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ASSIGNMENT AGREBMENT

THIS ASSIGNMENT AGREEMENT, made May 2, 2014, by and between
Dynamic Runflats, Inc., 8 Delaware corporation. (“DRI™), Indigen Anmor, e, &
Delaware corporation {“IAL™), ArmaLine Cotporation, a Delaware corporation

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

Veuturs Group, Lid., a Delaware corporation (‘DY Lid..” and collectively with

DRY, 1AL, DV Real Property and ArmorLine, the “Assignors”), on the one hiand,

and Drow McMaiigle, located at 11935 Gold Needle Way, Columbia, MD 21044

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

A, DRI has s principal place of business at 793 Fort Mill Highway,
Indizn Land, SC 29707 and its federal tax identification nuwmber 18 2703282034,

1A1 has its principal place of business at 793 Fort Mill Highway, Indiar Laod, 8C

29707 and its federal tax identification number is 80-0426756. ArmorLine has s

principal place of business at 793 Fort Mill Highway, Tndian Land, SC 29707 and
s federal tax identification number is 80-0426773. DVG Lid. has its principal

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

tax identification mumber is 80-0426756, DVG Real Propery has its principal
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place of business at 793 Fort Mill Highw*zy, Indian Land, S 29707 and its federal

tax identification number is 90-0625924.

B. The Assigrors are indebted to varions peiqom sorporations op other

entities and are desivous of transferring all their right, fitle and interest m their
property to an assignes for the benefit of thelr eveditors, so that the yz'oceui
creditors without any preference or

&h reof can be fahly disttibuted to their

priotity, except such priorty as is uabh»h@d and permitted by applicable law.

.. The Assignors snd Assignes desire fo entire into this genesal

assignment for the bensfit of creditors on the terms and conditions set forth below:
Agreement

NOW, THERERORE, Assgnors, for valuable consideration, receipt of
which is hereby acknowledged, do hersby make the following general assign_mjen-t.

for the benefit of each. A:asxgrmr s ereditors (the S‘

L.'D
the following terims and conditions, all of which termis and conditions are agreed to

by the Assignors and Assignee:

1. Assionment of Assets, PFach Assignor doss hereby grant, assign,

bargain, sell and transfer to Assignee, is successors and assigns, in trust, for the
[ ? K K b % n K - i

l

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

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

not exempt from the enforcement of a money judgment, including, without

Hmitation, all inventery, merchandise, goods, furniture, Hxtures, machinery,

equipment, raw materiale, work In process, accounts,

N

general intangibles,

intellectaal property, deposits, books, records, fizbures, cash in hand, bank

accounts, tax refunds, all choses in dction, insurance policies and refunds and all

other property of every kind and sature owned by such Assignor, or In which such

Assignor has-an interest (the “Assienment Estate™).

1.1 Leage Bxclugion. Leases and leasehold interesis i veal

property are not inchuded In this Assighment.

1.2 Bmplovee Bevefit Plan Exclusion. Employee benefit plans
(which includes any related employee trust fund), including without imitation, any
ERISA-qualified plan o other similar employee plan, ave not included in this
Assignment. Assignee shail not be or deemied to be an administrator under any
such employee benefit plan nor shall the Assignes have any role or responsibility
for the termination of any such employes benefit plan of any Assignor andfor its

sroioyees,
£ ¥, :
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2, Real Propexty Grant Deed. This Assignment constitutes a-grart desd

to all real property owned by any Assignor {except for yeal property leases and
teaschold hterests which are expressly excepted from this Assignment s provided
in Section 1.1 wbove), whether or notsuch Assignor’s real property is specifically

described in this Asstgnment.

3. Vesting. Title to the Assignment Bstate immediately shall vest in the

Assignes upon the commencement of a proceeding by petition in the Delaware
Chaneery Court to adrinister this Assignmsnt under Title 10, Chapter 73 of the
Delaware Code for the purpose hereinafler et forth and upon the Delaware
Chaneery Court accepting administration of the Assignment. The Assignee hereby
agrees, promptly upon commencement of such procesding, to provide the

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

4. Delivery Of Documents, Endorsemments And Mail Delivery. Hach

Assignor sgiees to deliver to Assignee all books of sccoutit and records, o execute
and deliver all additional necessary documents immediately upon request by
Assignee, and to endorse all indicia of ownership where required by Assignee, in
order to complets the transfer of all assets to Assignee ag intended by this
Assigument, Including, but not Himited to, all of such ‘Assi'gnm'*s real and personal

property andfor such Assigoor’s interest thevein, including, morlgages, deeds of
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trust, motor vehicles, wademarks, copyrights and pateit rights. No Assignor, nor

its respective agenls, & shall execute any documents on behalf of such Assignor
without prior written approval of Assignee.  Assignee is hereby authborized to

execute all endorsements and demands requiring any Assignor's signature, i the

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

avcounts, and stock certificates, payable to, of stending in the name of such

Assignor. Fach Assignor further authorizes Assignes to apply for any deposits,
refunds (including specifically, among Othezs, claims for refund of taxes paid or
neatned INSUrANce. PIEmums) ar claims wherever necessary, in the name of such
Assigaor. Assignee ig authorized to direct all of any Assignor’s mwil 1© be
delivered to Assignee; and Assignes is 'e:-c;.}rassly auth{}rized and directed 1o open
said mail ag agent of any Assignor, and to do anything or act which Assignee in his

sole and arbitrary discretion deerns necessary ot advisable to effectuate the

pirposes of this Assigrment.

5. Alccholic Beverage Licenses. In the event any Assignor is engaged in

the sale of alcoholic beverages, thxs Assignment does not include transfer of any

aloohiolic beverages; but, sach Assignor hereby appoints Assignee a8 his agent for

the sole puapose of filing aun application for 2 permit for the sale of the aleoholic
beverages in such Assignot’s piac& of business and/or sale of alscholic beverage

Heensels) {# & being vested with absolute discretion in regard thereto, and

&
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stming. no A;abﬂ, y by resson th Pfeuf’l and, each Assignor he 1cbv ssigns o

—

Assignee all of the proceeds of such sale for the bﬁneﬁf of such Assignor's

creditors, gerierally in aceordance with the terms of this Assignment.

6. Nature Of Assignment. This instrument transfers legal title and

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

of only those agsets that can bé transferred legally; and does net constitute a

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

Hquidate each Assignor's assets.

~

7. Disposition Of Assets.

Assignee, in its discretion, may sell and
dispose of each Assionor’s assets upon such terms and conditions, 4s it miay see i,
- = I ?

public or privaie saL,, or otherwise. Aac;zgnee shall not be personally lable in
any matner in connection with the performance of s duﬁ:ﬁieg and obligations
hereunder. Assignee’s obligations hereunder shall be in a representative capacily
only as sn Assignee for the general benefit of each Assignor’s creditors. Asgignee’
shall administer this estate o the best of i abiii‘ty,‘ but 1t is axpressiy un'de;rst;}c}d
that Asségni e, and s agents, servants or employees, shall be lable only for
réagonable care and diligence in the administration of the Assigoment Estate; and

Assignee shall not be Hable for any act or thing done by Assignes, its agens,
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ov resnonsibie for any obligations of any nature whatsoever incurred at any time by
o fo4 AR v

any Assignor, whether before or after the date of this Assiprment.

8. Liability of Assignee. Assignor acknowledges that Assignee is acting

solely as assignee in cofmection with the A,ssigmﬁeng and not in his personal
capacity. Asa yesult, it is understood and agreed that the A signee 1310 aSSUMS 1o
personal lishility or responsibility for any of hisacts as Assignee hereln, including
errore in judgment, but his obligation shall be limited to the performance of the
terms and conditions of this Assignment Agreetnent in good faith and in the
exercise of his best judgment. The Assignes shall not be required to pe;tfbmi’an}*
duties or obligations except for the performance or such duties and obligations a§
¢ specifically set forth herein, and ne fmplied covenarits or obligations shall be
vead into this Assignment Agreement against the Assignee. To inswe fhe
p&r'fbrmama‘eijiiga;iﬂns set fortl herein, the Assignee shell obtain a bond as. soon
practicable and no later then ten business days after the inventory end
appraisement required by 10 Del. C. § 7382 have been filed pursuant to 10 Del. C,
§ 7383 if the bond requiternent is not waived upon Assignes’s motion.

Notwithstanding the foregoing, the Assignee shall be bound by the protuises made

in any (1) engagement letter andfor non-disclosure agreement entered lnto with, or
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for the bensfit of, one or more of the Assignors and (2) cash collateral agreement

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

9 BEmplovaient of Counsel of Assigice. Tt is hersby reprosented and

agreed by the parties that the law firm of Gellest Scali Busenkell & Brown, LLC

shall he emp loyed to act as attomeys for the Assignee, and shall render such legal
services as the Assignee requires durinig the existence of this Assigmment,
Additional special counsel may be retainsd by the Assignee should he deeny the

same necessary to prosecute or defend any legal or equitable action or to perform

such other duties as may be requived in the circumstances,

14, Commm&ﬁan Of Assignee.  The Assignee smﬁd be compensated in

accordance with the terms of (i) that certain engagement letter dated April 1, 2014,
and attached hevetd as Exhibit A and (1) the Cash Collateral Apreement entered

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

11

Powers And Duties OF Assipnee. Assignee may compromise clabms,
gonplete or reject any Assignor’s GX&:uier -COTtracts; idis«::harge, at its option, any

iens on the assets covered by this Mszgnmem and any Wdebtcéne s that, under

A8

law, is entitled to priority of payment. Assignee shall have the power to open bank

accounts in the pame of Assignee or its nominees and. depasit assigned assets or

proceeds thereof in such bank accounts and draw checks thereon, borrow money,

3
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wpotherate and pledge the assets, and to do all matters and {iiings that sack

Assi grmi could have done prior to this Assignment. Assignes *h It have the power
to employ attorneys, accountants and any other additional personnet to whateve

extent nmvhfe necessary to administer -th&Asé‘igﬁment B sme and to sssist in the
preparation’ and filing of any and all state; county, local or federal tax returns s
required. ‘Any act or thing done by Assignee hereunder shall bind the Assignrment
Tstate and Asdgnee only in his capacity as Assiy vneé_ for the benefit of creditors.
Assignee shall have the right fo sne as the successor of each Assignor or Assignee
is hiereby given the right and power to Institute and prosecute legal proceedings in
the name of any Assignor, the same as if such Assigror itself had instituted and
prosecuted such proceedings or actions. &Ssigﬁ«s& is hereby authorized and has ihe
right to defend all actions instituted against such Assignor and to appear-on behalf
of such Assignor in all proceedings (legal or otherwise) in which such Assignor is
a party. Hach Assignor does hereby éppgint_ Assignee as its attorney-in-fact, with
full power to act i'fer and in the place of such Assignot in such acf;*«enb or
proceedings Az#* i any other matiers, including the right to verify, on behalf of 'such
Asstgnor, and with respect to all documents of any nature whatsoever, including all

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

grant to Assignee the right to act for, and in the place of, such Assignor in any type
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 petitions or actions filed

against such Assigner under the Bankruptey Code.

2. Assignor’s Duties As To Non Assignable Tax Or Other Refund

7 3 .

Claims. Bach Assignor agrees, to the extent that any tax o other refund claim is
not assignable, to razke any and all chaims for vefimd of taxes or any other money
due, from any governmental agency, for tax refunds, or otherwise, and to forthrwith
upory reeeipt of any such r‘eﬁmds,“pay them over fo Assignes, and hereby
smpowers Assignes, as »z;itozfrlely~i11+?£’act of such Assignor, 1o make all claims for

3

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

13, Distdbution To Creditors. Assignee shall apply the net proceeds
grising from or rélated to the Hauidation of the Assignment Estate, in the following

priority as to-amounts only and not time of distributions as follows:

A, First, to deduct all sums which Assignes may at #s option pay’
for the discharge of any lien on any of said property and any
indebtedness which vinder law is éntitled fo priority of paymeut,
ncluding without limitation in respect of discharging the Loan
and Sacuﬁi’y A’g;eaiment, dated Fabmarf 20, 2014 among

Defense Venture Group LTD., & Delaware corporation,
X 2 X

Dynamic Runflats, Inc., a Delaware corporation, Armorline

16
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9]

«

Corporation, a Delaware corpurdtion, Indigen Armor, Ine, &

1:;;

Delaware corporation and JFL-DVG Partners, LLC, a Delaware.

limited Hability company, and to relimburse Assignee as to all

- costs advanced by the Assignes or any third party for the

preservation of the Assignnient Estate’s assets, inoluding the

Sy

‘maintenance and ihsurance of said assels and, the expenses of

any aperation.

‘Becond, all reasonable costs and expenses incidental o 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, accountants to

the Assignee, aftorneys to each Assignor for services related to
the making and administrafion of the general assignment and
any other professionals the Assignes deems necessary o

properly administer the Assignment Estate.

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

including but ﬁot limited to, foderal withbolding taxes, | Federal
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proverty and employment taxes.
perty

Pouwrth, all state, covnty and municipality taxes of any naiure
whatsoever owing as of the date of this Assignment, including

but sot limited to employment, praperty and income taxes.

Fifth, with the exception of those classes sct forth gbove, all

distiitaations to other creditors shall be, within each class, pro

ratd in ascoprdance with the tetros of each creditor’s

indebtedness, until all such debts are paid in full. The Assignee
may, but is not required fo, make inferim distributions
whetever the Assipnee has accumulated sufficient funds {o

enable it to make 4 reasonable distribution.

Rixth, any monies unclaimed by creditors 90 days after the final

distribution to unisecured creditors, if any, or the termination of
the administtation of the Assignment Hstate by the Assignee,

shadl be re-distributed, pro raty, to all known wasecured

ereditors, being those creditors who cashed their respective

dividend checks from the Assignment Estate, provided any such

distribution exceeds One Thousand Dollars ($1,000.08).

2
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G Seventh, if any undistibuled dividends to creditors, or any
reserve of other funds, shall remain unclaimed for a period of

one year after issuance of dividend checks by Assignee, or the
termination of the administration of the Assignment BEstate by
the Assignee, then the same shall become the property of the

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

for services administering this Asslgnment.

A

14.  Right To Withhold Payment Of Contested Claims. In the event thal

the Assignee contests the validity of & Claim! falling within any of the
classifications set forth in paragraph 13 above, the Assignee may withhold the pro
rata distribution (whether interim or final) to which the holder of such contested
“laim would otherwise be entitled to receive until the allowance of the contested

Claim is determined by a Court of competent Jurisdiction or by aprsement with the

Assignee.

15.  Defiition Of Transsction. It is gpreed and understood that this

transaction is & general assignment for the benefit of all of each Astignoer's

¢ The term *Clainy” for the purposes of this Assignment Agreement shall mean a
right to payment as defined in Section 1015} of Title 11 of the United States

‘Code and the federal case law construing that statute,

-
[
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creditors; and that this i a “general assignment for the benefit of creditors,”™ as se

forth in iaw\; of the State of Delaware pertaining thereto. This general assterment

for the benefit of creditors {1} does constitute an assipnment to the Assignee of all

ussets of each Assignor which are tn: ansferable and not exempt from en’mmamem‘
of & money judgment; (2} is an assignment for the bepefit of all of the creditors of

cach Assignor, and {3} does not create a preference of one creditor 6r clags of

craditors over any other creditor or ck«:ss of craditors,

16, Entire Agreement. This Ass ignment

supersedes all prior discussions
and agreements between the parties with respee ot to the subject matter hereof and
thereof and contains the sole and entite agreement between fhe parties hersto with

sepect to the subject matter hereof and thereof. Notwithstanding the foregoing,
the Assighee ‘shall be bound by the promises made in any {1) non-disclosute
agreement entered into with, or for the benefit ok, one or more of the Assignors and

{2) cash collateral agrecinent emm/d into with, or for the benefit of JFL-DVG
Partners, LLC.

17.  Headines. The headings used in this Assignment have been lnserted

for convenienee of reference only and da not define or limit the provisions hereof.

18.

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

illegal, invalid or unenforceable under any present or futire law, and if the rights

14
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ot oblipations of any party hereto under this Assignniend will not be materially and
adversely affected thereby, (o) such provision will be fully severable, (b) this
Assigameni will be congtrued and enforced us if such illegal, invalid | or
urienforceable provision had never comprised 2 pari hereof and (¢} the remaining
provisions of this Assipninent will remain in full foroe aud effect and will not be
affected by the Hegal, nvalid or unenforceable pmﬁsﬁon or by Hs severance here

froin.

19, Goveming Lavw. This Assighment Agreement shall be governed by
aud construed in accordande with the Laws of the State of Delaware applicable to a
contract executed and performied in such State, without giving effect to the

conflicts of Taws principles thereot.

20.  Counterparts. This Assignment Agreement may be execyted in any

mimber of counterparts, each of which will be deemed an original, butall of which

together will constitute ong and the same instrurnent.

pad
0
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BY X .r'v/ o ;"‘NJ,.
Wame:_¢. AL ‘RwMQQQ RAR AL

Title:_ 288, o8¢,

“Assignee”
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By:

Namer,
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ey . )
ACCEPTED BY ABSIGNEE on ;ﬁwﬁzmiﬁ ,2014
“Assignors”
Diynamic Runflats, Inc.
By

Namer
Title:

{ndigen Arinor, Inc.

By:
Name:
Title:,

ArmorLine Corporation

By: .
Mame:
Tidler

Defense Ventare Growp, L.

By, L
Name;_ :
Tider . ..

DVG Real Property, LLC

By
Name:
Title;

“Assignee”

Trew MoManigle

- \i%m; Ve

Narme: V:msiﬂ.}f Wﬁ»& L.
Titler

e
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