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This Patent Security Agreement is made as of 5" &ar T 9018 by and
between CAT Qutdoors, lnc,, 8 Wyoming corporation, Combat Applications Tools, Inc., a
Wyoming corporation, SMKT Heldings, Inc,, & California corporation, and Austin Brewer, an
individual (collectively, “Assignors™) and Sam Johnson, whose address 18 221 W. 57th Street,
#A-26, Loveland, CO 805338 ("Assignee™).

e adnd 5t b

RECITALS

A, Assignors and Assigaes are parties to 2 “Stipulation Agreement” dated June 29,
2017, whereby Assignors agreed, infer alia, to pay Assignee cortain sums of money, which is
gvidenced by s $79,000 “Promissory Note,” also dated June 2%, 2017,

B. Assignors pledged certain collateral to scrure repayment of the Promissory Nots,
That collateral includes, inter alig, “All Inventory, Equipment and General Intangibles,” as
deseribed in 8 “Security Agreement,” also dated June 28, 2017, The eollateral also specifically
includes all of Assignors” intellectual property rights, including “patent and trademarks and
procgeds thereof,” acsording 1o the Stipulation Agreement.

. The Stipulation Agresment further contemplates that Assignors woudd separately
axecute a seourity agreement specifically covering Assignor’s patents, 1o be recorded with the
United States Patent and Trademark Office.

In consideration of the mutual covenants bersin,
THE PARTIES HERETO AGREE AS FOELOWS:

i Patent Security Interest. Until such time as the Promissory Note is paid in full,
as collateral security for the prompt and complete pavment under the Promissory Note and
performancs under the Stipulated Agreenment, Assignors hereby assign, transfer, convey, and
grant a security inferest and modigage o Assignee, as securily, but not as an ownership inderest,
in and to Assignors’ entire right, title, and interest in, to, and under the following (all of which
shall collestively be called the “Collateral™:

Al Al patents, patent applications and ke protections inchuding, without
Hmitation, tmprovererds, divisions, continuations, renewals, reissues,
extensions and continuations-in-past of the same, inclading without
fimitation, the patents and patent applications set forth on Schedule A
attached hereto and made a part hercof (collectively, the “Patens™);

B Any trademark and servicemark rights, whether registered or not,
applications o regisier and registrations of the same and like protections,
and the entire goodwill of the business of Assignor conncetad with and
symbolized by much trademarks {collestively, the “Trademarks™);
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Any and all clalms for damages by way of past, present, and future
infringements of any of the vights included above, with the right, but not
the obligation, to sue for and collect such damages for said use or
infringement of the intellectisal property rights identified above;

All {icenses or other rights (6 use any of the Patents or Trademarks, and ali
license fees and royalties ardzing from such use to the extent permitted by
such license or rights;

Al amendments, extensions, renewals and extensions of any of the
Trademarks or Patents and

Al proceeds and products of the foregoing, including without limitation
all payments under insurance or any Indemnity or warcanty payable in
respeat of any of the foregoing,

THE INTEREST IN THE COLLATERAL BEING ASSIGNED HEREUNDER
SHALL NOT BE CONSTRUED A8 A CURRENT ASSIGNMENT, BUT AS A
CONTINGENT ASSIGNMENT TO SECURE ASSIGNORS’ OBRLIGATIONS
T ASBIGNEE UNDER THE PROMISSORY NOTE AND THE STIPULATED
AGREEMENT, SUCH ASSIGNMENT SHALL BECOME NLULL AND VOID
UPON FULL PAYMENT OF THE PROMISSORY NOTE.

2 Authorization and Request. Assignors authorize and vequest that the
Sornmissioner of Patents and Trademarks record this conditional assignment,

3
as follows:

N
e
>

3. Covenants and Warranties. Assignors represent, wareant, covenant, and agree

Assignors are now the sole owners of the Collateral, except for non-
exclusive Hoenses granted by Assignors to its eustomers in the ordinary
COULSS O { business,

Each of the Patents is, to the best of Assignors’ knowledgs, valid and
enforceabls, and no part of the Collateral has been judged fnvalid or
unenforscable, in whole o in part, and no claire bas been made that any
part of the Collateral violates the rights of any thisd party;

Performance of this Asaignment does not conflict with or result ina
breach of any agreement to which Assignors are bound, except to the
extent that certain intsllectual property agreements prohibit the assignment
of the rights therennder to a third party without the Hsensor’s or other
party’s consent and this Assignment constitutes an assignment,

During the term of this Agreement, Assignors will not transfer or
otherwise snoumber any interest in the Collaterai, excepts { () for nop-
exclusive Heenses granted by Assignors in the ordinary course of business
or as set forth in this Assignment; (1) transfer and/or assignment to an
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entity that one or more Assignors hold at Isast a 51% ownership interest in
and in the event of such tranafer andfor assignment, Assignors shall
provide at least thirty (30} days advance notice to Assignes and shall
ensure that the entity accepting such transfor beeomes fully bound by the
terrny and conditions of this Agreement and any other Agreernent with
Assignee, or such transfer and/or assignment shall be null and void. In the
event Assignors execute the aale, transfor andior merger of all andfor
substanttally all of their inferest in the Cellateral to 2 third party that ons
or more of them do not hold at least a 1% ownership interest in, they
shall {ikewise provide Assignee at least thirty (30) days advanca notice
and shall ensure that Assignee iy paid in full hereunder prior to andfor
upon vlose of such transaction ot it shall also be null and void. Assignor
shall also ensure that the entity accepting such transfer becomes fully
bound by the terms and conditions of any other Agresment with Assignee.

E. Assignors shall prompily advise Assignee of any material adverse change
in the compaosition of the Collateral, including but not Hmited to any
subsequent ownership right of the Assignors In or to any Patent,
Trademark, or copyright not specified in this Assignment;

F, Assignors shall {1} protest, defend and maintain the validity and
enforceability of the Patents and Trademarks, (1) use their best efforia to
deteet infringements of the Patents and Trademarks and prompily advise
Assignee in writing of material infringements detected and (1) not allow
any Patents, Trademarks, or copyrights to be abandoned, forfeited, or
dedicatad to the public without the written consent of Assignee, which
shall not be unreasonably withheld, unless Assignors determine that
reasonable business practices suggest that abandoment s approprista,

G. This Assignment creates, and in the case of after-acquired Collateral, this
Assignment will create at the time Assignors first have rights in such after-
acquired Collateral, in favor of Assignes a valid and perfected first priority
security interest in the Collateral in the United States securing the payment
and pecformance of the obligations evidenced by the Promissory Note and
the Stipulation Agreement upon msking the {ilings referred to in
Subsection H, below;

H. To its knowledge, except for, and upon, the filing with the United States
Patent and Trademark Office with respect to the Patents and Trademarks
necessary 1o perfect the seourily inlorests snd assignment created
hereunder and except as has been already made or oblained, no
authorization, approval or other action by, and no notice to or filing with,
any U.N, governmental authority or U8, regulatory body is required sither
(i} for the grant by Agsignors of the security Interests granted heraby or for
the execation, delivery or performance of this Assignment by Assignors in
the U8, or (if} for the perfection in the Unitted States or the exsrciss by
Assigree of ils rights and remedies thereunder;
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All information heretofore, hegeln or hereafter supplied to Assignee by or
on behalf of Assignors with respect to the Collateral is aceurate and
coumplets in all material respects;

Assignos shall not enter into any agreement that would materislly impaic
or contlict with Assignors” cbligations bersunder without Assignes’s prior
wrtiten consent, which consent shall not be upreasonably withheld.
Assigoors shall not permit the inclusion in any material contract to whick
it becomes a parly of any provisions that could or might in any way
prevent the creation of a securily interest in Assignors® rights and interest
in any property Included within the definition of the Collateral acquived
under sueh contracts;

Upon Assignors ot any of their executive officers obtaining actus!
knowlpdge thereof, Assignors will promptly notify Assignee in writing of
any event that materially adversaly affects the valus of any material
Collateral, the ability of Assignor to dispose of any material Collsteral os
the rights and remsdies of Assignee in relation thereto, including the levy
of any legal process against any of the Collateral.

4. Assignee’s Rights. Assignee shall have the right, but not the obligation, to take,
at Assignory’ sole expense, any actions that Assignors are required under this Assignment to ke
but which Assignors fail to take, after twenty {20) days’ notice to Assignors. Assignors shall
reimburse and indemnify Assignee for all reasonable costs and reasonable expenses incurred in

the reasonable exercise of its rights under this Seotion 4 if they become necessary,
s, Farther Assurances: Attorney-in-Faet,
A, Assignors will, subject to any prior Heenses, encumbrances and

restrictions and proapective Heenses, maks, executs, acknowledgg, deliver,
and file and record in the proper fiflng and recording places in the United
States and fn fndividual States, all such instruments, including, appropriate
financing and continuation statements and collateral agreements and
filings with the United States Patent and Trademark Office, and take all
such action as may reasonably be deemed necessary or advisable, or as
requested by Assignes, to perfoct Assignee’s seourity interest in all Patents
and Trademarks and otherwise to carry out the intent and purposes of this
Collateral Assignment, or for assuring and confirming to Assignee the
grant or perfection of 2 sovurity Interest in alf Collsteral,

Upon an Bvent of Default and faiture to cure such Defantt within twenty
{20} days of written notice of such Default as set forth herein, Assignors
bereby ircovocably appoint Assignee as Assignors” atforney-in-fact, with
full authority in the place and stead of Assignors aod in the name of
Assignors, Assignee or otherwise, from time to time in Assignee’s
diseretion, upon Assignors” failure or lnability o do se, to take any sction
and fo exsoute any instrument which Assignee may deem necessary or
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advisable to accomplish the purposes of this Collateral Assignment,
including: o file, in its sole diseretion, one or more financing or
continuation statements and amendments thersio, relative to any of the
Collateral without the signature of Assignors where permitted by law,

&. Yovents of Defaali. The ocsurrence of any of the following shall conatinute an
Bvent of Default under the Assignment

A. Failure fo timely make any payment due under the Promissory Note and to
curs such non~payment within twenty {203 days of recsipt of written
notice of such Default from Assignes; or

B Assignors breach any warranty or agressient made by Assignors in this
Asgsignment and {athue to cure such breach within twenty (20) days of
receipt of writien notice of such Breach from Assignee.

7. Remedies. Upon the cocurrence and continnance of an Bvent of Default and
failure to cure such Defauli within tweaty {20} days of receipt of notice of Default from
Assigner, Assignee shall have the right to sxercise all the remedies of a secured party under the
applicable Uniform Commercial Code, including without Hmitation the right to requise
Assignors o assemble the Collateral and any tangible property in which Assignee has a scourity
interest sud fo make it available to Assignee at a place designated by Assignee. Assignee shall
have a nonexclusive, royalty free license (o use the Patents and Trademarks to the extent
veasonably necessary to persait Assignee to oxercise #s cights and remedies upon the sccurrense
of an Event of Default. Assignors will pay any expenses (inohuding reasonable attorneys’ foes)
incutred by Assignee in connection with the exercise of any of Assignee’s vights hereunder,
including without limitation any expense incurred in disposing of the Collateral. All of
Assignee’s rights and remedies with respect io the Collateral shall be comulative. In csse of
default, Assignee will first seek 0 recover paymient from any on hand assets and equipment. In
the event Assigners do not provide such assets and equipment prosaptly andfor, in the event they
are objectively insufficient fo satisty the balance owed hereunder, then Assignes may procced
against intellectual property secursd hereunder untl paid bn full af which time all remaining
Collatoral shall be returned 1o Assignes,

& Indaonity. Assignors agree 1o defond, indemnity, and hold barmiess Assignee
and his employess and agents againaty {8) all obligations, demands, claims, and Habilities
elabmed or asserted by any other party in conngotion with the transactions contemplated by thia
Agroement, and (b) all losses or expenses in any way suffered, ncurred, or paid by Assignee as a
result of or in any way avising out of, Sllowing or consequential to transactions between
Assignes and Assignors, whether ander this Assignment or otherwise (insluding without
limitation, reasonable attorney’s fees and ressonable expenses), except for losses arising form or
out of Assignee’s gross negligense or willful misconduct,

9. Release. Atsuch time as Assignors shall completely satisfy all of the obligations

sevured hereunder, Assignes shall execute and deliver fo Assignors all assignments and other
instruments as may be reasonably necessary or proper to terningte Assignee’s security interest in
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the Collateral, subject to any dispusition of the Collateral which may have been made by
Assignes pursuant 1o this Agresment. For the puepose of this Agreement, the obligations secured
hereunder shall be deemed 1o continue if Assignors enter into any bankruptoy or simifar
proceeding at a lime when any amount paid to Assignee could be ordered to be repaid as s
preference or pursuant to a similar theory, and shall contirute until i {s finally determined that no
such repayraent can be ordered,

1. No Waiver. No course of dealing between Assignors and Assigaes, nor any
failure to exercise nor any delay in exercising, on the part of Assignee, any right, POWET, OF
privilege under this Agresment or under the Stipulated Agreeraent, the Promissory Nots, the
Security Agreervent, or any other agreement, shall operate as a walver, No single or partial
exsrcise of any right, power, or privilege under this Agreement or under the Stipulsted
Agreement, the Promissory Note, the Securily Agreement, or any other agraement by Assignes
shall preclude any other or further exercise of such right, power, or privilege or the exercise of
asty other right, power, or privilege by Assignes.

o~

o Rights Ave Cumulative. All of Agsignes’s rights and remedies with respeet to
the Collateral whether established by this Agresment, the Stipulated Agreement, the Bromissory
Notg, the Security Agreement, or any other documents or agreements, or by law shall be
cummative and may be exercised concurrently or in any order.

12, Course of Bealing, No course of dealing, nor any failure to exercizs, nor any
delay in exercising any right, power or privilege hereunder shall operate as a waiver thereot,

13, Attoraeys’ Fees. If any action relating to this Assignment is brought by either
party hereto against the other party, the prevailing party shall be entitled to recover reasonahle
attorneys’ fees, costs and disbursements.

4. Amendwents. This Assignment may be amended only by 3 written instrument
signed by both parties hersto. To the extent that any provision of this Agresment conflicts with
any provision of the under the Stipulated Agreement, Promissory Note, Security Agroement, or
any other agreement, the provision giving Assignes greater rights or remedias shall govern, it
heing understood that the purpose of this Agreement is to add to, and not detrast from, the rights
granted to Assigneo under the Loan Agreement. This Agresment, the Stipulated Agreement, and
the documents relating thereto comyprise the entire agreement of the parties with respect 1o the
matters addressed in this Agreement.

15, Beverability. The provisions of thiz Agreement are severable, If any provision
of this Agresment i held invalid or unenforoeable in whole or in part in any jurisdiction, then
such {avalidity or unerforeeability shall affest only such pravision, or past thereof, in such
Jurisdiction, and shall not in any maoner affect such provision or part thereof in any other
jurisdiction, or any other provision of this Agreement in any jurisdiction.

16, Goversing Law. This Assignment shall he governed by the laws of the State of
Colorade, without regard for choice of Jaw provisious.
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Schedule A — Patents

U8, Patert No. 8,250,800
L1.S, Patent Mo, 7,644,329

HRB6 147 2.dmx

Collateral Assignmend, Patent Morigage asd Sevwrity Agrosment - Page $of' §

PATENT
RECORDED: 10/04/2018 REEL: 047064 FRAME: 0348



