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Registration of a Charge

Company Name: RED SIXTY ONE LIMITED
Company Number: SC235054

Received for filing in Electronic Format on the: 09/09/2021 XACP7SB6

Details of Charge

Date of creation: 27/08/2021
Charge code: SC23 5054 0002
Persons entitlted: FACTORTECH LIMITED

Brief description:  (I) ALL INTELLECTUAL PROPERTY RIGHTS (BEING ALL TRADEMARKS,
SERVICE MARKS, RIGHTS (REGISTERED OR UNREGISTERED) IN ANY
DESIGNS; APPLICATIONS FOR ANY OF THE FOREGOING; TRADE
OR BUSINESS NAMES; RIGHTS TO DOMAIN NAMES; COPYRIGHT
(INCLUDING RIGHTS IN COMPUTER SOFTWARE) AND TOPOGRAPHY
RIGHTS; LENDING AND RENTAL RIGHTS; KNOW HOW; SECRET
FORMULAE AND PROCESSES; AND OTHER CONFIDENTIAL AND
PROPRIETARY KNOWLEDGE AND INFORMATION; RIGHTS PROTECTING
GOODWILL AND REPUTATION; ALL RIGHTS TO CARRY ON ACTIONS
FOR PASSING OFF; DATABASE RIGHTS AND RIGHTS UNDER LICENCES
AND CONSENTS IN RELATION TO SUCH THINGS AND ALL RIGHTS
OR FORMS OF PROTECTION OF A SIMILAR NATURE TO ANY OF
THE FOREGOING OR HAVING EQUIVALENT EFFECT ANYWHERE
IN THE WORLD RELATING TO THE PROJECT (AS DEFINED IN
THE CHARGE) AND ALL SOURCE CODE RELATING TO IT, (ll) ALL
INTELLECTUAL PROPERTY RIGHTS IN THE PROJECT AND (lll) ANY
OTHER INTELLECTUAL PROPERTY RIGHTS MADE IN THE COURSE OF
THE DEVELOPMENT OF THE PROJECT.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.
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Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: GAVIN BUCHAN
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 235054

Charge code: SC23 5054 0002

The Registrar of Companies for Scotland hereby certifies that a charge
dated 27th August 2021 and created by RED SIXTY ONE LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
9th September 2021 .

Given at Companies House, Edinburgh on 10th September 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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FACTORTECH SECURITY AGREEMENT

THIS DEED dated 27th August 2021 and made BETWEEN:

(1)

(2)

FACTORTECH LIMITED » company incorporated in England and Wales under company
number 11716176, and with its registered address at 42 Brook Street, London, WiK 5DB
{"Factortech"}; and

RED SIXTY ONE LIMITED a company incorporated in Scotland under company number
5C235054, and with |ts registered address at Exchange Towar, 1% Canning Street,
Edinburgh, Scotland, EH3 BEH ({the "Company”).

BACKGROUND

(A)

(8)

Pursuant to the Loan Agreement, Factortech has agreed to make available the Loan to the
Company.

By way of security for the performance and discharge of its obligations under the Loan
Agreement, the Company has agreed 1o execute this Agreement as security for payment,
satisfaction and discharge of the Secured Liabilitiee and has determined that it is in its
commercial interests to do sg.

Interpretation

Definitions

Unless otherwise provided in this Agreement, terms defined in the Loan Agreement shall
have the same meaning where used in this Agreement.

In this Agreement, unless the confext otherwise requires the following words shall have the
following meanings:

"Accounts” means any bank accounts openad by the Company in
tonnection with the Project or ctherwise;

“Agreement” means this charge in respect of the Charged Assels that is
executed and defiverad by the Company and Factortech as a
deed;

"Charged Assets” means all the undertaking, goodwill, property, assets and

rights of the Company charged pursuant to clause 3.1 (Fixed
Charge); clause 3.2 {Floating Charge), and the property
assigned pursuant to clause 3.3 {Assignment);

“Chattels” means all plant, machinery, vehicles, computers, office and
' other equipment, sl furniture, furnishings, equipment and
tools and any removals or replacement of them ;

"Coliateral Agreements® | means negotiable  and  non-negotiable agreaments,
contracts, guarantees, indemnities and other assurances
against financlal loss and any other documents or contraces
which contain or evidence an obligation (with or without
securityy to pay, discharge or be responsible directly or
- indivectly for, any liabilities of any person and includes any
document or instrument creating  or evidencing an
Encumbrance;




“ CT AB

means the Corporation Tax Act 2009, as amended by the
Finance Act 2003 and as otherwise amanded, supplemented
or repiaced from tme to time;

"Default Interest Rate"

has the meaning given to that term in the Loan Agreemant;

"disposal®

includes any sale, lease, sub lease, assignment or transfer,
the grant of an optien or similar right, the grant of any
easement, right or privilege, the creation of a trust or other
equltable interest in favour of a third party, a sharing or
parting with possession or occupation whether by way of
licence or otherwise and the granting of access to any other
person over any intellectual property, and "dispose” and
“disposition” shall be construed accordingly:

"Encumbrance”

means any morlgage, charge (whether fixed or floating),
pledge, fien, hypothecation, standard security, assignment
or assignaticn by way of security or other security interest
of any kind;

"Enforcement Date"

means the date on which Factortech demands the payment
or discharge of all or any part of the Secured Liabilities or, if
eariier, the date on which a petition for an administration
order is presented in relation to the Company;

"Event of Default”

has the meaning given to that term in the Loan Agreement;

"Factortech Colections
Account”

has the meaning given to that term in the Loan Agreement;

“Factortech
Entitiement”

has the meaning given to that term in the Loan Agreement;

"Floating Charge | means the assets of the Company from time to time

Ausets” expressed to be charged by this Agreement by way of
floating charge;

"Insurances” means alt present and future contracts or policies of
insurance {including life policies) in which the Company from
time to time has an interest;

“Intellectual  Property | means all trademarks, service marks, rights (registered or

Rights” unregistered) in any designs; applications for any of the

foregoing; trade or business names; rights to domain
rames; copyright (inchuding rights In computer software)
and topography rights; lending and rental Fights; know how:
secret. formulae and processes; and other confidential and
proprietary knowledge and information; rights protecting
goodwill and reputation; all rights to carry on actions for
passing off; database rights and rights under licences and
consents In relation to such things and all tights or formis of
protection of a similar nature to any of the foregoing or
having equivalent effect anywhere in the world relating to
the Project and all source code relathg to it;




“Loan”

means the sums made available or to be made available by
Factortech to the Company pursuant o the Loan Agreement;

"Loan Agreement”
44

means the loan agreement datad on or about the date of this
Agreement entered into between Factortech and the
Company as amendead, varled or supplementad from time to
fhme;

“Project”

has the meaning given to that tarm in the Loan Agreemeant;

"Froject Assets”

means the Rights and all other rights and materials with
respect {0 the same or the Project as may be necessary for
the production and/or exploitation of the Project;

"Raceiver”

means any one of more receivers and/or managers or
administralive recelvers appointed by Factortech pursuant to
thig Agreement in respect of the Company or over alf or any
of the Charged Assets;

"Relevant Agreements”

means the Loan Agreement and all documents defined
therein as a Relevant Agreement;

“Rights”

means: (@) ali Intellectual Property Rights and all other
rights in the Project; (b} the benefit of all contracts and
agreements entered into relating to the acquisition of rights
by or provision of goods or services in connection with and
solely in so far as this relates o the Project including af
warranties and Indemnities glven therein; and (c) the entire
remaining benefit of all grants, licences or rights, waivers,
consents, covenants, warranties, undertakings and/or
representations in a# of the ficences and agreements solely
as necessary for the production and exploitation of the
Project;

"Secured Liabilities"

means all monies, obligations and liabilities now or after the
date of this Agreement due, owing or incurred by the
Company o Factortech whatsoever in any manner and in
any currency or currencies and whether present or future,
actual or contingent, whether incurred solsly or jointly with
any other person and whether as principal or surety,
together with all interest accruing on such manies and
liabllitigs and all costs, charges and 2XNEeNsas incurred by
Factortech in connection therewith:

"Security Period”

means the peried starting on the date of this Agreement and
ending on the date on which the Sscured Lisbilities have
been unconditionally and irrevocably paid and discharged in
ful;

“Yools and Technology”

means any and 2l software, development tools, libraries,
engines, subroutines and technology owned by or licensed
to the Company that predate the date of this Agreement,
and any modification, adaption or improvement thereto;




1.2

UK Tax Credit” means the enhanced tax deduction with a payable cash
element in respect of surrenderaed losses to which the
Company should be entitled after the date of this Agreament
pursuant o Part 13 of the CTA in connection with the
research and development activities of the Company in
accordance with the Research & Development {Prescribed
Activities) Regulations 2004, as the same may be raplaced,
amended or supplemented from time to time;

i1 Tax Credit | means the benafit of the UK Tax Credit and the UK Tax Credit

Coflateral” Proceeds and the right to claim and be paid the UK Tax Credit
Proceeds and all other rights in connection with the same;
and

“UK Tax - Credit | means the actual amount of the UK Tax Credit which is

Proceads” : received by andfor attributable to the Company in

connection with the Project.

The expressions "Factortech®, and "Company” include, where the context admits, their
respective successors, and, in the case of Factortech, its transferees and assignees, whether
immediate or derjvalive. Clause headings are inserted for convenience of reference only
and shall be ignored in the interpretation of this Agreement. In this Agreement, unless the
context otherwise requires, references to clausec are to be understood as references to the
clauses of this Agreement; words importing the plural shall include the singular and vice
versa; and references 1o statutory provisions shall include refarences to those provisions as
replaced, amended or re-enacted from tme to Hme,

Covenant to Pay.

The Company hersby covenants with Factortech to pay or discharge to Factortech the
Secured Liabilities as and when they fall due under the Loan Agreement or otherwise,
Grant of Security

Fixed Charge

The Company with full title guarantes hereby charges to Factortech by way of first fixed
charge as a continuing security for the payment and discharge of the Secured Liahilities the
following assets, both present and future, from time to time owned by the Company or In
which the Company may from times to time have an interest:

3141 The Project, Revenues and Associated Rights
(&) the Project Assets;
(b}  all copies made or to.be made of the Project:

{c} any other projects and Intelfectual Property Rights made in the course of
the development of the Project or pursuant to any right acquired in
connection with, or arising from, the development of the Project;

(hH all copies made or to be made of any sketches and designs produced in
connection with the Project;

{e) ali digital material and sound and visual material made or to be made
Incorporating or reproducing alf or any patt of the Projact;




3.2

3.1.2

3.4

1.2

3.1.3

3.1.4

3.1.5

3.1.6

3.1.7

() any agreements for the provision of any goods, services, facilities or
finance for the Project and the benefit of any Insurances taken out for or
in connection with the development of the Project and/or the Rights;

{g) the benefit of all revenues accruing to the Company or the Company's
order or on the Company’s behalf in respect of the Project.

Intellectual Property Rights
all its Intellectual Property Rights:

Tools and Technology

the Toofs and Technology;

Chattels

ali Chattels present and future and the bansfit of ail contracts, licences, warranties,
maintenances contracts relating to them and any renewals and replacements of
them;

UK Tax Credit

the UK Tax Credit Collateral; and all rights and interests {including title) in or over
it;

The Accounts

the Accounts (including all monies standing fo the credit of each Account, ail
interest accrued on each Account and 2l debts represented by the foregeing);

Benefit of Licences

the benefit of all licences, consents and authorisations {statutory or otherwise)
held by the Company in connection with its business or the uge of any charged
asset specified in any other sub-paragrash in this clause 3.1 {Fixed Charge) and
the right to recover and receive st compensation which may be payable to it in
respect of them; and

Insurances
The rights and interest of the Comparyy under all Insurances;
Disposal proceeds

any proceeds of the disposal of any assets referred to in clauses 3.1.1 through
3.1.6 {inclusive) above, in whatever form.

Floating Charge

The Company with full title guarantee (or, in reiation to property situated in Scotland, with
absolute warrandice), hereby charges to Factortech by way of first floating charge as a
continuing security for the payment and discharge of the Secured Liabilitias:

3.2.4

3.2.2

its undertaking and 8l its property, assets and rights whatsoever and wharasoever
both present and fulure, other than any property or assets from time o time
effectively charged by way of fixed charge pursuant to clause 3.1 above or
otherwise pursuant to this Agresment; and

all its heritable and leasehokd property, and other property, assets and rights
lecated in Scotland, or otherwise govarned by Scots law (whether or not such
property, assets or rights are effectively charged by way of legal mortgage or fixed



3.3

3.4

3.5

charge or assignment pursuant to clause 3,1 (Fixed Charge), clause 3.3
{Assigniment) or otherwise pursuant to this Agreement}.

Assignment

The Company with full title guarantee and as security for the payment, satisfaction and
discharge of the Secured Lizbilities, assigns absolutely to Factortech {subject only to the
right of re-assignment in favour of the Company specified in clause 11 (Refease and
Reassignment} hereof}, all of the Company’s right, title and interest {whether now owned or
hereafter acquired or created), if any, in and to the following:

3.3.1 the Rights and any rigits in and to the Project Assets;

2.3.2 any and all copyright in the Project and any other projects, games, programmes
and any sound recordings made in the course of the development of the Project
or pursuant o any rght acquired in connection with, or arising from, the
development of the Project;

3.3.3 the benefit of all revenues accruing to the Company or the Company’s order or on
the Company’s behalf in respect of the exhibition, distribution or exploitation of
the Project and/or of the Rights;

3.3.4 all those rights of the Company in refation to all musikc composed and skatches
and -designs made for or used in the production of the Project;

3.3.5 the benefit of ali agreements entered into or to be entered into by the Company
{or its agent) relafing to the Praject with afl rights granted and alf monies
receivable thereunder and any Interest thereon and the benafit of all subsisting
undertakings, warranties, representations, covenants, agreements and
acknowledgements thersin contained;

3.3.6 the benefit of any Insurances taken out and maintained in connection with the
Praject and any and ali sums paid or payable thereunder;

3.3.7 the Accounts (including all monies standing 1o the credit of each Account, all
interest accrued on each Account and 2l debts represented by the foregoing);

3.3.8 the UK Tax Credit Collateral: and
3.3.9 the proceeds of any or ail of the foreguoing.

Trust

The Company shall hold on trust for Factortech {which trust the Company hereby declares)
the Company's entire interest and benefit in and to the Charge Assets or any part thereof
which cannot be charged or assigned by the Company together with all proceads, mongy
and other rights and benefits to which the Company s beneficially entitled in respect of such
Charged Assets,

Restrictions on dealing with Charged Assets {Negative Pledge)

The Company hereby covensnts that it will not without the prior written consent of
Factortech; :

{m) create or attempt to create or permit to subsist in favour of any person other than
Factortech ary Ercumbrance on or affecting the Charged Assets or any part theregof;
or

{h dispose of the Charged Assets or any part thereof or attempt or agres so to do except
in the case of stock in trade, which may, subject to the other provisions of this
Agreement; be sold at full market value in the usual course of trading as now
conducted ard for the purpose of carrying on the Company’s business.



3.6

3.7

4,2

Notwithstanding anvthing to the contrary contained berein, if the Company charges or
otherwise encumbers any of the Chargad Asssts in any manner contemplated by this clause
3.5 (Restrictions on dealing with Charged Assels) the charges created in favour of Factortech
shall rank in priority to such other charges or Encumbrances whether they be fixad, floating
or atherwise,

Conversion of floating charge

On the happening of any Event of Default or at any time thereafter, the floating charge
created by cause 3.2 (Floating Charge) above shail {other than in respect of any Charged
Assets stuated in Scotland If and to the axtent that » Receiver would not be capable of
exercising his powers in Scotland in relation therete under Section 72 of the Insolvency Act
1986 by reason of automatic conversion) gutomatically be converted with immediate effect
inta a fixed charge, the obligation of Facfortech to advance monies under any agreement
shall immediately terminate, the security hereby created shall become enforceable and the
Secured Liabilities shall immediataly become due and pavable,

Exceptions to fixed security

The fixed security from tme to time created by this Agreement does not extend to any
assels situated outside England and Wales or the rights to which are governed by any law
other than the laws of England and Wales to the extent that and for so long as any such
fixed security would be unlawful or ineffective under the laws of the jurisdiction in which
such asset is situated.

Undertakings

The Cornpany hereby undertakes with Factortech that during the continuance of this security
the Company will:

4.1.1 UK Tax Credit Proceads:

{i} direct the payment. of all UK Tax Credit Proceeds inta the Factortech
Coilections Accaunt; and

(i) deal with the UK Tax Credit Proceads in accordance with any directions from
time to time given in writing by Factortech:

4.1.2 Project, Project Assets and Rights

Preserve its rights, title and interest to and in the Project, Project Assets and
Rights and not without the consent of Eactortech dispose of its rights, title and
interest to and in each of the Project, the Project Assets and/or Rights;

4.1.3 Compliance with covenants ot

Observe and perform alt covenants, and reguirements from time to fime affecting
the Charged Assets whether inposed by law or regulation or by any form of
contract or otherwise, carry out all registrations or renewals and generally do all
other acts and things necessary to maintain, defend or preserve Its right, title
and interest to and in the Charged Assets: and

4.1.4 Not Adversely affect the Charged Assets

Not exercise any right or power available to it in relation to the Charged Assets
thalt might adversely affact the interest of Factortech unless and until requested
te do s0 by Factortech whereupon the Company will exercise such right or power
as Factortech may direct.

Reprasentations and Warrantics



4.3

5.2

5.3

5.4

8.
6.1

6.2

The Company hereby repeats in favour of Factortech the representations, warranties,
undertakings and covenants set out inf the Loan Agreement as if the same were included and
incorporated in this Agresment,

Power to remoedy

if the Company at any time defaults in complying with any of its obligations contalned in
this Agreement, Factortech shall, without prejudice to any other rights arising as a
consequence of such default, be entitied (but rot bound) to make good such default and the
Company hereby irrevacably authorises Factortech and its employees and agents by way of
security to do alt such things (including, without limitation, entaring the Company’s property)
necessary or deslrable in connection therewith, Any monevs so expended by Factortech
shall be repayabfe by the Company to Factortech on demand together with interest at the
Default Interest Rate from the date of payment by Factortech until such repayment, both
before and after judgment and compounded monthly in default of punctual payment, No
exercise by Factortech of its powers under this clause 4.3 shall make it lisble to account as
a mortgagee in possession,

Further Assurance and Power of Attorney

The Company shall if and when at any time required by Factortech execute such further
Encumbrances and assurances in favour of Factortech and do all such acts and things as
Factortech shali from time to time require over or in refation to all or any of the Charged
Assets to secure the Secured Lighilities or tn perfect or protect the security intended to be
created by this Agreement over the Charged Assets or any part thereof or to facilitate the
realisation of the same. :

The Company hereby irrevocably appoints Factortech, and ¥ any Receiver or an
administrator has been appointed, sach of Factortech, the Receiver and any administrator
appointed by Factortech to be an attorney of the Company in its name and on its behalf to
sign, execute and deliver all deeds and documents and do all acts and things which
Factortech may reasonably require or reasonably deem appropriate for the purpose of
exercising any of its powers or for the perfection, protection or realisation of any security
hereby constituted. The Company hereby acknowledges that such appointment shall be
irrevocable until this Agreement is released and the Charged Assets reassigned under clause
11 (Release and Reassignment),

This appointment shall operate as a power of attorney for the purposes of clayse 5.2 only,
made under Section 10 of the Powsars of Attorney Act 1971, such appointment constituting
a power coupled with an interest under English taw. This power of attorney shall terminate
without further notice on the relgase and discharge of this Agreement pursuant to clause 11
{Release and Reassignment); but subject to clause 12 (Discharge Conditional).

The Company hereby covenants with Factortech that on request it will ratify and confirm all
documents, acts and things and all transactions antered into by Factortech, the Raceiver or
an administrator appointed by Factortech or by the Company at the insistence of Factortech,
the Recaiver or an administrator appointed by Factortech in the exercise of the aforesaid
powers, :

Certain powers of Factortech: Enforcement
Powers on enforcement

At any time on or after the Enforcement Date or if requested by the Company, Factortach
may, without further notice, without the restrictions contained in section 103 Law of Property
Act 1825 and whether or not a Recelver shall have been appointed, exercise all the powers
and discretions conferred by this Agregment on 2 Receiver sither expressly or by reference.

Power of Sale



6.3

7.1

7.2

7.3

7.4

At any time after the security constituted by this Agreement has become enforceable,
Factortech and any nominee of Factortech may (without prejudice to arty other right which
Factortech may have], without further notice to the Company, exercise the power to sell or
otherwise dispose of the whole or any part of the Charged Assets without being answerable
for any loss occasioned thereby.

Terms of Sale

Any sate or disposal under dause 6.2 above may be made in such manner, on such terms
and for such consideration {whether payable immediately or by instalments} as Factortech
shall in its absolute discretion think Bt and without liability for loss.

Appointment and Powers of Receiver
Appointmeant

At any time on or after the Enforcemeant Date or if requested by the Company, Factortech
may by instrument in writing executed as a deed or under the hand of any director or other
duly authorised officer appoint any gualified person to be & Recelver of the Charged Asseis
or any part thereof. Where more than one Recelver is appointed, each joint Recelver shall
have power to act severally, independently of any other joint Receivers, except to the extent
that Factortech may specify to the contrary in the appointment, Factortech may {subiect,
where relevant, to section 45 Insolvency Act 1988} remave any Receiver 5o appointed and
appeint another in his place. In this clagse 7 2 "gualified person” is a person who, under
the Insolvency Act 1986, is quaiiffed o 3¢t as & recelver of the property of any company
with respect to which he is appointed or, as the case may be, an administrative receiver of
any such company.

Receiver as agent

A Receiver shall be the agent of the Cofmpany and the Company shail be solely responsible
for his acts or defaults and for his remuneration.

Powers of Receiver

A Receiver shall have all the powers conferred from time to time on receivers and
administrative receivers by statute (in the case of powers conferred by the Law of Property
Act 1925, without the restrictions contained in section 103 of that Act) and power on behalf
and at the expense of the Company {notwithstanding liquidation of the Company) to do or
omit to do anything which the Company could do or omit to do in relation to the Chargad
Assets or any part thereof. In particular {but without limitation) a Beceiver shall have power
to do ail the acts and things described in Schedule 1 o the Inscolvency Act 1986 as if the
words "he" and "him" referred to the Recelver and "cempany” referred to the Company.

Remuneration

Factortech may from time to time determine the remuneration of any Receiver and saction
108(6) Law of Property Act 1925 shall be varied accordingly. A Receiver shaill be entitied to
remuneration appropriate to the work and responsibilities involved upon the basis of
charging from time to time adopted by the Receiver in accordance with the current practice

of his firm.
Application of ?réceeds; Purchasers
Application of proceeds

All moneys recelved by Factortech or by @ny Recelver shall be appliad, after the discharge
of the remuneration and expenses of the Recoiver and any liabilities having priprity to the
Secured Liabilities,. in or towards satisfaction of such of the Secured Liabilitles in such order
as Factortech in its absolute discretion may from time to time conclusively determine.

g



8.2

9.1

9.2

9.3

10.
10.1

10.2

Protection of purchasers

No purchaser or other person shall be bound or concerned to see or enguire whether the
right of Factortech or any Receiver to exerpise any of the powers conferred by this
Agreement has arisen or be concerned with notice to the contrary or with the propriety of
the exercise or purported exercise of such powers,

Indemnities; Costs and Expenses
Enforcement costs

The Company hereby undertakes to Factortech to pay on demand all costs, charges and
expenses incurred by Factortech or by any Receiver in or about the enforcement,
preservation or attempted preservation of any of the security created by or pursuant to thig
Agreament or any of the Charged Assebs on a full indemnity basis, together with interest at
the Default Interest Rate from the date on which such costs, charges or expenses are so
incurred until the date of paymerit by the Company {both hefore and after judgment),

Mo liability as morigages I possession

Neither Factortech nor any Receiver shail be liable to account ag mortgages or heritable
crediter in possession in respect of all or any of the Charged Assels or he liable for any loss
upon realisation or for any neglect or default of any nature whatsoever for which a
mortgagee or heritable creditor in possession may be liable as such.

Indemnity from Charged Assels

Factortech and any Receiver or other person appointed by Factortech under this Agreement
and Factortech’s officers and employess {each an "Indemnified Party") shall be entitied to
be indemnifiad {compensated} out of the Charged Asssts in respect of all costs, losses,
actions, claims, expenses, demands or liabilities {and 3l other professional costs and
expenses; which may be suffered or incurred by, or made against, any of them at any time
relating to or arising directly or indirectly out of or as 2 conseguence of:

&) anything done or omitied in the exercise or purporied exercise of the powers
contained in this Agreement in respect of the Charged Assets; or

{b) any breach by the Company of any of its obligations under this Agreement; or

{c) any claim made or asserted against an Indemnifled Party which would not have
arisen if this Agreement had not been executed and which was not caused by the
witful default of the relevant Indemnified Party.

Independent and Continuing Security
Continuing Security

This Agreement and the security created try this Agreement shall remain in full force and
effect as a continuing security for the Secured Liabilities notwithstanding any settlement of
account, or intermediate payment, or other matter or thing, unless and until Factortech
discharges this Agreement in writing.

Independent Security

This Agreement and the security created by thie Agreement shall be in addition to, and
independent of, any other Collateral Agreement, Encumbrance, rights or remedies that
Factortech may hold in respect of any of the Secured Liabilities at any time. No prior or
future security held by Factortech over the whole or part-of the Charge Assets shall merge
in the security created by this Agreement,

i



ii.
11.1

12.

i3
13.1

i3.2

13.3

13.4

Release and Resssignment

Subject to clause 12 (Discharge Conditionaf) below, on the expiry of the Security Period {but
not otherwise), Factortech shall, at the request and cost of the Company, take whatever
action is necessary to:

113,31 release the Charged Assets from the security constituted by this Agreemeant; and
11.1.2  reassign the Charged Assats to the Company.
Discharge cozxdiﬁanal

Any release, discharge or settlement between the Company and Factortech shall be deemaead
conditional on no payment or security received by Factortech in respect of the Securerd
Liabilities being avolded, reduced or ordered to be refunded pursuant to any law refating to
Insolvency, bankruptey, winding-up, adminigtration, receivership or otherwise, Despite any
such release, discharge or settlermant:

12.1.31  Factortech or its nominee may retain this Agreement-and the security created by
or pursuant Lo it, including all certificates and documents relating to the whole or
any part of the Charged Assets, for any period that Factortech deems necessary
to provide Factortech with security against any such avoidance, reduction or order
for refund; and '

12.1.2  Factortech may recover the value or amount of such security or payment from the
Company subsequently as if the release, discharge or settiement had not occurred.

Miscellaneous
Remedias Cumulative

No failure or delay by Factortech to ‘exercise any power, right or remedy shalf operate as a
waiver by Factortech of such power, right or remedy nor shall any single or any partial
exercise or waiver of any power, right or remedy preclude Factortech from. further axercise
or the exercise of émy other power, right or remedy.

Successors and assigns

Any appointment or removal of a Receiver under clause 7 {Appointment and Powers of
Receiver) and any consents under this Agreemient may be made or given in writing signed
or sealed by any successors or assigns of Factortech and accordingly the Company hereby
irrevocably appoints each successor and assign of Factortech to be its attorney in the terms
and for the purpeses set out in clause 10.

Licence

13.3.1  Factortech hereby grants to the Company an exclusive, royaity-free licence
(revocable only in accordance with dause 13.3.2 below) to develop, produce and
otherwise exploit the Project,

13.3.2  The licence granted under clause 12.3.1 above shall be tarminated automatically
without notice upon:

{a} the happening of an Event of Dafault; or

5] a release and reassignment pursuant to clause 11 {Release and
Reassignment),

Notices of Charge and Acknowledgement

The Company must give notice to any rélevant third party of this Agresment (and the grant
of security herein) In a2 form approved by Faclortech and use commercially reasonable
endeavours to procure that each such third party acknowledges such notice in a form
approved by Factortech.
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13.5

13.6

13.7

14.

15,

Invalidity of any Clause

If at any time any one or more of the provisions or clauses of this Agreement becomes
invalid, illegal or unenforceabie in any respect under any law, the validity, legality and
enforceability of the remaining provisions or clauses shall rot In any way be affected or
impaired thereby,

Agsignment of Agreemant

Factortech shall be entitied to assign, transfer, charge, sub-charge or otherwise grant
security over or deal in any or ali of its right, tide and interest in this Agreement and/or in
or in relation 1o the Charged Assets,

Counterparts

This Agreement may be executed in any number of counterparts a_nc% by the parties to it on
separate counterparts, each of which shafl be an original but afl of which together shall
constitute one and the same instrument,

MNotices

Any neotice or demand for payment by Factortech under this Agresment shali, without
prejudice to any ather effective mode of making the saine, be deemed to have been property
served on the Company if served on any one of its Directors or on its Sacretary or delivered
or sent by letter or email to the Company at its registerad office or any of its principal places
of buslness for thé time being. Any such notice or demand shall be deemed to have been
served {in the case of a letter) when delivered, and (in the case of 3 email) when received
in complete and legibla form. Any such netice or demand or any certificate as to the amount
at any time secured by the Agreement shall, save for manifest error be conclusive and
binding upon the Company if signed by an officar of Factortech.

Law

This Agreement {including any nen-contractual disputes arising out of or in connection with
it} shali be govarned by and shall be construed in accordance with English law and the parties
hereto submit to the exclusive jurisdiction of the English courts.

EN WITNESS whereof this Agreerment has been exacuted as a deed and is delivered by or on behalf
of the parties and takes effect on the date stated at the heginning of this Agreement,

EXECUTION PAGE FOLLOWS
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SECURITY AGREEMENT
EXECUTION PAGE

EXECUTED and unconditionally delivered as a DEED by
FACTORTECH LIMITED
acting by 2 Director

in the presence of:

Witness:
Signature:

Name:
Address:

Qccupation:

EXECUTED and unconditionally delivered as a DEED by RED

SIXTY ONE LIMITED }
acting by a Director 3
in the prasence of: )
Witness;

Signature:

Name: Stelle Macphersan
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