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CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type

Composite Resources, Inc. 11/06/2014 CORPORATION: SOUTH
CAROLINA

RECEIVING PARTY DATA

Name: Phil Durango, LLC

Street Address: 2005 County Road 73

City: Fraser

State/Country: COLORADO

Postal Code: 80442

Entity Type: LIMITED LIABILITY COMPANY: COLORADO

PROPERTY NUMBERS Total: 4

Property Type Number Word Mark

Registration Number: |3075355 C-A-T
Registration Number: |4331526 C-A-TRAINER 0
Registration Number: |3863064 COMBAT APPLICATION TOURNIQUET §
Registration Number: |3814335 §
CORRESPONDENCE DATA 0
Fax Number: 3038301033 s
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent o
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail. O
Phone: 303-830-2400
Email: rtharp@fwlaw.com
Correspondent Name: Ryan M. Tharp
Address Line 1: 1801 California Street Suite 2600
Address Line 4: Denver, COLORADO 80202

ATTORNEY DOCKET NUMBER: 07416.003

NAME OF SUBMITTER: Ryan M. Tharp

SIGNATURE: /rmt/

DATE SIGNED: 11/10/2014

Total Attachments: 21
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INTELLECTUAL PROPERTY ASSIGNMENT, SECURITY.AND CONDITIONAL
ASSIGNMENT AGREEMENT

This INTELLECTUAL  PROPERTY  ASSIGNMENT, SECURITY, AND
CONDITIONAL ASSIGNMENT AGREEMENT (“Agreement”), dated as of November 6th,
2014, is made by Composite Resources, Inc. (“Purchaser”), a South Carolina corporation,
located at 485 Lakeshore Parkway, in favor of Phil Durango, LLC (“Seller”), a Colorado limited
liability company, with an address of 2005 County Rd 73/P.O. Box 1007, Fraser, CO 80442.

RECITALS

A. WHEREAS, Seller is engaged in the business of owning and licensing certain
intellectual property necessary to manufacture the Combat Application Tourniquet™ (the
“Product”); and

B. WHEREAS, Purchaser is the exclusive licensee, manufacturer, and distributor of
the Product; and

C. WHEREAS, the parties entered into an asset purchase agreement dated November
6", 2014 (the “Purchase Agreement”) whereby: (a) Seller agreed to grant, convey, assign,
transfer, and set over (collectively “Transfer”) the Assets (defined below) to Purchaser;
(b) Purchaser agreed to grant Seller a security interest in the Assets to secure all of Purchaser’s
obligations under the Purchase Agreement (the “Obligations”); and (c) Purchaser agreed to
conditionally transfer the Assets back to Seller; and

D. WHEREAS, Purchaser’s grant of the security interest and conditional assignment

contemplated by this Agreement are conditions precedent to Seller’s entering into the Purchase
Agreement.

AGREEMENT

NOW THEREFORE, in consideration of the Recitals and for other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereby
agree as follows:

1. Definition of Assets. The term “Assets” means the following:

(a) All of Seller’s right, title and interest in and to, including any of Seller’s rights to
file a lawsuit for any infringement of, the patents listed on Exhibit 2.1.1 (collectively, the
“Patents”), together with patent applications, statutory invention registrations, and patent
disclosures, together with reissuances, provisional patent applications, divisionals, continuations,
continuations-in-part, revisions, extensions, requests for continued examination, continued
prosecution applications, and re-examinations relating to the listed patents (collectively, the
“Patent IP”). No other patents, patent applications and/or inventions are being conveyed, and the
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conveyance specifically excludes U.S. Patent Application No. 13/843,792 filed on March 15,
2013, entitled “Quick-Connect Buckle for a Tourniquet and Methods Associated Therewith,”
and further excludes all future patents and patent applications related thereto by priority claim,
and any other rights related thereto.

(b) All of Seller’s right, title and interest in and to, including any of Seller’s rights to
file a lawsuit for any infringement of, the trademarks listed on Exhibit 2.1.2 (collectively, the
“Trademarks”), together with the service marks, certification marks, trade names, corporate
names and product names, and registrations and applications directed to any trademark, service
mark, certification mark, trade name, corporate name or product name, and material unregistered
trademarks, service marks, certification marks, trade names, corporate names and Product names
(collectively, the “Trademark IP”).

(c) All of Seller’s right, title and interest in and to, including any of Seller’s rights to
file a lawsuit for any infringement of, the copyrights listed on Exhibit 2.1.3 (collectively, the
“Copyrights”), together with the copyright registrations and applications for copyright
registration, and renewals and extensions thereof, and material unregistered works of authorship
related to the Product (collectively, the “Copyright IP”).

2. Assignment from Seller to Purchaser. Seller hereby irrevocably Transfers to
Purchaser its entire right, title, and interest in and to the Assets, subject to the Security Interest
and Conditional Assignment described below.

3. Security Interest.

(a) Grant. As security for the performance of all of Purchaser’s Obligations,
Purchaser hereby assigns, pledges, and grants to Seller a lien on and continuing security interest
in all of Purchaser’s right, title, and interest in the Assets (the “Security Interest”).

(b) Negative Covenant. Purchaser shall not create, incur, assume, or permit to exist,
directly, indirectly, or by operation of law, any lien, encumbrance, security interest, or claim
upon any of the Assets without written consent of Seller.

(c) Remedies. Upon Purchaser’s default of any Obligation, and the expiration of all
applicable cure periods under the Purchase Agreement and this Agreement, in addition to all
other rights and remedies of Seller, whether under law, the Purchase Agreement, or otherwise,
Seller’s rights and remedies with respect to the Assets shall include, but not be limited to (all
such rights and remedies being cumulative, not exclusive, and enforceable alternatively,
successively, or concurrently, without notice to or consent by Buyer except as expressly
provided otherwise herein), the following, without payment of royalty or compensation of any
kind to Purchaser:

(i) Exercise Secured Party Rights. Seller may exercise all rights and remedies
of a secured party on default under the Uniform Commercial Code (regardless of whether
such Code applies to the affected Assets).

TRADEMARK
REEL: 005398 FRAME: 0748



(i1) Institute Proceedings. Institute any proceeding or proceedings to enforce
the Obligations.

(iii) License the Assets. Seller may license or sublicense, whether general,
special, or otherwise, and whether on an exclusive or nonexclusive basis, any of the
Assets, throughout the world for such term or terms, on such conditions, and in such
manner, as Seller shall in its sole discretion determines.

(iv) Enforce Licenses. Seller may (without assuming any obligations or
liability thereunder), at any time, enforce (and shall have the exclusive right but not the
obligation to enforce) against any licensor, licensee, or sublicensee of the Assets all
license rights of Purchaser, and take or refrain from taking any such action.

(v) Sell Assets.

1. Seller may, to the extent permitted by law, in its sole discretion,
without notice except as specified below, assign, sell, or otherwise transfer or
dispose of the Assets or any part thereof, either with or without special or other
conditions or stipulations, with power to buy the Assets or any part of it in one
or more portions at public or private sale, at any of Seller’s offices or elsewhere,
at such time or times, for cash, on credit, or for future delivery, and at such price
or prices and upon such other terms as Seller may deem commercially
reasonable, irrespective of the impact of any such sales on the market price of
any of the Assets.

2. Each such purchaser at any such sale shall hold the property sold
absolutely free from any claim or right on the part of Purchaser or any party
claiming through Purchaser, and Purchaser hereby waives (to the extent
permitted by law) all rights of redemption, stay, and/or appraisal that is now,
has, or may at any time in the future have under any rule of law or statute now
existing or hereafter enacted.

3. Purchaser agrees that, to the extent notice of sale shall be required
by law, at least thirty (30) days’ notice to Purchaser of the time and place of any
public sale or the time after which any private sale is to be made shall constitute
reasonable notification.

4. At any sale of the Assets, if permitted by law, Seller may bid
(which bid may be, in whole or in part, in the form of cancellation of
indebtedness) for and purchase the Assets or any portion thereof for the account
of Seller.

5. Seller shall not be obligated to make any sale of the Assets
regardless of notice of sale having been given.
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6. Seller may adjourn any public or private sale from time to time by
announcement at the time and place fixed therefor, and such sale may, without
further notice, be made at the time and place to which it was adjourned.

7. Purchaser recognizes that Seller may elect in its sole discretion to
sell all or part of the Assets to one or more purchasers in privately negotiated
transactions.

8. Purchaser hereby waives any claims against Seller arising by
reason of the fact that the price at which any Assets may have been sold at such
a private sale was less than the price which might have been obtained at a public
sale, even if Seller accepts the first offer received and does not offer such Assets
to more than one offeree.

9. Seller shall also have the power to execute assurances and do all
other acts and things for completing the assignment, sale, transfer, or disposition

which Seller, in its sole discretion, deems appropriate or proper.

4. Conditional Assignment from Purchaser to Seller.

(a) Conditional Assignment. In addition to the Security Interest, Purchaser hereby
Transfers to Seller its entire right, title, and interest in and to the Assets (the “Conditional
Assignment”); provided, however, that the Conditional Assignment shall only be and become of
force and effect upon occurrence of any of the following events (each a “Condition”):

(1) an Event of Default (defined in the Purchase Agreement);

(i) a default of any other Obligation that remains uncured after expiration of
the applicable Cure Right (defined in the Purchase Agreement); or

(i11)) the Transfer of any of the Assets from Purchaser to any third party, in
violation of the Purchase Agreement, whether by sale, operation of law, or otherwise,
without the prior written consent of Seller.

(b) Seller’s Rights. Upon the occurrence of either Condition, Seller: (i) shall own the
entire right, title, and interest in and to the Assets, free and clear of any lien, charge,
encumbrance, or claim of Purchaser or any third party; and (ii) may, if applicable, either:
(1) terminate, without any liability to Purchaser or third parties, any licenses granted by
Purchaser to third parties to the Assets; or (2) collect any royalties or fees due to Purchaser,
without any liability or obligations to Purchaser, under any such license.

5. Seller’s Rights Cumulative. Any and all rights and interests of Seller in and to the
Assets (and in and to the Obligations of Purchaser) provided in or arising under this Agreement
shall supplement, be cumulative and be in addition to the rights and interests of Seller in, to, and
with respect to the Assets (and to the Obligations of Purchaser) provided in or arising under the
Purchase Agreement.
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6. Expiration of Security Interest and Conditional Assignment. Unless Purchaser
fails to perform the Obligations or either Condition is met, the Security Interest and Conditional
Assignment shall terminate on the earlier of: (a) the payment of the remainder of the Purchase
Price as defined in, and in accordance with, the Purchase Agreement; or (b) January 1, 2019. At
such time Seller will have no further rights in or to the Assets.

7. Power of Attorney. Purchaser hereby appoints Seller as its attorney-in-fact, with
full authority in the place and stead of Purchaser and in the name of Purchaser, or otherwise,
from time to time, in Seller’s reasonable discretion for the sole purpose of taking any action and
executing any instrument which Seller may deem reasonably necessary or advisable to
accomplish the purposes of this Agreement (but Seller shall not be obligated to and shall have no
liability to Purchaser or any third party for failure to do so or take action). This appointment,
being coupled with an interest, is irrevocable.

8. Recordation with Governmental Authorities.

(a) The parties authorize the Commissioner for Patents, the Commissioner for
Trademarks, and the Register of Copyrights and any other government officials to record and
register this Agreement.

(b) In no event shall this Agreement or the recordation of this Agreement with any
governmental authority, including the Copyright Office or the U.S. Patent and Trademark Office,
adversely affect or impair, in any way or to any extent: (i) the Purchase Agreement; (ii) the
Security Interest; (iii) the attachment and perfection of the Security Interest under the Uniform
Commercial Code; (iv) the Conditional Assignment; or (v)the present or future rights and
interests of Seller in and to the Assets under or in connection with the Purchase Agreement, this
Agreement, and/or the Uniform Commercial Code.

9. Further Assurances. Seller and Purchaser hereby agree that each will make,
execute, and deliver any and all other instruments and documents in writing and generally do all
things which may be necessary to more effectually secure and vest in the other party the rights,
titles, and interests in and to the Assets pursuant to the term of this Agreement.

10. Governing Law. This Agreement shall be governed and construed in accordance
with the internal laws (and not the law of conflicts) of the State of Colorado. Any dispute or
claim arising under this Agreement shall be heard in the state or federal courts situated in the
City and County of Denver, Colorado and each Party hereby waives any defense it may have to
the jurisdiction of or venue in such courts.

11. Severability. If any covenant contained herein, or any part thereof, is hereafter
construed to be invalid or unenforceable, the same shall not affect the remaining covenants,
which shall be given full effect without regard to the invalid portion; and any court having
jurisdiction shall have the power to reduce the duration, area, or scope of any such covenant; and
in its reduced form, such covenant shall then be enforceable.
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12. Purchase Agreement. This Agreement has been entered into pursuant to and in
conjunction with the Purchase Agreement, which is hereby incorporated by reference. The
provisions of the Purchase Agreement shall supersede and control over any conflicting or
inconsistent provision herein.

[Signature Page Follows]
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Exhibit 12.1

Signature Page to the
Intellectual Property Assignment, Security and Conditional Assignment Agreement
by and between Composite Resources, Inc. and Phil Durango, LLC

The parties to this Agreement have caused this Agreement to be executed and delivered as of the
date and year first written above, notwithstanding the actual date of signing.

PHIL DURANGO, LLC COMPOSITE RESOURCES, INC.
N e
Mark Esposito }J{me: Jonathan Bennett
Manager Title: President
7
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Exhibit 12.1

Signature Page to the
Intellectual Property Assignment, Security and Conditional Assignment Agreement
by and berween Composite Resources, Inc. and Phil Durango, LLC

The parties to this Agreement have caused this Agreement to be executed and delivered as of the
date and year first written above, notwithstanding the actual date of signing.

PHIL DURANGO, LLC COMPOSITE RESOURCES, INC.

By: M W By:

Mark Esposito / Name:
Manager Title:
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Exhibit 2.1.3

PHIL DURANGO, LLC COPYRIGHT REGISTRATIONS

Drawing of Visual

Jumping Cat Art VAQ001865071 | April 26, 2013
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