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AN ASSIGNMENT made the W&, day of October, 2001

by
i.

RALDAIR HOLDINGS LIMITED (in Administrative Recetvership), a comparny
incorporated under the Companies Acts (No. 03240380) and having its Registered
Office at Kaldeir House, Langley Quay, Warerside Drive, Langley, Slough 8Y.3 6EY
(hereinafter called “the Assignor™) acting through its Joint Administrative Receivers
JOHN CHARLES REID and PETER LEONARD THURSTON, both Chartered
Accountants of 25 Melville Strest, Edinburgh EH3 7PE appointed by virtue of an
Instrument of Appoiniment by the Bank (as hereinafter defined) dated 31 August
2001 pursuant to a Debenture in favour of the Bank by the Assignor dated 31 January
and registered 5 February both 1997 (hereinafter called “the Recelvers™

and

THE RECETVERS in their capacity as receivers of the Assiphor

in fhvowr of

F-423
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3.

JOHN ZINK COMPANY, LLC, a Delaware limited liability company, with it)
principal place of business at 11920 E. Apache, Tulsa, Oklahoma 74116 USA,

(hereinafter called “the Asgignec™)

WHEREAS ks

(A)

B)

The Assignor, the Assignee and the Receivers have entered into the Agreement (ns
such term is hereinafter defined);

Pursummt to the Agreement the Assignor has agreed to sell to the Assignee and the
Agssignee has apreed to purchase whatever right, title and interest the Assirnor has in
and to the Intellectual Property Rights (as hereinafter defined) on the terms and
conditions of the Agreement and as mare partioularly set out in this Assignment.

INTERPRETATION
1.1 In this Assignment, the Schedule and the recitals the following words and expressions

will have the following meanings uniess the context atherwise requires:-

“Agreement” means the Sale and Purchase Agreement among the Asgsignee, the
Aszipnor, the Receivers, Kaldair Limired (in Administrative Receivership) and the
Joint Administrative Receivers thereof dated of even date with thig Asgignmment;
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1.2

1.3

1.4

1.5

1.6

1.7

“Bank” means The Governor and Company of the Bank of Scotland:;

“Busipess Day"™ means & day other than a Saturday or Sundey on which the Banl: is
open for business in London;

“Intetlectual Property Rights” includes all right, title, and interest in know-how, trede

secrety, patents, patent applications, trademarkes (whether registered or not and
mclnding any rights in get up or trade dress), trademark applications, softwae,
capynghts databage rights, registered design or other design right, utility mod.1,
trade mark, chip topography right, brand names, the “Kaldair” business nane
(whether registered or mot), Internet domain name, and any other Intellectual
property, whether registersble or not and wherever existmg in the world and
including all renewals, extensions and revivals snd all rights to apply for any of the
foregoing rights, including all such assets listed on the Schedule; and

“ESchedule” means the Schedule which is annexed hereto and which forms part of this
Assignment.

References to any of the parties hereto will include their respective supcessors in titl=
and permitted assignees.

The provisions of the Mterpretation Act 1978 with respect 1O mterpretation angd
consiruction will apply »retatis nautandis.

Headings are for convenience only and will not be construed a5 forming part of thiy;
Assignment or be taken into acconnt in the interpretation hereof,

References to recitals, clauses, sub-clauses and the Schedule will be construed as
references to recitals, elauses, sub-clavses of and the Schedule to this Agsignment

unless the context otherwise requires,

References to any section of, or part of, or schedule to, any Adt of Parliament will
inchide any re-enactment or modification thereof.

Thiz Agsignment may be executed on any number of sounterparts by the different
parties or scparate counterparts, each of which when executed and delivered will
constitute an original but all of which will topether constitute the same instmmment.

Jherurneikalis iri prasizamen: deocl O 2
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ASSTGNMENT

Pursuant to the terms and provisions of the Agreement and in consideration of the
payment of ) s teeeipt of which the
Assignor hereby acknowledges, the Assignor insofar as it is able hereby assigns 1o e
Assignee with effect fiom the date hercof whatever right, title and interest the
Asgignor has in and to the Imelectual Property Rights, together with the goodwiIl

prejudice to the generality of the foregoing, all stamtory and comwmon law righs
attaching thereto and the right to bring procesdings against any third party in Tespect:
of the Intellectual Property Rights (including the right to sue for past infringements
and to retain damages obtained as a result of such action,)

FURTHER, ASSURANCES

At the Assignes's request and at ips expense (such request to be made within thyec:
months of the date of this Assignment otherwise the obligations of the Assigno-
contained in this Clause 3 will unconditionally lapse and be of no further force and
effect) the Assipnor will, during such period of three months, use its repsonable
endeavours (such obligation not to include any monetary cost to the Assignor or the
Receivers of whatsoever nature and howsoever arising) ta executs all such deeds and
documents and perform all such acts and things s the Aszignee may from time tg

F-423

- represented by and associated with the Intellectual Property Rights, and, withour .

tme reasonably require (to the extent always that the Assignor or the Receivers, az -

the case may be, are able or capable of so executing or performing) for the purposes
of effecting;

3.1.1 the regigstration of this Assignment, where appropriate; or

3.1.2  the vesting of the Assignor's whole right, title and interest of whatsoever
nature in the Intellectual Property Rights in the Assignee together with the
full benefit of this Assignment.

The ;ﬁnsignm' agrees and undertakes to provide to the Assipnee (at its request) insafar
as the Assignor is able all such assistance as the Assignes may reasonably require
with any proceedings which may be brought by or against the Assignes by amy third
party in relation to the Intellectual Froperty Rights and the Assiguee will Teimburse,
free, relieve and indemmify the Assignor and the Receivers in respect of all costs i
expenses inciurred by the Assignor and the Receivers in providing the Assignee with

such ageistance,

JeAer\ e dalrl prmied prorwis L doccA IOV 3
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Cl. PRI TIONS AND 8

In accepting this Assigmment, the Assignee acknowledges and zprees that 4]
representations, wmranties and conditions, express or implied, statutory or otherwise
(including, without limitation, warranties and representations as o right, title or
interest) in respect of the Intellectual Property Rights or any of them is herely

expressty excluded.

Nathing in this Assignment is to require the Assignor or the Receivers to discharge in
whole or in part any Liability of the Assignor outstanding at the time of tle

appointment of the Receivers,

EXCLUSION OF [ JABILITY

In accepting this Assignment the Assignee acknowledges and confirms:—

5.1.1 that the Receivers will incur no personal liability of whatsosver natur:
(whether directly or indirectly, express or implied) and howsoever arising
meluding without prejudice to tha foregoing generality, persomal liability ir,
respect of any action or actions of whatsoever nature and howsoever arising:
in pursuance of the Assignor’s rights or oblipations under this Assignmeny).
and whether such claim is formulated in contract or tort or by reference to any
other remedy or right, and in whatever jurisdiction or forum;

J3.1.2  thar no claim which may be or become competent to the Assignee arising
directly or indirectly from this Assignment {or under any deed or other
document executed in consequence hereof or on or under any associated or

F-423

collateral agreement or anungement) will lie against the Receivers personally

and the Receivers will be entitled at any fime to heve any such deeds,
documents or others amended to include an exclusion of personal liability in

terms of this Clause 5; and

5.1.3  that any personal liability of the Receivers which wonld in terms of the
Insolvency Act 1986 arise but for the provisions of this Clause 5 is hereby
expressly excindad.

The Receivers have joined in as parties to this Assignroent solely for the purpose of

obtaining the benefit of the provisions of this Clanse 5 and any other provisions in

this Assignment in their favour,

Frverfeme Dot e didi promeny docc\Thvg 4
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Nothing in this Assighment will constitute s waiver of any right of the Receivers to be
indemnified, or to exercige a lien, whether under the provisions of the Insalvency 4.ct
1986 oy otherwise howsoever.

cO A BEF

This Assignment will insofar as it remaing to be performed afier the date herepf
continue in full force and effect.

NOTICK

All notices, requests, demeands or other comrnunications by the respective parties may
be served by Recorded Delivery Post, personally or by fax to the parties' respective
addresses hereinstated (in the case of the Assignor and the Receivers to the Receivers
at their offices at?25 Melville Street, Edinburgh) or to such other addresses as the,
may respectively from time to ime notify to the other parties,

Any such notice, request, demand or communication will:

7.2.1  if delivered personally be deemcd to have been received at the tme o
delivery or if delivery is not on a Business D2y on the Business Day
following such delivery;

7.2.2 if given by Recorded Delivery Post be deemed to have been received on the
gecond Business Day occurring after the date of posting; and

7.2.3  il'sent by fax be deemed to have been received on the date of trangmission (as
confirmed by an affirmative transmission report) or if such transmission is not
on a Business Day on the Business Day following such wansmission.

LO8TS AND BXPENSES

Each party will be responsible for its own costs and expenses of, in connection with
or incidental to, this Assignment and the assignment of the Intellechial Property

Rights contemplated hereunder,

WAIVERS

No failure or delay by the Assignor or the Receivers in exercising any right, power or
privilege hereunder will oparate as a waiver thereof or prejudice any other or further

Jivrieraeldal dalriprossignroent docc\ i 5
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exercize by them of any of their rights or rémedies heveunder,

10. THIRD PARTY RIGHYS
A person who is not a party to this Assignment is not entitled to enforce any of is
termes under the Conmacts (Rights of Third Parties) Act 1999 except where ths
Assignment expressly provides that such a person is entitled to enforce any of i

terms.

11, ' LEXT.OCK

This Assignment will be governed and construed in all respects in accordance wits
the Law of England.

12.  SURMISSION TO JURISDICTION

The parties hereto, itgofar as not already subject thersto, hereby subrpit to the non.
exclugive jurisdiction of the English Courts,

FRrreT\kalderiripraai framient dacdh b &
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™ WITWESS WHEREQF the parties hereto have exccuted this Assignment consisting of this
and the preceding pages and the Schedule as a deed and delivered it the day and year abovs

written.

SIGNED for and om behalf of the said
JOHN ZINE. COMPANY LLC at

by
in the presence of this witness:-

SIGNED for and on behalf of the seid
EKALDAIR HOLDINGS LIMITED {IN
ADMINISTRATIVE RECEIVERSHIP)

at G-nmm—l

by dour Cunesse el

one of the Receivers (without incurring
personal liability on the part of either
Ragejver) in the presence of this

witniess:

Witness B oo e
Full Name «Z8mE)... . LFTELubng.....,

Address e 1 ATE Sn TS a0

Lhfanef  Jouped oo SR o

SIGNED by Jawe Caerky fead
one of the Receivers (without incurring
personal lability on the part of cither
Receiver) at  GraaAlh W

in the presence of this witness:

WIMSES P e eeeeeizensegeesereneaseen ""#ﬁ’"‘ﬂ!\*""_"' ...................
Pull Name .2l amb) . Sikombor
Address .(m.i ..... b B el
lekak Gk By Y R AL N AW
Jheriemaileol daiel peasclgrimens. dos OShhd ]
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