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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 537252

Charge code: SC53 7252 0001

The Registrar of Companies for Scotland hereby certifies that a charge
dated 12th October 2021 and created by BUILD A ROCKET BOY LTD. was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
19th October 2021 .

Given at Companies House, Edinburgh on 19th October 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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Floating Charge
in favour of

Barclays Security Trustee Limited
(the Security Trustee)

Deliveredon: | 7) _oc{oﬁfﬁ 2_'0&’

SCOTFLOATCHGBUK310521



CLAUSE

S A L I S s

N ONM N N N - 2 =3 3 S - = =
I N - - R L L o

CONTENTS

PACE
DEFINITIONS AND INTERPREI'}.\TION............................' .......................................................... 1
SECURFD PARTIES . vveessessnssssnnens SO _ ........... 6
AAGREEMENT TOPAY veeveveessssess s e semeresasaeeessssseet s sssssssssssessissosseeeseessssssesssssessssoss 6
CHARGES v esesremesemeremcaeememsbesssssssasansrsssns sesseesmasoms sessssns smsssmsad a4 A4sbEL T A S 1R Ot PR T AT se s smm et sy s e srn 6
REPRESENTATIONS..cnaruins ........................................................................ SO 7
GENERAL UNDERTAKINGS w.vvcvsrscrsssssessessessseeerssssssssssssssessassssssssssssssssssseasesseeinsssssssscons O
INFORMATION AND ACTESS .. ievsennecrenssssssssonssmsresmsssassssassasssssssssssssesseee ST R 8
COVENANTS RELAfl NG TO LAND AND OTHER ASSETS veceecareeeceeciesessssssessssssesmssnssrasasvassssnes 9
NEGATIVE PLEDGE ....................... 10
PRESERVATION OF SECURITY c.vuruverrerrsrassrmrrssseereeassisssssessnsinsisss sas sessss obsstsesensansensmsmssbssnsans 10
FURTHER ASSURANCES «vvvsensrenrerreressresreseassessemsnsaestasssssns siesessons s snsessensesssarasses seasesbmssssnasnes 1
ENFORCEMENT.eueteeeemmeesebeesessassesssanssmsesssmessasrassassrassssce ecssesesssssessesasasns sesnsansasssassrareasansees 12
CONTINUING SECURITY .....oovenerramasssrmrsnsensassrasssesessassssnssessassasssns et 13
(NS o S— eeeeerees s eee st oat s e Rt Rt R PS4 Re et 13
INTENTIONALLY BLANK crvrrevrsessessssrsersesssssesssssrssmsscons s 13
RECEIVER 1vuserussreesserinsssssesmseseaseessssisssbasassasssessasses e e sassra s s e b s s s a1 0005 13
EXPENSES AND INDEMMNITIES cosuvteessresusrasescssenrernsermessenscssesbassassassassassassasensessas eanssasnssesiasns 15
IT OFF tuvteciescseemssssnesstssnast sesaserasesrascrssomcreemes eeses seasms b ERas LA L RA AR SRS PR e remnas bedsasta et s e 16
DISCRETION AND DELEGATION. ... teveseesessmasssssssesssssssssasseeessseseesssssssssesassesessasassssssssesesios 17
TRANSFER AND DISCLOSURE ..o ceeesrescssssrsessssesesssssseressassssssssassessessassseastsnasasses sessesessassrassass 17
F ORBEARANCE ..o ervvesseevessesseseeseesesonsoesoessessessesses e ssms e e et LR easne s RS £ e et e 18
NGQTICES, COMMUNICATIONS AND DEMANDS covrvvvrvveecreseesssssssmsssasssssssssssensersererrersssceecssss 18
M ISCELLANEOUS PROVISIONS eruverereseecaeeresisssseseasssssssssssssssssssassassessassnssesesssassssnsnssanassasneons 19
GOVERNING LAW AND JURISDICTION. ceccvtseerrnssssrrassesvaroemsesoenetsssssrsssssrasassasmmsas sassusmsnssncseseasss 20

SCOTFLOATCHGBUK310521




IMPORTANT - PLEASEREAD THIS NOTE BEFOR.E THIS FLOATING CHARGEIS EXECUTED

This Floating charge is an important legal document. We strongly recommend that you seek
the advice of your solicitor or other legal adviser before executing this Floating Charge.

¢ ThisFloating Chargecharges certain of the assets of the Chargor.

. The Security Trustee will hold this Floating Charge as security for all debts and other
liabilities owed to one or more of the Secured Parties by the Chargor including under the
agreement to pay contained in Clause 3 (Agreement fo pay). This includes all present
and future loans or facilities that each of the Finance Parties (as defined below) has
granted or mayin the future grant.

. Your liabilities under this Floating Charge will include any liabilities owed under any
guarantee or indemnity which you have given to or may give to the Secured Parties in
the future subject to the limitations set out in this Floating Charge.

. If any of the debts or'liabilities secured by this Floating Charge are not paid when due,
the Security Trustee can exercise any rights conferred on the Security Trustee pursuant
to this Floating Charge. '

. This Floating chargeis separate fromand not limited by any other security or guarantee
' which you mayhave already given or may give to any one or more of the Secured Parties
in the future. :

FA COM PANY /LLP INCORPORATED IN SCOTLANDEXECUTES THIS FLOATING CHARGE, ALL
PARTIES UNDERSTAND THAT THIS DOCUMENT (INCLUDING ANY ATTACHMENTS) WILL BE
AVAILABLEFOR INSPECTION BY ANY PERSON AT COMPANIES HOUSE '

Barclays Security Trustee Limited is authorised and regulated by the Financial Conduct Authority {Financiat Services Register No.
783115). Registered in England. Registered No. 108234t Rratssied B h ghurchill Place, London E14 5HP. .




THIS FLOATING CHARGE is delivered on the date set out on the front page.
By:

(n Build a Rocket Boy Ltd. a company incorporated under the Iéws of Scotland (Corﬁpany
No. SC537252) with the registered office at 29 Constitution Street, Edinburgh, Scotland,
EH6 7BS (the Chargor); '

INFAVOUR OF:

(2) Barclays Security Trustee Limited (Company Number 10825314) whose address for
- serviceis Business Lending Services, PO Box 16276, One Snowhill, Snowhill Queensway,

Birmingham B2 2XE, acting in its capacity as security trustee for and on behalf of the
Secured Parties (the Security Trustee).

WHEREAS:
1. The Finance Parties have agreed to provide certain facilities to the Chargor.
2. It is a condition of those facilities that the Chargor provides the Secured Parties with a

security interestin the form of this Floating Charge.
NOW THEREFORE I TIS AGREED as follows

1. DEFINITIONS AND INTERPRETATION

Definitions
1.1 In this Floating Charge, each of the following expressions has, except where the context

otherwise requires, the meaning shown opposite it:

Accournts means any and alf accounts used by the Cﬁofgox or openedin its name
incheding the devebopment account Jor the Video Game and any other accounts in the
name ofthe Chargor held by the Barclays Bank UK pk;

Act - means the lnsokency Act 7986

Assigned Property means:-

(a) the benefitofeachofthe Transaction Agreements (62‘/5ef£ﬁan this deed);
(5) afl presentand fture policies ofinsurance in res pectofthe Video Game;
(c) the Tax CreditCoffateral

{a) to the extent not inclrded'in the Tax CreditColfateral, alfof the Cﬁofgt)} s right
titk and inferest in and to any and alf sums paid or payabke to the Chargor now de or
which hereinafter may become dise to the Chargor by any state, federal provinciaf or

SCOTFLOATCHGBUK310521
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other governmentalbody or author iy directyy or indirectly as q tax credit, tax re fund, fax
subsidy, prodiction creditor simifar government benefit, or by any tax shefter, any co-
produxction structure, or any simifar transaction, and any and all allied. ancillary and
subsidiary 1 ights there in; and

(e) the proceeds ofallofthe above;

Authorised Address means the lastaddress given to the Security Trusteethe Chargor’s
place of business or registered office; '

Authority means the United Nations Security Council, the Cornmission of the European
Union, Her Majesty's Treasury, the Office of Foreign Assets Control of the United States
Department of the Treasury, or any other United States government entity;

Barclays Group means Barclays PLC and any of its Subsidiaries;
Defauit Rate means:

(a) the defaultinterest rate set out inthe document under which the relevant I|ab|I|ty
for the overdue amount initially arose; or

(b) if no default interest rateis set out in such document, a rate per annumequal to
the cost (without proof or evidence of any actual cost) to the relevant Secured
Party (as certified by it) if it were to fund or of funding the relevant amountplus
2 per cent per annum;

Delegate means a delegate or sub-delegate appomted pursuanttoClause 19 (D&screton
and agefegation);

Excluded Assets means:-

(a) the entire copyrightandallother rights throughout the universe in the scrip& jor
the Video Game, andal copies of such scripls and afl sketches anddesfgns thereofand
alf those of ils rights in refation to the underking rights and materiak (inchiding any
fiterary or dramatic work) on which any of the scripts & based to the extent that such
rights are at the materiaftime ownedand/or controlfed by the Borrower;

(5) the entire copyright throughout the universe in the Video Came fo the extentthat
such rights are at the materialtime ownedand/or controfled by the Chargor;

{c) the music, musical/ compositions and sound recordings of the Vidko Game
inchuding the kyrics and all rights o exphitthe same andto prodixce, pubish, reprodie
and'synchronise alfor any of the same to the extentthat such rights are at the material
time ownedand/or controlled by the Chargor;

A{d) allrights fo distribute, fase, ficense, self exhibit broadtast, publshor otherwse
dea/with the Video Game, the underlying material and alf ancifary rights in the Video

’ Page 2
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Game by alf me thods and means and in alf media throughout the universe fo the extent
that such rights are atthe materialtime ownedand/or controlled by the Chargor;

(e} all fiterary, property and anciflary rights (inciuding alf novelsation, publishing

commercial tie-1ip, 5pin off sponsorship, merc/:andémg seque/and rematke rights) of
evefykmdandnatwe inthe Video Game to the extent that such 1ights are at the materiof
time ownedand/or controlled by the Chargor, and :

(A alfthe Chargor's contracts and'contractights, agreements for personalse rvies,
book debts and personal properiy insofar as they rekite fo the Video Game and/or to any
fterary, properly or ancilfary rights (inchuading aff nove fsation, publishing, comme rcial te-

up, spin off s ponsorsfiip, méfcﬁandfsmg, sequefand, remake rights) therein; '

Finance Parties rﬁeans: .

(a) | Barclays Bank UK i’LC; and
(b) Barclays Bank PLC;

Fixed Charge Property means

(@) = almoneys fom time fo time standing to the creditofany of the Accounts (and
without prejudice to the foregoing, the Chargor agrees to hokd alf such moneys on trust
for Barclays Bank UK pk and consents to Barclays Bank UK pk giving notice of the

Barchiys Bank UK pk interest in each such account fo the bank or other financial
institution at which such account s or may be hek);

(b) the proceeds ofallofthe above;

Receiver means a receiver and manager or a receiver and the term shall include any of
their delegates or sub- delegates -

SDN List means the Specially Designated Nationals List maintained by the Office of
Foreign Assets Control of the US Department of the Treasury, or any similar list
maintained by any Authority; '

Secured Obligations means all money, obligations and liabilities now or at any time in
the future due, owing or incurred in any manner whatsoever by the Chargor to the
Security Trustee (whether in its personal capacity or as security trustee for the Secured
Parties) or to any of the other Secured Parties whether actually or contingently, whether
directly or indirectly, whether solely or jointly with any other person and whether as
principal or surety, including, without limitation, all interest, discount, commission, fees,
charges and expenses and fogether with any matters relatingto or arisingin respect of
those moneys, obligations and liabilities; '

Secured Parties means
{a) - the Security Trustee;

(b) the Finance Parties;and.

. Page 3
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(c) any Receiver or Delegate;

Security Assets means all the assets comprising any part of the Assigned Property and
the Fixed Charge Property and, unless the context otherwise requires, a reference to a
Security Assetincludes: (a) any part of that Security Asset; (b} any proceeds of that
Security Asset; and (¢) any present and future assets of that type relating to the Video
Game, but for the avoidance of any doubt for all time excluding in their entirety the
Excluded Assets;

Sécuritylnterest means any mortgage, standard security, other security, charge, pledge,
lien, assignment, assignation, encumbrance, right of set off or security interest
whatsoever, howsoever created or arising or any other agreement, arrangement or court

order having substantiallythesa me economic effect as the foregoing;

Security Period means the period beginning on the date of this Floating Charge and
ending on the date on which the Security Trusteeis satisfied that all Secured Obligations
have been unconditionally and irrevocably paid and discharged in full and all facilities |
made available byeach of the Finance Parties to the Chargor have been cancelled;

Set off Amount has the meaning given to itin Clause 18.1 (Sezo/;

Subsidiary rheans a subsidiary undertaking within the meaning of section 1162 of the
Companies Act 2006; and -

Tax Credit means the payable cash element consitiliing a tax credlit pursuant o
Part 15Bofthe Corporation Tax Act2009 (as inserfedby the Finance Act2073) receiabk
by the Chargor in res pectofUKQualifring £xpenditure;

Tax Credit Amourtt means the fotal Tax Credit payabk by HMRC (or any other bock
from time fo time appointed fo matke such payment under Tax Credit Leghiation) in
respectofthe Video Game; '

Tax Credit Collateral means the Tax Credit Amount, the right fo cfaim and be paid the
Tax Credit Amount, andalf other rights in connection with the 7ax Credit

Tax Credit Legisfation means togather

(@) any quidance notes Jor video games isued by HMAC, DCMS or any other body
from time o time authorised by HMARC or DCMS fo ssue such quidance notes relating o
the Video Game Tax Credit:

(5) the Cultural Test (Video Games) Regquititions 20 13;

| (c) Schedine 77 ( Tax Relie ffor Video Games Develbpment) ofthe finance Act2073;
and ' .

(@) Fart 758 of the Corporation Tax Act 2009;

eachas the same may be supplemented, amendedandimplemented from time to time;

Page 4
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1.2

(a)

Transaction Agreements means any and aflagreements and contracts enkered
into by the Chargor atany time re kating fo the Video Game or any 1ighis in os ancilfary to

the Video Game, andany andallagreements with the cast directors, indiv idkial prodtacers
and other crew invoked in the Video Came and the writer of the scripls on which the

Video Game & to be hased:

Transferee has themeaning given to itin Clause 20.1 ( 7ransfer and'disclosure);

Video Garmne  means the video game, "Unititled Buitda Rocket Boy Propect”

Interpretation

in this Floating Charge,rexcept wherethe context otherwiserequires:

(i) references to the Secured Parties {including references to the Security Trustee and
the Finance Parties) include references to any of their respective nominees, agenis,
Delegates, successors in title and permitted assignees and transferees and
references to the Chargor include references to their respective successors in title
and permitted assignees and transferees;

(ii) unless otherwise indicated, references to the Security Trustee mean the Security
Trustee acting in its capacity as security trustee for and on behalf of the Secured
Parties;

(iii) winding up includes any winding up, reconstruction, administration, dissolution,
liquidation, appointment of a provisional liquidator, bankruptcy and any analogous
procedure or step under any applicable law;

(iv} references toany deed, instrument, certificate, agreement or contract (including this
Floating Charge) or a provision thereof shall be construed as a reference to that
deed, instrument, certificate, agreement or contract or provision as from time to
time varied, novated, amended, supplemented or replaced (however
fundamentaily); '

(v) expressions importing the singular shall include the plural and vice versa and words
denoting anygender include all genders;

(vi) referencesto any statute or other legislative provision shallinclude any statutory or
legislative modification, re-enactment or any substitution of such statute or
provision and, where applicable, any equivalent statute or legislation in another
jurisdiction;

(vii} atime of dayis areference to London time; and

Page5
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3.1

3.2

4.

4.1

(viii) references to a person shall be construed as a reference to any individual, firm,
company, corporation, government, state or agency of a state or any association, '
trust, joint venture, consortium, partnership or other entity (whether or nct having
separatelegal personality). -

The headings in this Floating Charge are for ease of reference only and shall not affect its
interpretation. ' ‘ '

SECURED PARTIES

The Chargor agrees thatthe Security Trustee’s interests and rights under and in respect
of this Floating Charge shall beheld by the Security Trustee on trustfor and on behalf of

" the Secured Parties.

ACGREEMENT TO PAY

The Chargor as prlmary obligor arld not merely ‘as surety, guarantor or cautioner,
undertakes to the Security Trustee that it will pay or discharge on demand the Secured
Obligations on the date(s) on which such Secured Obligations are expressed to become -
due and in the manner provided for in the document under which liability for such

- Secured Obligations arises.

Defaultinterest onthe Secured Obligations shall accrueinrespect ofany overdue amournt’
from its due date or, in the case of any cost, charge, loss, liability, expense and other

amount referredto in Clause 17 (£xpensesand inde mnities) fromthe date such amount
was expended paid or debited on account by the Security Trustee or any other Secured

Party (wuthout the necessrcy of any demand being made for payment thereof), in each

case, up to the date of actual payment (both before and after judgrnent) at the Default

Rate. Any defauit interest accruing under this paragraph shall beimmediately payable by
the Chargor on demand by the Security Trustee or aﬁy other Secured Party. Unless
otherwise agreed, such defaultinterest (if unpaid} will be compounded with the relevant -
overdue amount or cost, charge, loss, liability, expense and other amount referred to'in
Clause 17 (£xpenses and indemnities) on a monthly basis but will remain immediately
due and payable.

CHARCES

General

All security created by the Cha rgorAL'mder this Clause 4 is:

(a)

(b)

SCOTFLOATCHGBUK310521

continuing security for the payment and discharge of the Secured Obligatioris;

grantedin respect of the whole right, title and interest (if any), present and future of the
Chargor inand to the relevant Security Asset; and
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(c)

4.2

(a)

4.3

granted in favour of the Secunty Trustee tohold ontrustfor and on behalf of the Secured 7
Parties.

Floating charge -

The Chargor grants in favour of the Security Trustee a firstranking floating charge over
the Security Assets. :

{b) The floating charge created by way of this Floating Charge shall, subject to
section 464(2) of the Companies Act 1985, rank in point of priority prior to any fixed
security interest created by the Chargor after its execution of this Floating Charge in
relation to the Security Assets, other than a fixed security in favour of the Security
Trustee, and to any other floating charge created by the Chargor in relation to the
Security Assets after its execution of this Floating Charge and, subject to the foregjoing,
no such fixed security or other floating charge shall rank in priority to or equally with the

floating charge created by way of this Floating Chargein relationto the Security Assets.”

Ownership

The Chargor is the owner of, and has good and marketable title to, its Security Assets, in each
case, free from security {other than that created by or pursuant to this Floating Charge) and
restrnctlons burdens and any overriding mterests :

5.

5.1

(c) -

{d)

(e)

REPRESENTATIONS
The Chargor represents and warrants that:

it has full power and authority and is legally empowered ta enter into this Floating Charge
and to grantsecurity over the Security Assets on the terms set out herein; '

it has taken all necessary actions (including corporate: actions) to authorise th'e
acceptance of and the exercise of its rights under this Floating Charge and the
performance of its obligations under this Floating Charge and all other documents to be
entered into by it in connection herewith;

thereis no legal or other restriction on its ability to enter into and performits obligatiohs
in respect of this. Floating Charge, including that such entry or performance will not
constitute a breach of anylaw, regulation or official dlrectwe to which itis subject or any
agreement by which it is bound;

this Floating Charge will be vaiid, binding and enforceablein accordance with its terms;
neither the Chargor nor any of its afﬁ liates is:

{iy listed, oris owned or controlled, directly or indirectly, by anyperson wh|ch is listed,
onan SDN Ltst or

Page 7
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(fy

{(9)-

(hy

. (i) Iocated organised ar residentina country which is the subject of sanctions by any

Authonty,
intentionally blank;

any Security Assers in the form ofstocks shares or srm:larrnterests arefully paid and not
subject to any option to purchase or similar rights. The constitutional documents of -
cormpanies in which such assets are held where they aresubject to the security created

“bythis Floating Charge donotand could not restrict or mhrbrtanytransfer ofthose assets

on creation or enforcement of the Security; and

" no “Warning notice” or “restrictions notice” {as deﬂned in Clause 1(2) of Schedule 1B of
the Companies Act 2006) has béen issued in respect of all or any partof such assets.

Each of the above representations will be correct and complied with in all respects at all times
during the Security Period as if repeated by reference to the then existing circumstances.

52

(a)

(d).

The Chargor alsorepresents and warrants that:

the choice of Scots law as the governing law of this Floating Charge will be recognised

. and enforced in its jurisdiction of incorporation;

anyjudgment or decree obtained in Scotland in relation to thrs Floatmg Charge WI|| be
recognlsed andenforced in its jur:sdlctlon of incorporation; - :

itis not req urred under the law of |ts jurlSdlC‘tIOﬂ of mcorporatlon to make any deduction
for or on account of tax from any payment it may ma ke under this FIoatrng Charge;and

(other than registration with the Registrar. of Companies.in Scotland'or’ ((if the Chargo'r ‘
is notincorporatedin Scotland) any analogous registryinthe jurisdictionof |ncorporat|on
of the Chargor) under the law of its jurrsdlctlon of incorporation it is not necessarythat
this Floating Charge be filed, recorded: or enrolled with any court or other authority in
that jurisdiction or that any stamp, registration or similar tax be paid on or inrelation to
this Floating Charge or the transactions contemplated by this FloatingCharge. ., =

GENERAL' UNDERTAKINGS

~ The Chargor undertakes to procure that it shaII not make any materlal change in the scope or
nature of its business. '

7.1

INFORMATION AND ACCESS

The Chargor shall from time to time on request of the Security Trustee, provide the
Security Trustee with such information and documentation as the SecurityTrustee may
reasonably require reIatlng to the Securlty Assets and its comphance with the terms of -
this Floating Charge. ‘

Page8 -
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7.2

7.3

(b)

The Chargor shall permit the Security Trustee, its representatives, professional advisers
and contractors, free access at all reasonable times and o reasonable notice to inspect
the Security Assets (including, without limitation, for the’ purposes of conductlng a
valuation of the Security Assets)

The Chargor shall promptly notify the Security Trustee of any litigation, arbitration or
administrative proceedings commenced, pending or threatened against it or any of its
Subsidiaries or any other event which is reasonably likely to adversely affect the value or
otherwise depreciate, impair or prejudice any Security Asset or result in the security
created by this Floating Charge becoming enforceable. ' :

COVENANTS RELATING TO LAND AND OTHER ASSETS
The Chargor shall:

keep its land, plant, machinery, computers, vehicles, office or other equipment in good

"and substantial repair and condition to the satisfaction of the Security Trustee;

performand observein all material respects all the covenants, conditions and stipulations

- {whether as landlord or tenant) in any lease, agreement for |ease or other right to occupy

in respect of any of its land and shall not do or permit to subsist-any act or thing as a
result of which any such lease, agreement for lease or other right to occupy may be -

‘'subject to determination or right of. re-entry or irritancy or forfeiture prior to the

expiration of its term;

not atany time without the prior written consent of the Security Trustee sever or remove
any of the fixtures forming part of its land or any of the plant or machinery (other than
stock in trade or work in progress) on or in'its land if to do so would reasonably be
expected to have a materially adverse effect on the value, saleability or use of the land or

the enforceability of this FIoafing Charge;

8.2

8.3

comply with all planning laws and regulations and the terms of any authorisation in
respectof any such pIannlng laws and regulations, in each caserelatingto any ofits land;
and ' ‘

obtain and maintain in full force and effect all relevant er'lvironmentaIJapprovaIs and

ensure that the business and/ or operations carried on at the land comply in all respects
with all environmental laws and enwronmental approvals.

intentionally blank

If the Chargor fails to comply with any of the undertakings in this Clause8, the Security
Trustee (and its agents and contractors) shallbe entitled to do such things as it considers
are necessary or desirableto remedy such failure. The Chargor shall immediately on
request by the Security Trustee paythe costs and expenses of the Security Trustee (and
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its agents and contractors) incurred in connection with any action taken under this
Clause8. ' '

9. NEGATIVE PLEDCE
The Chargor shall not, without the prior written consent of the Security Trustee:

(a) c'reate, agree to create or permit to exist any trust, interest or Security Interest of any
nature whatsoever (including such as arises by operation of law or any enactment) in,
over or affecting all or anypartof its Security Assets; or

{)] part with, grant or enter into a lease of, sell, transfer, assign or otherwise dispose of
(including by way of declaration of trust) all or any part of its Security Assets or any
interest in themn or agreeto do so, other than in the ordinary course of business.

10. PRESERVATION OF SECURITY
10.1  Ruling off

If any Secured Party {inthis Clausethe relevant Secured Party) receives notice of any subsequent
interest or Security Interest affecting any Security Asset:

{a) each of the Secured Parties may open a new account or actqun‘rs in respect of the
.Chargor and if any Secured Party does not open a new account, it shall nevertheless be
treated as ifit had done so at the time when the relevant Secured Party had received the

notice; and ' ' '

{b) all payments madeby the Chargor to any Secured Party after the relevant Secured Party
receives such notice shall be credited or be treated as having been credited to its new
~account andin no circumstances whatsoever shall such payments operate to reduce the
amount due fromthe Chargor to the relevant Secured Party at the time when the relevant
Secured Party had received the notice. '

10.2 Release

If at ariytime the Secured Obligations shall have been paid and discharged infull and the Security
Trustee is satisfied that none of the Secured Parties has any commitment, obligation or liability
of any kind (presentor future, actual or contingent), the Security Trustee will at the request and
costof the Chargor release the Security Assets to the Chargor or otherwise d1schargethe securlty
constituted by way of this Floating Charge.

10.3  Retention of Charges
Notwithstanding Clause 10.2 (Refase):

(a) if the Security Trustee shall have reasonable grourids for believing that the Chargor may
be insolvent, bankrupt or unable to pay its debts as and when they fall due or that the

Page 10
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(b)

(c)

11.

SCOTFLOATCHGBUK310521

value of the Chargor’s assets may be less than the amount of its liabilities taking into
account its contingent and prospective liabilities or may be deemed for the purposes of
any law to be insclvent as at the date of any payment made by the Chargor to any
Secured Party, then the Security Trustee shall be at liberty to retain the security contained
in or created pursuantto this Floating Charge until the expiry of a period of one month
plus such statutory period within which any assurance, security, guara-ntee ar payment
can be avoided or invalidated;

the Security Trustee shall be able to exercise its rights under paragraph (a) above
notwithstanding (i) the payment and discharge in full of all Secured Obligations or (ii)
any release, settlement, discharge or arrangement that may be given or made by the
Secured Party on, or as a consequence of, such payment or discharge of liability; and

if at any time within such period as is referred to in paragraph {(a) above, any step or
corporate action is taken in respect of the Chargor in relation to or ‘with a view to any
insclvency, administration, winding up or receivership proceedings or procedure as set
outin Part26 of the Companies Act 2006 or in the Act or in relationto or with a view to
any analogous proceedings or procedurein anyjurisdictionthe Security Trustee shall be
at liberty to continue to retain such security for such further period as the Security
Trustee may reasonably determineand such security shall be deemed to have continued
1o have been held as security for the payment and dischargeto the Secured Parties of all
Secured Obligations. :

FURTHER ASSURANCES

The Chargor shall on demand execute any document and do any other act or thing (in-
either case, at the éxpense of the Chargor) which the the Securify Trustee or any other
Secured Party may reasonably specify for protecting, preserving or gbmpleting any
security created or intended to be created by this Floating Charge or for facilitating the

realisation thereof or otherwise for enforcing the same or exercising-any of the powers, -
rights and discretions of the Security Trustee or any other Secured Party under this

Floating Charge, including the execution of all releases, transfers, assignments,
assignations and other documents and the giving of all notices, orders, ihstruct.ions,' :
directions and requests for any consents to ena ble the propertyto be chargéd which the
Security Trustee or any other Secured Party may reasonably request and the Chargﬁr.
irrevocably and severally appoints the Security Trustee {and any Receiver or Delegate
appointed under this Floating Charge) as its attorney inits name and on its behalf.to sign,

-execute and deliver all such documents and do any act or thing as the Security Trustee

may think fit.

The Chargor irrevocably appoints the Sécurity Trustee {and any Receiver or Delegate
appointed under this Floating Charge) to be its attorney with full power of substitution,
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12.

12.1

(c)

(d)

on its behalf and in its name or otherwise, at such time and in such manner as the
attorney thinks fit:

prior to service of a default notice or any demand for payment, to do anything which the
Chargor is obliged to do under this Floating Charge (but has not done);

on and after service of a default notice or any demand for payment, to do anything which _
the Chargor is obliged to do under this Floating Charge; and

to take any action which is ancillary to the exercise of any of the rights conferred on the
Security Trustee or any other Secured Party in relation to any Security Asset or under this
Floating Charge or any other agreement with the Security Trustee or any other Secured
Party, or the Act, and ratifies and confirms and agrees to ratify and confirmwhatever any
such attorney shall do or purportto do in the exercise or purported exercise of all or any
of the powers, authorities and discretions referred to in this Clause 11.2.

ENFORCEMENT
On and after:

service of a default notice or anyfailureto pay any of the Secured Obligations when they
fall due; -

a request from the Cha rgor to the Security Trustee thatitexercise any of its powers under
this Fleating Charge;

any step being taken (including, without limitation, the making of an application or the
giving of notice) to appoint an administrator of the Chargor; or ‘

any step being taken (including, without limitation, the making of an application or the
giving of notice) by the Chargor or by any other person to wind up or dissolve the Chargor
or to appoint a liquidator, judicial factor {whether provisional, interim or otherwise},
trustee, receiver, administrative receiver or similar officer to the Chargor or any partof its
undertaking or assets; '

the Security Interests created by and under this Floating Charge shall beimmediately enforceable -
and the Security Trustee, without prejudice to the powers conferred on it by law or Clause 16 of
this Floating Charge, shall be entitled to enforce all or any part of that Security at the times, in the
manner and on the terms it thinks fit. If no default notice has been served on the Chargor, the

Security Trustee shall as soon as reasonably practicable after -exercising any power pursuant o
Clause 12.1 abovenotify the Chargar of such exercise. ' ' '

12.2

To the extent that the Security Interests created by this Floating Charge constitute a
"security financial collateral arrangement” andthe Security Assets constitute "financial
collateral” for the purpose of the Financial Collateral Amangements (No. 2) Regulations
2003 ("Regulations"), the Security Trustee shall have the right on giving prior notice to

the Chargor, atanytime after the Security Interest becomes enforceable, to appropriate
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13.

14.

14.1

14.2

15.

16.

all or any part of the Security Assets in or towards discharge of the Secured Obligations.
The parties agree that the value of the appropriated SecurityAs'sets shall be, in the case
of cash, the amount of cash appropriated and, inthe case of other assets, determined by
the Security Trustee by reference to any publicly available market priceinthe absence of
which by such other means as the Security Trustee (acting reasonably) may select :
including, without limitation, an independent valuation. For the purpose of Regulation
18(1) of the Regulations, the Chargor agrees thatany such determination by the Security
Trustee will constitute a valuation"in a commerciallyreasonable manner”.

CONTINUING SECURITY

The security constituted by this Floating Charge shall be continuing, is madefor securing
further advances and will extend to the ultimate balance of the Secured Obligations,
regardless of {i) any intermediate payment or dischargein whole or in part; and (if) any
amendment, variation, restatement, assignmerit, assignation, replacement, refinancing,
novation or departure (however substantial or material) of, to or from any document
constituting any Secured Obligations.

INSURANCE

The Chargor must insure all insurable Security Assets with an insurance. office or
underwriter acceptable to the Security Trustee against loss or damage by fire and such
other risks as the Security Trustee may specify from time to time. This insurance cover
must be for the full replacement value and be index-linked. The Chargor must also
maintain all other insurances normally maintained by prudent companies with similar
activities to those of the Chargor or asthe Security Trustee may require.

- The Chargor must punctually make all premium and other payments necessary to effect

or maintain these insurances and produce receipts for these payments at the request of
the Security Trustee. If, at any time, the Cha rgror fails to have the requiredinsurance cover
in place or to produce any receipt on reqguest or to deposit any policy with the Security
Trustee or on request, the Security Trustee may take out or renew anyinsurance in any
sum and on any terms the Security Trustee thinks appropriate and recover the costs of
doing so fromthe Chargor.

INTENTIONALLY BLANK

RECEIVER

16.1 Without prejudice to the provisions ofthe Act, the Security Trustee may
: by instrument in writing appoint such person or persons as it thinks fit
as Receiwer or otherwise enforce this Floating Charge in relation to the

Security Assets at any time after:- :
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16.2

(@ . payment of any of the Secured Obligations shall not have
been paid when the same are due and payable-and have
been demanded by the Security Trustee; or :

(b) a wiitten request by the Company to appoint a Receiver or

‘an aclmmlstrator or -

(c) presentation of a petition for an administration order or any
otherstepis taken by any persontoappointan admlnlstrator
in relation to the Company; or

(d) a material breach by the Chargor of any of the prowsmns of
this Floating Charge; or .

(e) * any step is taken (including, without limitation, the making of
- an application or the giving of any notice) by the Company or
by any other person to wind up or dissolve the Company or
to appoint a liquidator (whether provisional, interim or
otherwise), trustee, receiver, administrative or similar officer

of the Company or any part of its undertaking of assets..

If any person appointéd to be a Receiver is removed by the court or
shall otherwise ceaseto actas Receiver then the Security Trustee shall
be entitled to.appoint another person or persons as Receiver in his

place.

16.3

16.4

l SCOTFLOATCHGBU K310521

A Receiver shall be the agent of the Chargor and, except as otherwise
required by the Act, the Chargor shall be solely responsible for his acts
and defaults and liable on any contract$ or engagements made or’

entered into or adopted by him. ‘

The powers of the Receiver shall include, without Ilmltatlon the rlght
and power to:

{i) enter upon any premises necessary and to take possession
of, collect, get in or realise all or any such Security Assets and
to take, enforce, defend or-abandon any actions, suits and
proceedings in the name of the Chargor in relation to those
Security Assets as he or the Security Trustee shall think fit;

(ii) - settle, adjust, refertoarbitration, compromise and arrange any
' claims, accounts, disputes, questions and demands with orby -~
any person who is a creditor of the Chargor relating to those
“Security Assets or any ofthem; .

(iii) assign, sell, lease, license, grant optioﬁs to sell, deal with or

manage or concur in the assigning, selling, leasing, licensing, -
granting of options to sell, dealing with or managing of -any
‘'such Security Assets and to wary, terminate or accept
surrender of leases or licences in respect of any of those
‘Security Assets in such manner and generally on such tems
‘and conditions as he or the Security Trustee may think fit and
to carry any such transactions into effect in the name of and
- on behalf of the Chargor or other\mse

(iv) take any steps that may be necessary dr desirable to effect .
compliance with all or any ofthe agreements hereby assigned,
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17.

..17-1

(@
(b)

(d)

‘SCOTFLOATCHGBUK310521

j (v - carry on and manage or concur in carrying on and managing
the business of the Chargor in respect of the Video Game
{noting the limits on the Security Assets),

() raise or borrow any money that may be required upon the

- security of all or any of those Security Assets or without such
security upon such terms as the Bank or he may think fit;
and/or

(vii) give valid receipts for all moneys and execute all assurances
and things which may be proper or desirable for the sole
purpose of realising those Security Assets;

16.4 Any moneys obtained by the Security Trustee or any Receiver appointed
- hereunder whether by sale ofany of the Security Assets or obtained by carrying
on the business of the Chargor in relation thereto or othenmse shalt (sawe as

may otherwise be required by law) be applled
(a) first in paymeént of all costs and expenses incurred and
- incidental to the powers conferred on the Security Trustee or -
Receiver hereunder; -

(b) second in or towards satisfaction of the Secured Obligations;
and : B

(c) third in the payment 6fany surplus tothe Chargor or otherwise
to the person entitled thereto. . ‘ '

16.5 A Receiver shall hawe all the powers conferred on a Receiver by the Act. - -

EXPENSES AND INDEMNITIES

The Chargor shall on demand pay to or reimburse the Secured Parties and their
nominees, agents or Delegates on the basis of a full indemnity on an after tax basis the_

_amount of all commissions, costs (including legal costs and remuneration), charges,

losses, liabilities, and expenses and other sums reasonably incurred by the Security
Trustee (whether acting inits personal capacity or as security trustee for and on behalf .
of the Secured Parties or any other Secured Party and any of their nominees, agents or
Delegates) in connection with:

the inspection or valuation of the Security Assets;

making a demand for payment or the delay in receipt of payments under this Floating
Charge;

afailurebythe Ch'argor to perform its obligations under this Floating Charge or otherwise
breach any terms of this Floating Charge; arnd

the preservation, enforcement or the-attempted preservation or enforcement of any of
their rights under this Floating Charge whether incurred as a result of anyact or omission
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17.2

17.3

(a)

(b)

17.4

18.

18.1

by, or proceedings involving, the Chargor or anythird party together with interest on the
amount payablein accordance with Clause 3 (Agreement to pay).

The Chargor shail on demand pay to or fully indemnify the Secured Parties‘and their
nbminees, agents or Delegates on an after-tax basis against all losses, actions, claims,
commissions, costs (including legal costs, expenses, proceedings, and remuneration),
charges, losses, liabilities, expenses and other sums and expenditure which the Security
Trustee (whether acting in'its personal capacity or as security trustee for and on behalf
of the Secured Parties) or any other Secured Party and any of their nominees, agents or -
Delegates may suffer, pay or incur, acting reasonably, in cc_m'nectioh with any payment
or discharge in respect of the Secured Obligations {whether made by the Chargor or a
third party) becommg void, voidable, meffectlve or unenforceable for any reasons

whatsoever.

Where, pursuantto Clauses 17.1 or 17.2 above, a sum is paidto such Secured Party (or
their nominees, agents or Delegates), the Chargor shall, in addition, pay to the Secured
Parties {or their nominees, agents or Delegates) in respect of value added tax: ‘

(except where the payment falls within Clause 1 7.3{b) below), such amount as equals
any value added tax charged to the relevant Secured Party (or their nominees, agents or
Delegates) in respect of the matter which gives rise to the payment and which the
relevant Secured Party (or their nominees, agents or Delegates} certifies is not
recoverable by it by répayment or cred|t (such certlf cate to be conclusive in the abs ence

* of manifesterror); and

on any reimbursement of or indemnification for any commissions, costs, cHarges, '
expenses or other items incurred by the relevant Secured Party (or their nominees, agents
or Delegates) as agent for the Chargor, such amount as equals the amount included in
the commissions, costs, charges, expenses or other items in respect of value added tax
(and in such a case the retevant Secured Party (or their nominees, agents or Délegates)
shall provide the Chargor with an appropriate taxinvoice in respect of suchitem, na mlng
the Chargor as recipient of the relevant supply).

The Chargor agrees that no Secured Party will be held responsible for any loss Suffered
as aresult of exercise of or failureto exercise by the Security Trustee or any other Secured
Party of its rights under this Floating Charge, except in the case of gross negllgence or
wilful default of the relevant Secured Party.

SET OFF

The Security Trusteeor any other Secured Party mayat any time and fromtime to time
without notice (but shall not be obliged to) set off (i) any obligation which is due and

‘payable by the Chargor to the Security Trustee, any other Secured Party and/or any other

member of the Barclays Group and is unpaid against (ii) any obligation (whether or not
matured) owed by the Security Trustee, any other Secured Party and/or any other
member of the Barclays Group to the Chargor, regardless of the place of payment,
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18.2

18.3

19.

189.1

19.2

19.3

19.4

195

20.

20.1

booking branch or currency of either obligation (with the difference between the
amounts in (i) and (i} being the Set off Amount), regardless of the place of payment,
booking branchor currency of either obligation. Pursuantto the rights in the preceding
sentence, any Secured Party may (and the Security Trustee may direct a Secured Party -
or other members of the Barclays Group to) debit an account held by the Chargor with
any member of the Barclays Group by anamount up to and incfuding the Set off Amount.

If the deiAgations are in different currencies, the Security Trustee and an'y other Secured
Party may convert either obligation at a market rate of exchange in its usual course of -
business for the purpose of the set off and if when converted itleaves the Security Trustee
or Secured Partjr {(as applicable) with less than the amount due the Chargor must make
good the amountof the shortfall ondemand. '

- The Security Trustee and any other Secured Party mayin its absolute discretion estimate

the amount of any liability of the Chargor which is contingent or unascertained and
thereafter set off such estimated amount and no amountshall be payableby the Security
Trustee or Secured Party (as applicable) to the Chargor unless and until all Secured
Obligations have been ascertained and fully repaid or discharged. -

DISCRETION AND DELEGATION

Any liberty or power which may be exercised or any determination which may be made
under this Floating Charge by the Security Trustee or any Recelver may be exercised or
made from time to time in its absolute and unfetiered discretion without any obligation
to give reasons. ' ' ‘

Each of the Security Trustee and any Receiver may at any time delegate all or any of the
rights conferred on it by this Floating Charge. )

The delegation may be made upon any terms and conditions (including the power to
sub-delegate} and subject to any restrictions as the Security Trustee or the Receiver may
think fit. '

Such delegation shall not preclude either the subsequent exercise of such power,
authority or discretion the Security Trustee or the Receiver itself or any subsequent
delegation or revocation.

Under no circumstances shall the Security Trustee, nor any other Secured Party nor any
Receiver of any Delegate {nor any officer, agent or employee of any of them) be liable to
the Chargor or any other person as a result of or in connection with any act, default,
omission or misconduct on the part of any Delegate.

TRANSFER AND DISCLOSURE

. The Secured Parties may atany time sell, assign, novate, securitise or otherwisetransfer

all or part of their rights and/or obligations in respect of this Floating Charge to any
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20.2

(a)

(e)

()

(9)
(h)

20.3

21.

personatanytime (a Transferee). The Cha rgor consents to the disclosure by the Secured
Parties of any information and documentation directly or indirectly concerning this
Floating Chargeto any prospective or actual Transferee,

The Secured Parties may disclose any informationrelevant to this Floating Charge in the
Secured Parties' possession relating to the Chargor and the Security Assets to:

any other member or affiliate of the Barclays Group and our or their officers, directors,
employees, auditors, partners, consultants and professional advisers;

a government, banking, taxation or other regulatory authority;

any personin connection with a securitisation of all or any part of the loanassets of any
member of the Barclays Group fromtime to time;

any personwho may otherwise enter into contractual relations with any member of the
Barclays Group in connection with this Floating Charge;

any personto whom information is required or requested to be disclosed by any court of -
competent jurisdiction or governmental, banking, taxation or other regulatory authority
or similar body; '

any rating agency (including it professional advisers) to enable the rating agency to
carry out its normal rating activities;

any creditreference agency; and

any other obligor in respect of all or part of the Secured Obligations and any affiliate,
holding cormpany or subsidiary thereof. '

THe Chargor may not assign or otherwise transfer any of its rights or cobligations under
this Floating Charge. ' '

. FORBEARANCE

Nodelayor omission onthe partofthe Security Trustee (or any other Secured Party) in exercising
-any right, power or privilege under this Floating Charge willimpair it or be construed as a waiver
of it. A single or partial exercise of any right, power or privilege will not in any circumstances

preclude any other or further exercise of it or the exercise of any other right, power or privilege. '

22,

221

SCOTFLOATCHGBUK310521

NOTICES, COMMUNICATIONS AND DEMAN DS

Any notice, communication or demand under or in connection with this Floating Charge
shall be inwriting and shall be delivered personally, or by post to the  Authorised Address
and, if given by any Secured Party, may be made or given by any manager, officer or
agent of that Secured Party or of any branch of that Secured Party. '
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22.2

22.3

22.4

(b)

22,5

23.

23.1

23.2

23.3

Any notice, communication or demand made or delivered under or in connection with
this Floating Charge to the Chargor will only be effective in the case of (1) a letter which
is sent by post, in a first-class prepaid letter where available, and is posted before the last
collection of letters from the letter boxin which it was posted has been made on anyday,
at 10.00 a.m. on the next succeeding day upon which a delivery of letters is made; and
which is also simultaneously sent by email to (2} tim.carmpbell@buildarocketboy.com:

and all such communication shail be marked as “URGENT — FOR THE ATTENTION OF
THE BOARD OF DIRECTORS AS SOON AS POSSIBLE™”

Any notice to any Secured Party shall be addressed in writing and sent by post to Barclays
Security Trustee Limited (company number 10825314) whose address for service is _
Barclays Security Trustee Limited at Business Lending Services, PO Box 16276, One
Snowhill, Snowhill Queensway, Birmingham B2 2XE ‘acting in its capacity as security

~ trustee for the Secured Parties and shall only be effective when actually received in the

Englishlanguage andin legible formatby that Secured Party.

Demands under this Fléating Charge may be made from time to time and, at any time,
the liabilities and obligations of the Chargor.under this Floating Charge may-be enforced,
irrespective of: -

whether any demands, steps or proceedings are being or have been made or taken
againstanythirdparty;or' '

whether or in what order any security to which any Secured Party may be entitled in
respect of the Secured Obligations and any other obligations secured under this Floating
Chargeis enforced. '

All notifications or determinations given or made by anylSecured Party shall be
conclusive and binding on the Chargor, except.in the case of manifesterror.

MISCELLANEQUS PROVISIONS

If at any time any one of the provisions of this Floating Charge is or becomes invalid,
illegal or ‘unenforceable in any respect under any law, the validity, legality and
enforceability of the remaining provisions of this Floating Charge shall not in any way be
affected or impaired.

The Finance Parties and any nominee, agent, Delegate, or Receiver may rely onany clause
of this Floating Charge. ' '

The Chargor consents to registration of this Floating Charge a_nd to any certificate of
indebtedness for preservation. - '
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24, GOVERNING LAW AND JURISDICTION

241 ThisFloating Charge and any non-contractual obligations arising from or in connection
with it shall be governed by, and construed in accordance with, the laws of Scotland.

24.2  Eachparty irrevotably submits, for the exclusive benefit of the Secured Parties, to the
jurisdiction of the Scottish courts {but without prejudice to the Secured Parties'right to
commence proceedings against any party in any other jurisdiction} and irrevocably
waives any objection on the ground of venue or inappropriate forum or any similar
grounds. '

IN WITNESS WHEREOF this Floating Chargeis

SUBSCRIBED for and on behalf of
Build A Rocket Boy Ltd.

by
irector

on: | OCTOZHK SN
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