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ASSIGHMENT ACGREEMENT

THIS ASSIGNMENT AGREEMENT, made May 2, 2014, by and between

B

vnamnic Runflats, Ine., 8 Delaware corporation (“DRI™Y, Indigen Aunor, Inc,, a

Delaware corporation {“IAL”), ArmorLine Cefpora\:im, a Delaware corporation

(“ArmerLine™), DVG Real Property, LLC (“DVG Real Property”) and Defense

Venture Group, Lid., a Deleware corporation (“PVG Lad.,” and collectively with
DIRYL, 1AL DVG Real Property and ArmorLine, the “Assignors”), on the one hand,
and Drew McManigle, located at 11935 Gold Needle Way, Colurabia, MD 21044

bAEN

{the “Assionee™), on the other hand, with reference to the following:
Recitals

A. DRI has its principal place of business et 793 Fort Mill Highway,
Indian Land, SC 29707 and iis federal tax identification mumber is 27-03282034.
TAI has its principal place of business at 793 Fort Mill Highway, Indien Land, 5C
29707 and its federal tax identification number is 80-0426756. ArmorLine has its
principal place of business at 793 Fourt Mill Highway, Indian Land, SC 29707 and
its federal tax identification number is 80-0426773. DVG Lid. has its principal

place of business at 793 Fort Mill Highway, Indian Land, SC 29707 and its federal

tax identification number is 80-0426756. DVG i{em Property has its principal
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place of business at 793 Fort Mill Highway, Indian Land, SC 29707 and its federa

tax idenitfication number is 80-0625924

B, The Assignors are indebted to varions pemom, sorporations or other
entities and are desivous of transferring all their right, iitle and interest in thelr
property to an assignee for the benefit of thelr creditors, so that the proceads
thereof can be faitdy distributed to their creditors withot any preference or

priority, excapt such priority as is established and permitted by applicable law.

. The Assignors and Assignee desire to entire into this general

o

assignment for the benefit of creditors on the terms and conditions set forth below,
Agreement

HMOW, THERERFORE, Assignors, for valuable consideration, receipt of

which iz hereby acknowledged, do hereby make the following general assignment

for the benefit of sach Assignor’s ereditors (the “Assicoment”™) to Assignes under
the following terms and conditions, all of which terms and conditions are agreed {o

by the Assignors and Assignee:

1. Assignument of Assets, Fach Assignor does hereby prant, assipn,

bargain, setl and iransfer to Assignes, its successors and assigns, in trust, for the

benefit of all its creditors generally, all of the property and assets of such Assi
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of every kind and nature whatsoever situated, whether i possession, reversion,

remainder, or expectancy, both real and personal, and any interest or eguity therein

not sxemapt from the enforcement of a money judgment, including, withowt

lHmitation, all inventory, merchandise, goods, furniture, fixiures, machinery,

LA RLEL

equipmnent, raw materials, work in process, accounts, general intangibles,

intellectual property, deposits, books, records, fixtures, cash in hand, bank

Nty

accounts, tax refunds, all choses in action, msurance polic d refunds and all

other property of every kind and nature owned by such Assighor, or in which such

Assignor has an iinterest {(the “Assignment Estate”).

1.1 Lease Pxelugion.  Leasses and leaschold interests i peal

sroperty are not includad in this Asstenment.
o feoy

1.2  Emplovee Benefit Plan Exclugion. Euployee benefit plans

{(which includes any related employee trust fund), inchuding without imitation, any
ERISA-gunalified plan or other similar employee plan, are not included in this
Assipnment, Assignee shail not be or deemed to be an adminisirator under any
such emplovee benefit plan nor shall the Assignes have any role or responstbility
for the termination of any such employee benefit plan of any Assignor andfor is

employees,
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A Real Propexty Grant Deed. This Asst .3, anent constitutes a grant deed

u\»
for

to all real property owned by any Assignor {except for veal

property leases and
easchold interests which are expressly excepted from this Assignment as provided
in Section 1.1 above), whether or not such Assignor’s real property i specifically
deseribed in this Assignment.

3. Vesting. Title to the Assignment BEstate immediately sha

i vest iy the

Assignies upon the commencement of a proceeding by petition in the Delaware

Chanecery Court to administer this Assignment under Title 10, Chapte

‘1

er 73 of the

Delaware Code for the purpose hereinafler set forth and upon the Delaware

Chancery Cowt accepting administration of the Assignment. The Assignee heveby

AT RS

agrees, promptly upon commencement of sueh procesding, to provide the

Assignors with copies of the documents filed to commence such proceeding,

4. Dielivery Of Documents, Endorsements And Mail Delivery.,  Bach

Assignor agrees to deliver to Assignee all books of acconnt and records, to executs

and deliver all additional necessary documents immediately vpon request by

Assignee, and to endorse all indicia of ownership where required by Assignee, in

ovder 1o complete the transfer of all assets to Assignee as intended by this

Assignment, including, but not Hmited to, all of such Assignor’s real and personal

property and/or such Assignor’s intevest thevein, kneiudm&, morigages, deeds of
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b3

trust, motor vehicles, tademarks, copyrights and patent vights. Wo Assigaor, nor
e Y h 4

Chy

c’+

its respective sgents, shall execute any documents on behall of such Assignor
without prior written approval of Assignee.  Assignee i3 hereby antborized o

execute all endorsements and demands requiring any Assignor’s signaturs, i the

name of such Assignor, including endorsements on checks, bank accounts, deposit

accounts, and stock certificates, payable to, or standing in the name of such

~

Assignor. Bach Assignor further suthorizes Assignes to apply for any deposits,
refunds (including specifically, among others, claims for refund of taxes paid or

uneamead SUTANCS PIEIMUIMS) oF ns wherever necessary, in the name of such
Assignor.  Assignee ia authorized to divect all of any Assignes’™s mail o be

delivered to Assignes; and Assignee is expressly a&ﬂwnmd and directed to open
o e 4 - 3 2rin g A o g g dmd
said mail g3 agent of any Assignor, and to do anything or act which Assignee in his

sole and arbitrary discretion deems necessary or advisable to effectuate the

purposes of this Assignment.

o

Alcoholic Beverage Licenses. In the event any Assignor is engaged in
o e £

the sale of aleoholic beverages, th*i‘ Assignment does not include transfer of any

alcoholie beversges; but, each Assignor heveby appoints Assignee as his agent for

3

the sole prapose of filing an application for a permit for the sale of the alcobolic

beverages in such Assignor’s place of business and/or sale

H

of alccholic beverage

license{s) {Assignes being vested with absolute discretion in regard thereto, and
5
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assuming no Hability by rsason thereof); and, each Assignor hereby assigns io
Assignee all of the proceeds of such sale for the benefil of such Assignor's
creditors, generally in aceordance with the terms of this Assignment.

6. Nature Of Assipnment. This instrument transfers lepal iitle and

possession of all of each Assignor’s assets. This Assignment constitutes a transfer

of only those assels that can be wansferred leg im and does not constitute g

transfer of property that it is illegal to transfer. Assignee in its own discretion, may
determine whether 1o continue all or 4 part of the business operations, or to

hguidate sach Assignor’s assets.

Dispoaition Of Assets.  Assipnee, in its discrefion, may sell and
dispose of each Assi¢nor’s assets upon such terms and conditions, as it may see i,

at public or privaie sale, or otherwise. Assignee shall not be personally Hable in

any manner in connection with the performance of its duties and obligations

hereunder. Assignee’s obligations hereunder shall be in a representative capacily

only as an Assignes for the general benefit of each Assignor’s creditors. Assignee
shall administer this estate o the best of iis sbility, but it is sxpressly unde ra&n{)d
that Assignes, and its agents, servams or employees

shall be liable only for

reasonable care and diligence in the administration of the Assignment Estate; and

Assignee shall not be Hable for any act or thing done by Assignee, 118 agenis,

PATENT
REEL: 034568 FRAME: 0908



servants, or smplayess in good faith in connection herewith. Assignee is not liable
or responsible for any obligations of any nature whatsoever incurred at any time by

any Assignor, whether before or afier the date of this Assignment.

8. Liability of Assience. Assignor acknowledges that Assignee I8 acting

solely as assignee in connection with the Assignment and not in his personal

capacity, As a result, it is undersiood and agreed that the Assignee is {0 assume 1o
personal liability or responsibility for any of his ncts as Assignee hereln, including

errors in judgment, but his obligation shall be limited to the performance of the

terms and conditions of this Assigoment Agreement in good faith and he

[N
o,
jo
o

exercise of his best judgment. The Assigues shall not be required to perform any

duties or obligations except for the performance or such duties and obligations as

are specifically set forth herein, and no implied covenants or obligations shall be
read into this Assignment Agreement against the Assignee.  To insure the

merformance oblicgtions set forth herein, the Assignee shall obtaln a bond as spon
fia) 2

as practicable and no later than ten business days after the inventory and

appraisement required by 10 Del. C. § 7382 have been filed pursuant to 10 Del. C.

§“7

383 if the bond requirement is not walved upon Assiguee’s motion.

70

Notwithstanding the foregoing, the Assignee shall be bound by the prowises mad

in any (1) engagement letter and/or non-disclosure agreement entered inte with, or

7
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for the benefit of, one or more of the Assignors and {2) cash eollateral agreement

entered into with, or for the benafit of, JFL-DVG Partners, LLC.

Emplovoent of Counsel of Assipnee. It 18 hereby represented and

agreed by the parties that the law firm of Gellert Scali Busenkell & Brown, LIC

b

shall be employed o aot as atforneys for the Assignee, and shall render such legal

services as the Assignee requires

o1 during the existence of this Assignmaent,

Additional special counsel may be retained by the Assignee should he deem the
SAMS necessary to prosecute or defend any legal or equitable action or to perform

y
.

such other duties as may be required in the circumstance

0 Compensation Of Assienee. The Assignee shall be compensated in

accordance with the tenms of (1) that certain engagement letier dated April 1, 2014
NS - Ao 2 3

and attached hereto as Exhibit A and (i) the Cash Collateral Agresment entered

into between Assignee and JFL-DVG Partners, LLC, dated May 2, 2014,

1. Powers And Duties Of Assignee. Assignee may conipromise claims,

complete or reject any Assignor’s exe.{:umry contracts, discharge, at its option, any

Hens on the asscts covered by this /‘\a‘cagnmez\t and any indebtedness that, under

law, is entitled 1o priovity of payment. Assignee shall have the power to open bank
k } Rtan®) P

accounts in the name of Assignee or s nominees and deposit assigned assets or

1
[on R Y

proceeds thersof in such bank accounts and draw checks thereon, borrow monsy,
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hypotherate and pledge the assets, and to do all matters and things

Assignor could have done prior to this Assignment. Assignes shall have the power

to employ attorneys, scconntants and any other addilional pers sonnel to whalever

extent may be necessary to administer the Assignment Estate and to assist in the

yrepavation and filing of any and all state, county,
& ) #

tocal or {ederal tax retions s
required. Any act or thing done by Assignee hereunder shall bind the Assignment

Estate and Assignee only in his capacity as Assignee for the benefd of creditors,

Assignes shall have the right to sue as the successor of each Assignor or Assignee
totll o R et]

is hereby given the right and power to institute and prosecute legal procee adings in

the name of any Assignor, the same as if such Assignor itse elf had ipstituted and

prosecuted such proceedings or actions. Assignee is hereby & withorized and hag the

right to defend all actions instituted against such Assignor and to appear on behalf

of such Assignor in afl proceedings (legal or otherwise) in which such Assignor 13
a party. Bach Assignor does hereby appoint Assignee as s its attorney-in-fact, with
full power to act for and in the place of such Assignor in such actions or
or in any other matters, including the right to verify, on behalf of such

Asstgnor, and with respect to all documents of any nature whatsoever, inchuding all

sleadings which are part of any legal proceedings. Each Assignor does hereby

e

grant to Assignes the right to act for, and in the place of, such Assignor w1 any iype
of proceeding under title 11 of the United States Code, Sections 101 et seq. {the

9
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“Bankruptey Code™), including the right to defend any

nefitions or actions filed

against such Assignor under the Banknuptey Code.

P20 Assignor’s Duties As To Non Asstenable Tax Or Other Refund

laime

Claims. Bach Assignor agrees, to the extent that any tax or other refund clatm is

not assignable, to wake any and all clalms for refund of taxes or any other money

due, from any governmental agency, for tax refunds, or otherwise, and to forthwith
upon receipt of any such refunds, pay them over to Assignee, and 1

empowers Assignes, as aﬂome‘mn— ot of such Assignor, 1o meke all claims for

refunds which may be made by an atiormey-in-fact,

130 Bistnibution To Creditors.  Assignee shall apply the net proceeds
sing from or related to the lquidation of the Assignment Estate, in the following

priovity as {o amounts only and not time of distributions as follows:

A, First, to deduct all sums which Assignee may at #s option pay

for the discharge of any len o any of said property and any
indebtedness which under law is entitled to priority of pavinest,

mcluding without limitation in respect of discharging the Loan

and Security Agreement, dated Februavy 20, 2014 among

Defenige Ventwre Group LTD., & Delaware corporation,
Dynamie Runilats, Ine, a Delaware corporation, Armorline

¢
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{.

Corporation, a Delaware mw\ﬂ”t. on, Indigen Armor, Inc,, 2
Delaware corporation and JFL-DVG Partners, LLC, a Delaware
limited liability company, and to rebmburse Assignes as to all
costs advanced by the Agsignes or any third party for the

preservation of the Assignuent Bstate’s assets, including the

Ty

maintenance and insurance of said assets and, the expenses of

arry aperafion.

Second, all reasonable costs and expenses incidental to the
administration of the Assignment Estate, including the payment
of the remuneration and fee to the Assignes as set forth above
and the payment of attorneys for the Assignee, accountands to
the Assignee, attorneys to each Assignor for services related to
the making and administration of the general assignment and
any other professionals the Assipnee deems necessary o

properly administer the Assignment Estate.

Third, all federal taxes of any natuwe whatsoever owing as of
the dste of this Assignment, or such claim of any federal
govermmental agency as defined under 31 US.L. §3713,

including but not limited to, fodera] withbnlding taxes, Federal
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by

smemployment taxes and any other federal income, excise,

property and employment taxes.

Fowrth, ali state, connty and municipality taxes of any natore

whatsoever owing ag of the date of this Assipmment, weluding

but not timited to swploviment, property and income faxes.

Fifth, with the exception of those classes set forth ghove, all
distributions to other creditors shall be, within each class, pro
rata in  accordance with t*’sc terrns of each  creditor’s
indebtedness, until alt such debts arg patd in full. The Assignee
nay, but i not requiréd to, make imteron distributions
whenever the Assignee has accumulated sufficient funds to

enable it to make g reasonable distribution.

Sixth, any monies unclaimed by creditors 90 days after the final
distribution to unsecured creditors, if any, or the termination of
the administration of the Assi gornent Fstate by the Assignee,
shall be re-distributed, pro rata, to all known unsecured
creditors, being those creditors who cashed their respective

X

dividend checks from the Assignment Estate, provided any such

va\.-,

distribution exceeds One Thousand Dollars (§1,000.00),

12

&S
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G, Seventh, i any undistributed dividends to creditors, or any

reserve of other funds, bb all remain unclaimed Yor a period of

one year after issuance of dividend checks by Assignee, or the

termination of the administration of the Assignment Estate by

the Assignee, then the same shall become the property of the

Assignee and shall be used to supplement the Assignes’™s fees

for services administering this Assignment.

Loy

A

14, Right To Withheld Payment OF Contested Claims. In the event {

the Assignee contests the validity of a Claim,! falling within any of the

classifications set forth in paragraph 13 above, the Assignee may withhold the pro

ata distribution {whether interim or final} to which the holder of such contested

Claim would otherwize be entitled o receive until the allowance of the contested

Claim is determined by a Cowrt of competent jurisdiction or by agreement with the

i

Assignee.

15, Defigition Of Transsction. I is ggreed and understood that this

transaction is a general assignment for the benefit of all of each Assignor

}.

¢ The term “Claim” for the purposes of this Assignment Agreement shail mean a

right to payment as defined in Section 101(5) of Title 11 of the United States

Code and the federal case law construing that %lamie

ed
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creditors; and that this is a “general assignment for the benefit of creditors,” as set

forth in E?W\ of the State of Delawsare pertainine thereto. This general assignment
forl e

&

1
it

for the benefit of creditors (1} does constitute an assignment to the Assignee of

assets of each Assignor which are transferable and not exempt from enforcement

of & money judgment; (2) is an assigrmment for the benefit of all of the creditors of
each Assignor, and {3) does not create a preference of one creditor or class of

creditors over any other creditor or class of creditora,

16,  Entive Agreement. This Assignment supersedes all prior discussions
and agreements between the parties with respect to the subject matter hereof and

thereof and contains the sole and entive agresment between the parties hersto with

respect to the subject matter hereof and thereof. Notwithstanding the foregoing,

the Assignee shell be bound by the promises made in any {1} non-disclosure

ggreement entered into with, or for the benefit of, one or more of the Assignors and

(2) cash collateral agreement enteved into with, or for the benefit of JFL-DVG

Partners, LLO.

17, Headings. The headings used in this Assipnment have been luserted

for convenience of reference only and do not define or Himit the provisions hereof.
el

18, Invalid Provisions. If any provision of this Assignment is held to be

illepal, nvaild or unenforceable under any present or future law, and if the rights

14
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ligations of any party hereto under this Assignment will not be materially and

\.,L\.

¥

affected thereby, (o) such provision will be fully saverabie, (b) this
P ¥ 2

Assignment will be construed and enforced as f such illegal, invalid or

pi

unienforceable provision had never coraprised 2 part hereot and {0} the remaining

provisions of this Assigrunent will rernaln in full foree and effect and will not be
affected by the fllegsl, invealid or unenforceable provision or by ils severance here

from.

19, Governing Law. This Assignment Apreement shall be governed by

and construed in accordance with the Laws of the State of Delaware applicable to a
contract execnted and performed in such State, withowt giving effect to the

nflicts of laws principles thereof.

20.  Counterparts. This Assignment Agreement may be executed m any
number of counterparts, each of which will be deemed an original, but all of which

together will congtitute one and the same instrument.

,.._.
7t
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SIGNEE oo Lo 1014

*Assignors™
Drynamio Ranflets, Inc

By: b / {0

, s
Natme: gy AU Se AR A
Title: a8y, S&L.

e

Indigen Aunor, g
f

i
By N / (
Name:; I Al o6 nadnie
Title:_aziv. %8¢

ArmerLine Corporation

o w"\__"‘ Ao S
{/ ”/ r'fr:‘ \}/
By N

Mame: &Lm&maf: Li AN A
Title: ssex. S5¢.

Defense ’v *m ;1;} \(sm ip, Lid.
/

e

,f
By ='* . ‘/ VL y
Name: (. ALPnmen ialimbs
Tiller_ agwe. 38,

DV Real £io .»p}*: ty, LLC

By ( / N

Wame: ¢ &v&u\;ﬁm"}&’é &&a\.,nﬁi
Tl segr. e,

“Assignee”
Drrevw MeManigle
By:

Marge:
Title:

{Signatore Page m Assignment Agreement]

KNS
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3
ACCEPTED BY ASSIGNER on L

“Assignors”
Drynamic Ranflate, Ing,
By:

Nasue:
Tiitle:

Indigen Armuor, Inc.

By:
Wame:
Title:

Armorline Corpovation

By
Narne:
Tile:

Defense Venture Group, Lid

By:
Name:
Title;

VG Real Property, LLC

By
Name:
Title;

*Assignee”

Drvew MeManigle

Y\

Name: \%m&’f%ﬂ@ £

Title: A&% I

{Signature Page 10 Assignment Agresment]
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