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COLLATERAL ASSIGNMENT

THIS AGREEMENT is made as of the 26th day of March, 1997,
between DEFENSE TECHNOLOGY CORPORATION OF AMERICA (the "Assignor"),
a Delaware corporation, having offices located at 191 Nassau Place
Road, Yulee, Florida 32097, and BARNETT BANK, N.A. (the "Lendexr"),
having offices located at 50 North Laura Street, Jacksonville,
Florida 32202.

RECITALS

Armor Holdings, Inc. (the "Borrower") has exaecuted and
delivered its Renewal Pronissory Note (as amended, extended or
reneved from time to time, the "Note") of even date herewith to the
Lender in the principal amount of $20,000,000.00 pursuant to an
Amended and Restated Loan Agreement of even date harewith between
the Borrower and the Lender (as amended or rastated from time to
time, the "Loan Agreement"). The Assignor has guaranteed payment
of the Note and certain other obligations pursuant to a Guaranty of
Payment (as amended or restated fron time to time, the "Guaranty")
dated November 14, 1996, as amended from time to time, aexecuted by
the Assignor in favor of the Lender. In order to induce the Lender
to execute and deliver the Loan Agreement, the Assignor has agreed
to grant to the Lender a security interest in certain trademark and
patent rights. This Agreement is being executed contemporaneously
with an Amended and Restated Security Agreement under which the
Lender has been granted a lien on and security interest in goods
(the "Other Assets") manufactured and sold under the Trademarks (as
defined harein) and Patents (as defined herein), whereby the Lender
shall have the right to foreclose on the Tradenarks and Patents and
the Other Assets in the event of the occurrence of an Event of
Default (as defined in the Loan Agreement).

NOW, THEREFORE, for good and valuable consideration, the
parties hereto agree as follows:

1. (a) To secure the complete and timely satisfaction of
all Indebtedness (as defined herein), the Assignor hereby gives the
Lender a continuing and unconditional security interest in, and
collaterally assigns to the Lender: (i) the entire right, title and
interest in and to those certain trademarks and trademark rights
more particularly described on Exhibit "A" attached hereto,
including without limitation all renewals thereof, all proceeds
thereof (such as, by way of example, license royalties and proceeds
of infringement suits), the right to sue for past, present and
future infringement and all rights ccrresponding thereto throughout
the world (all of the foregoing are collectively called the
»Trademarks") and the goodwill of the businesses to which the
Trademarks relate; and (ii) the entire right, title and interest in
and to those certain patents and patent rights more particularly
described on Exhibit "B" attached hereto, including without
limitation all renewals thereof, all proceeds thereof (such as, by
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way of example, license royallies and proceeds of infringement
suits), the rights to sue for past, present and future infringement
and all rights corresponding hereto throughout the world (all of
the foregoing are collectively called the "Patents").

(b) The term "Indebtedness" means all obligations of any
kind owing by the Assignor to the Lender. Indebtedness includes,
without limitation, those obligations of the Assignor which: (i)
are now existing or hereafter incurred; (ii) are direct or
indirect; or (iii) arise from loans, letters of credit, drafts,
acceptances, guaranties, endorsements or otherwise. The
Indebtedness may be: (i) related or unrelated to the purpose of
the original extension of credit; (ii) of the same or a different
class as the primary obligation; and (1ii) from time to time
reduced or extinguished and thereafter increased or reincurred.
The Indebtedness includes, without limitation, all amounts now or
hereafter due under the Guaranty.

2. The Assignor covenants and warrants that:

(a) The Trademarks and Patents are subsisting and have
not been adjudged invalid or unenforceable;

(b) To the best of the Assignor's knowledge, each
Trademark and Patent is valid and enforceable;

(c) No claim has been made that the use of any Trademark
or Patent does or may violate the rights of any third person;

(d) The Assignor is the sole and exclusive owner of the
entire and unencumbered right, title and interest in and to
the Trademarks and the Patents, free and clear of any liens,
charges and encumbrances, including without limitation
pledges, assignments, licenses, registered user agreements and
covenants by the Assignor not to sue third persons; and

(e) The Assignor has the unqualified right to enter into
this Agreement and perform its terms.

3. The Assignor agrees that, until all of the Indebtedness
shall have been satisfied in full and the Guaranty shall have
terminated, it will not enter into any agreement (for example, a
license agreement) which is inconsistent with the Assignor's
obligations under this Agreement, except for license agreements
entered into in arm's length transactions in the ordinary course of

business.
4. If, before the Indebtedness shall have been satisfied in
full, the Assignor shall obtain riglits to any new trademarks or

patents, or applications or other rights relating theraeto, the
provisions of Section 1 hereto shall automatically apply thereto
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and the Assignor shall give the Lender prompt written notice
thereof.

5. The Assignor authorizes the Lender to modify this
Agreement by amending it to include any future trademarks or
patents, or any rights therein, issued to the Assignor.

6. If any Event of Default shall have occurred under the
Loan Agreement, the Lender shall have, in addition to all other
rights and remedies given it by this Agreement, those allowad by
law and the rights and remedies of a secured party under the
Uniform Commercial Code as enacted in any jurisdiction in which the
Trademarks and Patents may be located and, without limiting the
generality of the foregoing, the Lender may immediately, without
demand of performance and without other notice or demand whatsoasver
to the Assignor (except as set forth below), all of which are
hereby expressly waived, and without advertisement, sell at public
or private sale or otherwise realize upon, in Florida, or
elsewhere, the Trademarks and the Patents, or any interest which
the Assignor may have therein, and after deducting from the
proceeds of sale or other disposition of the Trademarks or Patents
all expenses (including all reascnable expenses for brokers' fees
and legal services), shall apply the residue of such proceeds
toward the payment of the Indebtedness. Any remainder of the
proceeds after payment in full of the Indebtedness shall be paid
over to the Assignor. Notice of any sale or other disposition of
the Trademarks or Patents shall be given to the Assignor at least
five (5) days before the time of any intended public or private
sale or other disposition of any Trademark or Patent is to be made,
which the Assignor hereby agrees shall be reasonable notice of such
sale or other disposition. At any such sale or other disposition,
any holder of the Note (as defined in the Loan Agreement) or the
Lender may, to the extent permissible under applicable law,
purchase the whole or any part of any Trademark or Patent sold,
free from any right of redemption on the part of the Assignor,
which right is hereby waived and released.

7. At such time as the Assignor shall completely satisfy all
of the Indebtedness and relinquish in writing its right, if any, to
obtain further advances from the Lender, this Agreement shall

terminate.

8. Any and all fees, costs and expenses, of any kind or
nature, including reasonable attorneys' fees and legal expenses
incurred by the Lender in connection with the preparation of this
Agreement and all other documents relating hereto and the
consummation of this transaction, the filing or recording of any
documents (including all taxes in connection therewith) in public
offices, the payment or discharge of any taxes, counsel fees,
maintenance fees, encumbrances or otherwise protecting, maintaining
or preserving any Trademark or Patent, or in defending or
prosecuting any actions or pruceedings arising out of or related to
any Trademark or Patent, shall be borne and paid by the Assignor on
demand by the Lender and until so paid shall be added to the
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principal amount of the Indebtedness and shall bear interest at the
pefault Rate (as that term is defined in the Note).

10. The Assignor shall have the duty, through counsel
acceptable to the Lender, until the Indebtedness shall have been
paid in full, to make federal application on registrable but
unregistered trademarks or patents, to file and prosecute
opposition and cancellation proceedings and to do any and all acts
which are necessary or desirable to preserve and maintain all
rights in each Trademark or Patent. Any expenses incurred in
connection with any Trademark or Patent shall be borna by the
Assignor. The Assignor shall not abandon any Trademark or Patent
without the consent of the Lender, which consent shall not be
unreasonably withheld.

11. The Assignor shall have the right with the prior written
consent of the Lender, which consent will not be unreasonably
withheld, to bring any opposition proceedings, cancellation
proceedings or lawsuit in its own name to enforce or protect any
Trademark or Patent, in which event the Lender may, if necessary,
be joined as a nominal party to such guit if the Lender shall have
peen satisfied that it is not thereby incurring any risk of
liability because of such joinder. The Assignor shall promptly,
upon demand, reimburse and indemnify the Lender for all damages,
costs and expenses, including attorneys' fees, incurred Dby the
Lender in the fulfillment of the provisions of this section.

12. In the event of the occurrence of any Event of Default
under the Loan Agreement, the Assignor hereby authorizes and
empowers the Lender to make, constitute and appoint any officer or
agent of the Lender as the Lender may select, in its exclusive
discretion, as the Assignor's true and lawful attorney-in-fact,
with tre power to endorse the Assignor's name on all applications,
documents, papers and instruments necessary for the Lender to use
the Trademarks and the Patents, or to grant or issue any exclusive
or non-exclusive license under each Trademark or Patent to anyone
else, or necessary for the Lender to assign, pledge, convey ox
otherwise transfer title in or dispose of any Trademark or Patent
to anyone else. The Assignor hereby ratifies all actions that such
attorney shall lawfully do or cause to be done by virtue hereof.
This power of attorney shall be irrevocable for the life of this

Agreement.

13. If the Assignor fails to comply with any of |its
obligations hereunder, the Lender nay do s0 in the Assignor's name
or in the Lender's name, but at the aAssignor's expense, and the
Assignor hereby agrees to reimburse the lender in full for all

expenses, including reasonable attorneys' fees, incurred by the
Lender in protecting, defending and maintaining any Trademark or

Patent.
14. No course of deqling petween the Assignor and the Lender,
nor any failure to exercise, nor any delay in exercising, on the

part of the Lender, any right, power or privilege hereunder or
under the Loan Agreement, or the Loan Documents as defined therein,
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shall operate as a waiver thereof, nor shall any single or partial
aexercise of any right, power or privilege hereunder or thereunder
preclude any other further exercise thereof or the exercise of any

other right, power or privilege.

15. All of the Lender's rights and remedies with respect to
the Trademarks and the Patents, whether established hereby, by the
Loan Agreement, by any other agreements or by law shall be
cumulative and may be exercised singularly or concurrently. In the
event of any conflict between the terms hereof and the terms of the
Loan Agreement oxr any of the Loan Documentsa, the terms giving the
greater rights or benefits to the Lender shall govern.

16. The provisions of this Agreement are severable, and if
any clause or provision shall be held invalid and unenforceable in
whole or in part in any jurisdiction, then such invalidity or
unenforceability shall affect only such clause or provision, or
part thereof, in such jurisdiction, and shall not in any manner
affect such clause or provision in any other jurisdiction, or any
other clause or provision of this Agreement in any jurisdiction.

17. This Agreement is subject to modification only by a
writing signed by the parties, except as provided in Section 5.

18. This Agreement shall inure to the benefit of and be
binding upon the respective successors and permitted assigns of the

parties.

19. The validity and interpretation of this Agreement and the
rights and obligations of the parties hereto shall be governed hy
the laws of the State of Florida.

IN WITNESS WHEREOF, the parties hereto have executed this
Agreement as of the day and year first above written.

DEFENSE TECHNOLOGY CORPORATION OF
AMERICA

!
: ( ;,4 (Bl
By Its: é.-gc ‘.“gé.«/',;c‘»*—-—-——’

BARNETT BANK, N.A.

; /
VA g, - g 7
By: LT e :-'/C’- /( -yr./w:.m. A
1ts: L' o ToeSEqg Lt LG R
4
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STATE OF GEORGIA
COUNTY OF CAMDEN

The foregoing instrument was acknowledged hefore me this _J¢/

day of ’ 19)87, by . K P

th /ot pf Pafense Tec oration of
on behalf of the

America, corporation.

Y. THOMAS FOUNTAIN
Notary Public, State of nty, Goorgle
at Large My CIRITTINTTID 200, 16, 2000

My Commission Expires:

(Notary Seal)

STATE OF GEORGIA
COUNTY OF CAMDEN

The foregoing instrument was acknowledged before me this p¢7h
day of _ /Ma.v c\. , 1997, by _<£ NAeen : s )
the. ' e g L .. of Barnett Ba
bank.

<

: Y. THOMAS EQUNTAIN
Notary Public, State of mug mml_e, Camden,County, Gaongla
at Large mission Exp. Jun, 38, 2000
My Commission Expires:

(Notary Seal)

shi-tca.dtc
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Exhibit "A"

DEFENSE TECENOLOGY CORP, OF AMERI(

-~

TRADEMARES

Registration No, 1,796,954
Registered October 5, 1993
Use Afffdavit Dus October 5, 1999

DEF-TEC PRODUCTS Registration No, 1,792,164
Registered September 7, 1993
Use Afidavk Due September 7, 1999

DEF-TEC PRODUCTS AND FLAG DESIGN Registration No. 1,792,165
Registered Septembex 7, 1993
Use Affidavit Due September 7, 1999

EAGLE DESIGN Registratiog No, 1,885,967
Registeted }-farch 28, 1995
Use Affidavit Doe Maxch 28, 2001

EAGLE AND SHIELD DESIGN Registration No. 1,815,823
Registered Jamuary 11, 1994
Use Aflidavit Dae Janmary 11, 2000

FIRST DEFENSE Begistration No. 1,763,666

Registered Apsil 6, 1993
Use Affidxvit Dae April 6, 1999
STINGER Registration No. 1,709,315

Registered August 18, 1992
Use AfTidarit Due August 18, 1998

THE RIOT EXTINGUISHER Registration No. 1,903,507
Registeted Tuly 4, 1995
Use Affidavit Due July 4, 2001

DISTRACTION DEVICE Registration No. 1,658,154
Registered Scptember 24, 1991
Use Affidavit Due Septexnber 24, 1997
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Exhibit "B

DEFENSE TECHNOLOGY CORP. OF AMERICA

0.5, PATENTS

CAPSIUM LACERYMATOR

FLAMELESS EXPULSION GRENADE

RELOADABLY STUN GRENADE

U.S, Patent No. 5,217,708
Filed: Febraary S, 1992
Gnnted: June 8, 1993
Expires: Februsry S, 2012

U.,S. Patest No, 5,069,134
Flied: Juce B, 1990
Granted: December 3, 1991
Expires: June 8, 2010

U.S. Patent No. 4,932,328
Filed: Jone 21, 1989
Granted: Jupe 12, 1990
Expires: June 21, 2009
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DEFENSE TECHANOLOGY CORP. OF AMERIQ:A

EUROPEAN PATENT
CAPSAICINOID Buropean Sexial No, 95300595
Filed:; Janmary 31, 1995

European Pateat No. 723948
Issued: July 31, 1996

CANADIAN PATENT

RELOADABLE STUN GRENADE Casedian No. 2,014,930
Issued: December 21, 1990
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GOLDBERG, KOHN, BELL, BLACK, ROSENBLOOM & MORITZ, LTD.
ATTORNEYS AT LAW

FM.AI L r‘Rl‘ICUGw IAM:ALL 1 ORLEING® SUITE 3700
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CAROLS X. TOWNE DAVID £ MORRPON {312) 201-4000
KENNETH § ULRICH KIM SLOTKY RFR I
GARY T. ZUSSMAN KRUSTING M SCHULEK s————
OSCAR L ALCANTARA womann FACSIMILY
JORL 7. BROWN AMANDA & WILLIAMS (312) 232-219
ANDREW W, CARDONICK® USA M YOUNG
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MICHAEL 3. CRAY Jdmk@goldbergkohn.com
1AMES DARREN M. CREXIN aunes .
CARY N. RUBEN DEBORAN RZASNICKD HOGAN PATRIOA M RELUSKY Apr il 25, 1997
VIA FEDERAL EXPRESS
Commissioner of Patents and Trademarks
2800 Crystal Avenue
40th Floor

Arlington, Virginia 22202
Dear Sir/Madam:

Please find enclosed the Trademark Assignment Packet, in duplicate, of
Workhorse, File No. 1,447,340. Also enclosed is a check in the amount of $40.00 to cover the
recordation fee.

Please record the assignment and retum proof of the recordation to the address
noted on the cover sheet. If you have any questions, please feel free to call me.

Sincerely,

L7 ornt ;ﬁ

D. Matthew Knapp ¢ ‘—" -
Legal Assistant VT R
DMK AR B
Enclosures T
: a
N - N o
cc:  Denise B. Caplan A S
Gary M. Sircus .7
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