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WE. FISHER POWER WAVE LIMITED, a company incorporated under the law of Scotland
(registered number SC131199) (heremafter called “the Assignor”) having our registered office ar ¢/o
302 St Vincent Street, Glasgow, G2 5RZ:

CONSIDERING THAT the Assignor has agreed to secure its obligations (o ROGER BRACE
BENGE, 401/1, Arabian Gulf Street, Abu Dhabi, United Arab Emirates (“‘the Lender”} created by the
Facility Agreement (“the Facility Agreement”) dated 30" November and 6™ December 2005 between

the Assignor and the Lender by the grant of an Assignation i Security in Scottish form, being this

deed;
NOW IT IS HEREBY PROVIDED AND DECLARED THAT:-
1. Interpretation
1.1 In this Assignation:-
“Assigned Rights: means the IPR assigned or to be assigned in security by or
pursuant to this Assignation as are listed in Part 1 of the
Schedule;
““Event of Default” means any notice by the Lender under Clause 4 of the Facility
Agreement;
“Default Rate” i1s The Royal Bank of Scotland Base Rate plus 4% at the date
of default;
“Encumbrances” means
“Floating Charge” means a Bond and Floating Charge by the Assignor n favour
of the Lender of even date herewith;
"IPR" means the intellectual property rights set out in the Schedule
hereto;
"Schedule" means the schedule attached hereto;
“Secured Liabilities” means all present and future obligations and liabilities of the

Assignor to the Lender hereunder and under the Facility
Agreement and/or any deed or document supplemental thereto,
whether actual, contingent, sole, jomnt and/or several or
otherwise including without prejudice to the foregoing
generality, all obligations to indemnify the Lender; and

“Security Period” means the period beginning on the date hereof and ending on
the date upon which all the Secured Liabilities which have
arisen or which may arise have been irrevocably paid and
discharged or the security hereby created has been finally
released and discharged,;

1.2 Unless otherwise stated, terms and expressions defined in the Facility Agreement shall have

the same meaning herein.
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1.4

1.5

1.6

The expressions “the Assignor” and “the Lender” shall include the successors, assignees
and transferees of the Assignor and the Lender;

Unless any provision of this Assignation or the context otherwise requires, any
reference herein to any statute or any section of any statute shall be deemed to include a
reference to any statutory modification or re-enactment thereof for the time being in
force.

In this Assignation the singular includes the plural and vice versa. Clause headings are
for convenience of reference only.

Any reference in this Assignation to a document of any kind whosoever is to that

document as amended or varied or novated or substituted from time to time.

Obligation to Pay

We, the Assignor, undertake to the Lender that we will pay or discharge (prior to notice
of an Event of Default Notice to the Lender or as it may direct (after notice of an Event
of Default) the Secured Liabilities on the due date thercfore in accordance with the

terms of the Facility Agreement to which we are a party.

Assignation in Security

In security of the due and punctual payment and performance by us of the Secured

Liabilities, we, the Assignor, hereby assign to the Lender free of all encumbrances the

IPR and shall vest full legal title in the IPR in the Lender and the full and exclusive

benefit of the IPR including:-

(2) the right to recover and take all such proceedings as may be necessary for the
recovery of damages or otherwise in respect of all infringements of any of the

IPR whether committed before or after the date of this Assignment;

(b) the absolute entitlement to the IPR granted pursuant to any of the applications
comprised in the IPR for the full term of the IPR; and
©) the right to apply for, prosecute and obtain patent or similar protection in the

UK and all other countries of the world for an invention embodied by any of
the applications comprised in the IPR, including the right to claim priority from

such applications.

Perfection of Security

We bind and oblige ourselves to take all steps as are within our power as the Lender

may request to perfect under any appropriate law the security hereby intended to be
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5.2

53

6.2

granted or any security interest constituted pursuant to this Assignation in respect of all
or any of the Assigned Rights or for the purposes of protecting such security or
facilitating the realisation of the Assigned Rights or the exercise of the Lender’s rights
hereunder.

We shall (if requested by the Lender) deposit with the Lender during the continuance of

this security all deeds and documents of title which would otherwise be in our custody

or control and which relate to the Assigned Rights.

Ranking and Scope
The security hereby granted by us, the Assignor, and any security interest constituted by

us, the Assignor, pursuant to this Assignation shall rank in priority to the Floating
Charge.

Save as provided in Clause 5.1 above, the security created by, or any security interest
constituted pursuant to, this Assignation shall rank in priority in point of security to all
other Encumbrances created or subsisting from time to time over all or any part of the
Assigned Rights.

We, the Assignor, undertake that we shall not during the Security Period create, incur,
assume or permit to subsist any encumbrance on all or any part of the Assigned Rights

save for any encumbrance created with the prior written consent of the Lender.

Enforcement of Security
The security hereby granted and any security interest created pursuant hereto shall

immediately become enforceable upon notice of an Event of Default (and whether or not
an Event of Default is then continuing). At any time thereafter the Lender shall be
entitled (but shall not be obliged), without any notice to us, the Assignor, or otherwise
and whenever the Lender thinks fit, to exercise all rights and powers in relation to the
Assigned Rights which could have been exercised by us, the Assignor, prior to the
security hereby granted or created pursuant hereto becoming enforceable including all
powers to take possession of or sell or otherwise dispose of the Assigned Rights or any
part thereof as if the Lender was the absolute owner of the same and pending any such
sale or other disposal to receive and to apply in or towards satisfaction of the Secured
Liabilities any profits or benefits or property of any kind derived from the Assigned
Rights or accruing by virtue of the exercise of such rights or powers.

The Lender shall be entitled to permit the sale of the Assigned Rights or any part thereof

at such time and on such terms as the Lender may consider expedient and without the
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7.2

Lender being under any obligation to have regard in that respect to the effect (if any)
which a sale at such time or on such terms may have on the price likely to be realised.
The Lender shall not in any circumstances, either by reason of any dealing with the
Assigned Rights or any part thereof or for any other reason whatsoever be liable to
account to us, the Assignor, for anything except in respect of the Lender’s own actual
receipts or be liable to us, the Assignor, for any loss or damage arising from any
realisation by the Lender of the Assigned Rights or any part thereof or from any act,
default or omission of the Lender in relation to the Assigned Rights or any part thereof
or from any exercise or non exercise by the Lender of any power, authority or discretion
conferred upon it in relation to the Assigned Rights or any part thereof by or pursuant to

this Assignation or otherwise by any applicable law.

Application of Enforcement Monies
All monies received by the Lender under or by virtue of this Assignation following

enforcement of the security hereby granted or of any security interest constituted
pursuant hereto shall be applied, subject to the claims of any creditors ranking in priority

to or pari passu with the claims of the Lender hereunder, in the following order:-

(a) in or towards payment of all costs, charges and expenses of or incidental to the
enforcement of the security hereby granted or constituted pursuant hereto;

(b) in or towards satisfaction of the Secured Liabilities in such order as the Lender
may from time to time require; and

(c) any surplus shall be paid to us, the Assignor, or any other person entitled
thereto.

Nothing contained in this Assignation shall limit the right of the Lender (and we, the
Assignor, acknowledge that the Lender is so entitled) if and for so long as the Lender, in
its discretion, shall consider it appropriate, to place all or any monies arising from the
enforcement of the security interest hereby granted or any security created pursuant
hereto into a suspense account, without any obligation to apply the same or any part
thereof in or towards the discharge of any Secured Liability.

Retrocession
Upon irrevocable payment or discharge in full of the Secured Liabilities, the Lender

shall at our request and cost and subject to Clause 14 retrocede and re-assign to us (or as

we direct) to the Assigned Rights.

Protection of Security
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9.1

9.2

9.3

9.4

The security created by, and any security interest constituted pursuant to, this

Assignation shall be a continuing security notwithstanding any settlement of account or

other matter or thing whatsoever, and in particular (but without prcjudice to the

generality of the foregoing) shall not be considered satisfied by an intermediate
repayment or satisfaction of part only of the Secured Liabilities, and shall continue in
full force and effect until total and irrevocable satisfaction of all the Secured Liabilities.

The security created by, and any security interest constituted pursuant to, this

Assignation shall be in addition to and shall not in any way prejudice or be prejudiced by

any collateral or other security, right or remedy which the Lender may now or at any

time hereafter hold for all or any part of the Secured Liabilities.

Neither the security created by, nor any security interest constituted pursuant to, this

Assignation nor the rights, powers, discretions and remedies conferred upon the Lender

by this Assignation or by law shall be discharged, impaired or otherwise affected by

reason of:-

(a) any present or future security, guarantee, indemnity or other right or remedy
held by or available to the Lender being or becoming wholly or in part void,
voidable or unenforceable on any ground whatsoever or by the Lender or any
Bank from time to time exchanging, varying, realising, releasing or failing to
perfect or enforce any of the same; or

b the Lender compounding with, discharging or releasing or varying the liability
of, or granting any time, indulgence or concession to, the Assignor or any other
person or renewing determining, varying or increasing any accommodation or
transaction in any manner whatsoever or concurring in accepting or varying
any compromise, arrangement or settlement or omitting to claim or enforce
payment from the Assignor or any other person, or

(c) anything done or omitted which but for this provision might operate to
exonerate the Assignor from the Secured Liabilities; or

(d any legal limitation, disability, incapacity or other similar circumstances
relating to the Assignor.

The Lender shall not be obliged, before exercising any of the rights, powers or remedies

conferred upon it by or pursuant to this Assignation or by law to:-

(a) take any action or obtain judgement or decree in any Court against us, the
Assignor;
) make or file any claim to rank in a winding-up or liquidation of us, the
Assignor,; or
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9.5

9.6

10.

11,
11.1

(c) enforce or seek to enforce any other security taken, or exercise any right or plea
available to the Lender, in respect of any of our obligations other than this
Assignation,

No failure on the part of the Lender to exercise and no delay on its part in exercising any

right, remedy, power or privilege under or pursuant to this Assignation or any other

document relating to or securing all or any part of the Secured Liabilities will operate as

a waiver thereof, nor will any single or partial exercise of any right or remedy preclude

any other or further exercise thereof or the exercise of any other right or remedy. The

rights and remedies provided in this Assignation and any such other document are
cumulative and not exclusive of any right or remedy provided by law.

Each of the provisions in this Assignation shall be severable and distinct from one

another and if at any time any one or more of such provisions is or becomes or is

declared null and void, invalid, illegal or unenforceable in any respect under any law or
otherwise howsoever the validity, legality and enforceability of the remaining provisions

hereof shall not in any way be affected or impaired thereby.

Further Assurance
We, the Assignor, shall execute and do all such assurances, acts and things as the Lender

may require for perfecting or protecting the security created by or pursuant to this
Assignation over the Assigned Rights or for facilitating the realisation of such rights and
the exercise of all powers, authorities and discretions vested in the Lender and shall, in
particular, execute all fixed securities, ﬂoéting charges, assignations, seccurities,
transfers, dispositions and assurances of the Assigned Rights whether to the Lender or to

his nominee(s) or otherwise and give all notices, orders and discretions which the Lender

may think expedient.

Mandate and Attorney
We, the Assignor hereby irrevocably appoint the Lender to be our mandatory and

attorney for us and on our behalf and in our name or otherwise and as our act or deed to
create or constitute, or to make any alteration or addition or deletion in or to, any
documents which the Lender may require for perfecting or protecting the title of the
Lender to the Assigned Rights or for vesting any of the Assigned Rights in the Lender or
his nominee(s) or any purchaser and to re-deliver the same thereafter and otherwise
generally to sign, seal and deliver and otherwise perfect any fixed security, floating

charge, transfer, disposition, assignation. Security and/or assurance or any writing,
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12.
12.1

12.2

13.

14.
14.1

assurance, document or act which may be required or may be deemed proper by the
Lender on or in connection with any sale, lease, disposition, realisation, getting in or
other enforcement by the Lender of all or any of the Assigned Rights.

We, the Assignor, hereby ratify and confirm and agree to ratify and confirm whatever
any such mandatory or attorney shall do in the exercise or purported exercise of all or

any of the powers, authorities and discretions referred to in this Clause 11.

Expenses
We, the Assignor, bind and oblige ourselves for the whole expenses of completing and

enforcing the security hereby granted and any security interest constituted pursuant
hereto and the expenses of any translation, retrocession or discharge hereof and thereof.

All costs, charges and expenses incurred and all payments made by the Lender
hereunder in the lawful exercise of the powers hereby conferred whether or not
occasioned by any act, neglect or default of the Assignor shall carry interest from the
date of the same being incurred or becoming payable at the Default Rate. The amount of
all such costs, charges, expenses and payments and all interest thereon and all
remuneration payable hereunder shall be payable by the Assignor on demand and shall
be a Secured Liability. All such costs, charges, expenses and payments shall be paid and

charged as between the Lender and the Assignor on the basis of a full and unqualified

indemnity.

Indemnity

The Lender and every attorney, manager or other person appointed by the Lender in
connection herewith shall be entitled to be indemnified out of the Assigned Rights in
respect of all liabilities and expenses properly incurred by them or him in the execution
or purported execution of any of the powers, authorities or discretions vested in them or
him pursuant hereto and against all actions, proceedings, costs, claims and demands in
respect of any matter or thing done or omitted in anywise relating to the Assigned
Rights, and the Lender may retain and pay all sums in respect of the same out of any

monies received under the powers hereby conferred.

Avoidance of Payments
No assurance, security, guarantee or payment which may be avoided under any law
relating to bankruptcy, insolvency, administration or winding up (including, without

limitation, Sections 238 and 245 of the Insolvency Act 1986) and no release, settlement,
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14.2

14.3

15.
15.1

15.2

16.

discharge or arrangement given or made by the Lender on the faith of any such
assurance, security, guarantee or payment shall prejudice or affect the right of the
Lender to enforce the security created by or pursuant to this Assignation to the full
extent of the Secured Liabilities.

The Lender may in its absolute discretion retain the security so created hereby or
pursuant hereto for the maximum period after all Secured Liabilities shall have been
paid and/or discharged in full within which any assurance, security, guarantee or
payment can be avoided or invalidated, notwithstanding any release, settlement,
discharge or arrangement given or made by the Lender on or as a consequence of such
payment or discharge.

If at any time within such maximum period a petition shall be presented to a competent
Court by any person seeking an order for the bankruptcy, insolvency, administration or
winding up of the Assignor, or the Assignor shall commence to be wound up voluntarily,
the Lender may, notwithstanding as aforementioned, continue to retain such security or
any part thereof for and during such further period as the Lender in its absolute
discretion shall determine. The Assignor agrees that such security shall be deemed to

have been and to have remained held by the Lender as and by way of security.

Notices
Any demand, notice or other communication given or made under this Assignation shall

be in writing and may be delivered to the relevant party or sent by first class prepaid
recorded delivery letter or facsimile transmission (to be confirmed by delivery of a hard
copy by post by recorded delivery) to the address of that party specified in this
Assignation or to that party’s facsimile transmission number there at or such other
address or number as may be notified hereunder by that party from time to time for this

purpose and shall be effectual notwithstanding any change of address not so notified.

Unless the contrary shall be provided, each such demand, notice or communication shall
be deemed to have been given or made and delivered, if by letter, 24 hours after posting,
if by delivery, when left at the relevant address and, if by facsimile transmission, when
transmitted (provided that the sender is in possession of an answer back or automatic

print out confirming successful transmission).

Governing Law and Jurisdiction
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This deed shall be construed and governed in all respects in accordance with the law of

Scotland.

Consent to Registration
A Certificate signed by the Lender shall, in the absence of manifest error, conclusively

determine the Secured Liabilities at any relevant time and shall constitute a balance and
charge against us, and no suspension of a charge or of a threatened charge for payment
of the balance so constituted shall pass nor any sist of execution thereon be granted
except on consignation. We hereby consent to the registration of this deed and of any
such certificate for preservation and execution: IN WITNESS WHEREOF these
presents consisting of this and the preceding @ pages together with the Schedule annexed

hereto are subscribed as follows:-

By Roger Brace Benge at Abu Dhabi on the30 November 2005 before this witness:-

Witness Roger Brace Benge

..............................

Address
OO

By Hugh Edward Flsher, director for and on behalf of Fisher Power Wave Limited, at
GLAS G 6TV DEcEmRER

Balmpte on the Nowember 2005 before this witness:-

Witness Hugh ward Flsher

-~

.............................

Address

..............................

C'-QALSGO\,J
&2 §R2
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