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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6688365

Charge code: 0668 8365 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 16th November 2015 and created by HAT TRICK (LTBOS)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 2nd December 2015 .

Given at Companies House, Cardiff on 3rd December 2015

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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HAT TRICK (LTBOS) LIMITED (1) ~

-~ NORTHERN IRELAND SCREEN COMMISSION (2)

B DU CHARGE | L
over the NI Screen Production “B” Bank Account for the television series provisionally .
: entitled
“LET THIS BE OUR SECRET"

Millar MeCall Wylie LLP

Solicitors
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* THIS DEED OF CHARGE is made the %\fﬁ day of

 BETWEEN:

(1) HAT TRICK (LTBOS) LIMITED, a company incorporated under the laws of England
with registered no 06688365 whose registered office is situate at Hanover House, 14
Hanover Square, London, W15 1HP (the “Charger”); and

. (2)  NORTHERN IRELAND SCREEN COMMISSION a company limited by guarantee
- incorporated in Northern ireland with registered number NI 31897 of Alfred House, -
. 21 Alfred Street, Beifast, BT2 8ED {*NI Screen’);

- REGITALS:

- (A} NI Screen has agreed to provide the Chargor with production finance of STG
- £300,000 {the "Production Finance Amount’) in respect of the Series (as defined O
below), pursuant to an agreement dated on or about the date hereof between NI -
Screen and the Chargor ("Ni Screen Agreement”). '

{B) In order to faciliiate the financing of the Series N! Screen has agreed to advance the
' Production Finance Amount o the Production "8" Account and the Chargor has
. agread at the request of NI Screen o execute this Charge as security for the

- discharge of the Secured Obligations (as hereinafter defined).

 OPERATIVE PROVISIONS:

1 INTERPRETATION

.11 In this Charge, the following expressions shall have the following meanings unless
' - the context otherwise requires: '

"Nl Screen” includes persons deriving title under NI Screen:
" “Bank” means Coults, 440 Strand London WC2R 0QS

' “Chargor” includes persons deriving title under the Chargor or entitied to redeem this
T security;

“Charge” means this charge and assignment and any and all sichedu@les',. annexures
 and exhibits attached to it or incorporated by reference; -

“Charged Assets” means the full extent of the Chargor's right in and .titie to the
Production "B" Account and the Deposit and all rights and benefits accruing to or
arising in connection therewith;

 “Deposit” means all monies from ftime to time standing to the credit of the
- Production "B" Account together with all entitlements to interest and other rights and
- benefits accruing to or arising in connection therewith.

"Event of Default” shall mean any event of default (howsoever described) under the
NI Screen Agreement or this Charge or any breach or default by the Chargor of the

NI Screen Agreement and/or this Charge, and to the exient that such Event of
. Default has not been rectified, if capable of remedy, in accordance with the NI~ -
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_ “NI Screen Agreement” means the agr&ement referred to in Recital (A) above;

“Serles” means the television series provisionally entitled “Let This Be Our Secrat”,
. {o be produced by the Chargor;

- “insolvency Act 1986” means the Insolvency Act 1986 as from time to time.
- -amended and any rules and regulations made theruender as from time to time
.. amended and where applicable includes any applicable laws of any jurisdiction
- regulating the rights of creditors, insolvency officers or the distribution of assets of
the Chargor on an insolvency.

“Production “B” Account” means the account in the name of the Chargor
. designated “Hat Trick (LTBOS) Lid re Northern Ireland Screen Funding” at the Bank, -
Sort Code 18-00-02, Account No 02458675; '

~ “Receiver” means any receiver or manager or administrative receiver appointed by

- NI Screen either solely or jointly (and if more than one on the basis that they may act .
- jointly and severally) under or by virtue of this Charge or any other security interest
- of Ni Screen or NI Screen’s statutory powers:

' "Becured Obligations” means all obligations which shall for the time being (and
- whether on or at any time after demand) be due, owing or incurred by the Chargor to -
NI Bereen under the NI Screen Agreemsnt, whether actual or contingent and
- whether solely severally or jointly with any other person and whether as principal
- guaranior or surety or in any manner whalsoever;

1.2 'For the purposes of this Charge, all capitalised expressions not ctherwise defined
 herein shall have the meanings ascribed to them in the NI Screen Agreement; '

1.3 = -Any reference in this Charge to any statule or statutory provision shall be construed-
- as including a reference io that statute or statutory provision as from time to time
amended, modified, extended or re-enacted, whether before or after the date of this
-Charge, and to all statutory instruments, orders and regulations for the time being
- made pursuant to it or deriving validity from it

14 . Expressions used herein that are defined in The Copyright Desighs and Patents Act
' - 1988 (“the Act’), shall, unless the context otherwise requires, have the meaning
“attributed thereto in that Act.

1.5 Unless the context otherwise requires, words denoting the singular shall include the -
- plural and vice versa and words denoting any one gender shall include all genders .
- and words denoting persons shall include bodies corporate, unincorporated
associations and parinerships.

1.6 The clause headings in this Charge shall not affect iis interpretation,

2. COVENANT TO PAY CHARGE AND SECURITY ASSIGNMENT

L21  ' The Chargor hereby covenants with NI Screen to pay the Securad Obhgat;ons when |
- due to NI Screen. '
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2.2 As continuing security for the discharge by the Chargor of the Secured Obligations
2 - - and for the performance of the cbligations of the Chargor under the NI Screen
Agreement, the Chargor with full fitle guarantee and as beneficial owner charges in
. favour of Ni Screen by way of first fixed charge and assigns absclutely to NI Screen
by way of security the Chargor's right, title and interest in and to the Deposit and the
- debt represented thereby and the Production "B” Account.

23 - This Charge shall remain in force as a continuing security to NI Screen
- notwithstanding any settlement of account or any other act, event or matter whatever -
-until discharge in full of the Secured Obligations under this Charge and this Charge
- shall not prejudice or affect any other security which NI Screen may now or at any
- time hereafter hold in respect of the Secured Obligations or any of them or any part
thereof respectively.

24 The Chargor undertakes to give notice of this Charge forthwith to the Bank in the
-~ form of Schedule 1 and to procure that the Bank forthwith acknowiedges such notice -
to Ni Screen in the form of Schedule 2 or such other form as Ni Screen shall require.

.25 This security shall not be discharged or affected by:
“{a)  any time, indulgence, waiver or consent at any time given to the Chargor or .
- any other person; _
S { ) any amendment to any of the terms or conditions of or variation in the
_ - amount of the Secured Obiligations; '
~{c) - - the making or absence of any demand on the Chargor or any other person
- for payment;
{d} - the enforcement or absence of enforcement of any of the Secured
- Obligations or any other security, guarantee or indemnity; L
(&) . the release of any security, guarantee or indemnity provided for in respect of
- any of the Secured Obiigations or any other security, guarantee or indemnity;
(N . the liquidation, or administration of the Chargor or any other person; '
() - the illegality, invalidity or unenforceability of or any defect in the Secured -
- . Obligations or any of the obligations of the Chargor or other party thereunder;,
: or :
(h) - any other maiter or thing whatsoever other than the discharge of this security -
- as provided in this Charge. '

3. ENFORCEMENT e R
31 The Charge created hereby shall become enforceable at any time after tha
- occurrence of an Event of Default. '

.32 Onor at any time after this Charge has become enforceable (and without prejudice
- to the statutory power of sale conferred by Law of Property Act 1825 which is
- applicable to this Charge), NI Screen shall be entitled without notice to the Chargor
- and without demand advertisement or any other formality to take possession of and
dispose of the Charged Assets or any part or parts of them or otherwise exploit them
or turn them to account in such manner as NI Screen in its absolute discretion may
think fit.

"33 The restrictions contained in sections 93, 103 and 109 of the Law of Property Act
1925 shall not apply to the security hereby created.
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‘3.4 In addition to the foregoing provisions of this Clause, NI Screen may at any time
. after an Event of Default is declared appoint in writing a Receiver or Receivers of the
. Charged Assets on such terms as to remuneration and otherwise as it shall think fit,
~ and may from time to time remove any Receiver and appoint another in his or their
stead.

3.5 if a Receiver is appointed, such Receiver shall be the agent of the Chargor and have .~ -
alf the powers set out in the Law of Property Act 1825 and in Schedule 1 of the -~
. Insolvency Act 1986 and, in addition, shall have the power; o

(a) to take possession of, get in and enforce the Charged Assets; .

(b)  to carry on, manage or concur in carrying on and managing the business of
- the Chargor or any part of the same in relation to the Production *B" Account; -~

(&) to institute proceedings and sue in the name of the Chargor and to appoint
.- managers, agenis and employees at such salaries as the Receiver may
- determine;

{dy . tosel or license or concur in séiiing or Eicehs‘in‘g the interest of the Chargor in
the Charged Assets or otherwise deal therewith and on such terms in the
interest of Ni Screen as the Receiver thinks fit;

- (€ to do all such other acts and things as may be caﬁsidered to be incidental or
. conducive to any of the matters or powers aforesaid and which he lawfully
may or can do; and

~{f) . to make any arrangement or compromise and enter into any contract or do
' - any other act or make any omission which he shall think expedient in the
 interest of Ni Screen and to do any other act or thing which he would be
.- capable of doing if he were the absolute beneficial owner of the Charged
- Assets subject {o the provisions of this Charge, provided always that nothing
corfained in this Charge shall make NI Screen liable to such Receiver as
- aforgsaid in respect of the Receiver's remuneration, costs, charges or
axpenses or ctherwise. -

3.6 . At any time after the security crealed hereunder becomes enforceable, NI Screen or
. a Receiver may (but shail not be obliged to) do all such things and incur all such
. expenditure as MNi Screen or such Receiver shall in its sole discretion consider
necessary or desirable to remedy such default or protect or realise the Charged . =
Assets or its interests under this Charge and any monies expended in so doing by NI
Screen or the Receiver shall be deemed an expense properly incurred and paid by
NI Bereen and the Chargor shall reimburse the same on demand to NI Screen

4, COVENANTS AND WARRANTIES

The Chargor warrants, undertakes and agrees with NI Screen as foliows:

41 that It is the scle, absoiute legal and beneficial owner of the Charged Assets and that
none of the Charged Assets are the subject of any morigage, charge, lien, pledge,
. encumbrance or security interest other than any such arising in favour of NI Screen
Conly; '
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- 42 .. that the execution of this' Charge by the Chargor will not violate, conflict with or
' ~ - cause a beach of any agreement, instrument or mortgage previously executed by the
- Chargor;

43 thatit will not, without the prior written consent of NI Screen, sell, transfer, dispose of
- or part with possession or confrol of or atlempt o sell, transfer or dispose of the
. Charged Assets or any part of them or any interest in them, nor directly or indirectly
- - create or permit to exist or be created any mortgage, charge, lien, pledge,
- incumbrance or security interest upon or in the Charged Assets or any part of them
other than as agreed in writing by Ni Screen;

- 44 . that it will do or permit to be done each and every act or thing which NI Screen may
. from time to time reasonably require for the purpose of enforcing Ni Screen’s righis
under this Charge and will allow ils name to be used as and when required by Ni
- Sereen for that purpose;

4.5 that it shall procure that all sums charged or assigned to NI Screen hereunder shall
be paid in accordance with the Ni Screen Agreement and it will not otherwise
- withdraw or attempt to withdraw the whole or any part of the Deposit save with the
- prior written consent of NI Screen;

| 4.6 it has and will at all times during the continuance of the security constituted by this
- Charge have the necessary power to enter into and perform its obligations under this
Charge;

47 - that all nacessafy authorisations and consents to enable or entitle it to enter i'ntc'tihis'
. Charge have been obtsined and will remain in full force and effect during the
subsistence of the security constituied by this Charge.

‘5. GRANT OF TIME OR INDULGENCE

- Without prejudice to the generality of Clause 2.5, the sécurity created by this Charge
shall not be affected or prejudiced in any way by NI Screen giving time or granting
any indulgence to the Chargor or accepling any composition from or compounding
with or making any other arrangement with the Chargor and NI Screen may enforce
the security created by this Charge and any other security it may hold in respect of

- such Secured Obligations against the Chargor in any order which it may in its

" absolute discretion think fit.

6. - ASSIGNMENT

NI Screen shall be entitled to assign, transfer, charge, sub-charge or otherwise grant
- security over or deal in all or any of its rights, titie and interest in this Charge.

7. PROTECTION OF THIRD PARTIES

7.1 No purchaser, morigagee or other third party dealing with NI Screen andfor any
- Receiver shall be concerned {o enquire whether any of the powers which they have
exercised or purported o exercise has arisen or become exercisable or whether the
- Secured Obligations remain outstanding or as to the propriety or validity of the
. exercise or purported exercise of any such power, and the title of a purchaser or
- other person and the position of such a person shall not be prejudiced by reference
- to any of those matters,
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discharge to any such purchaser, mortgagee or third party, and $ha§i refieve such .
. person of any obligation to see to the application of any sums paid {o or by the
direction of NI Screen or any Recewer

8. PROTECTION OF N! SCREEN AND REQE%VER

8.1 - Neither NI Screen nor the Recsiver shall be Eiabie m the Ghargcr in respect of any
- loss or damage which arises out of the exercise or the attempted or purported -
exercise of or the failure to exercise any of their respeclive powers. n

‘8.2 . Without prejudice to the generality of Clause 8.1, entry into possession of the
- Charged Assets or any part of them shall not render NI Screen or any Receiver liable -
- to account as mortgagee in possession, and if and whenever NI Screen or any
- Receiver enters into possession of the Charged Assets or any part of them they may
- at any time go out of such possession. : '

9, POWER OF ATTORNEY
9.1 Upon the ocourrence of an Event of Default or at any time thereafter, the Chargor
' . hereby irevocably and by way of security appoints NI Screen and, if any Receiver -
has been appointed, NI Screen and Receiver jointly and severally, its Aftorney and
‘Attorneys in its name and on its behalf and as its act and deed to sign, execute and
.- do all acts, things and documents which the Chargor is obliged or which a Receiver
" is empowered {0 execute or do under this Charge or which NI Screen may require to
perfect its title to or vest any of the Charged Assets in NI Screen, its nominees orin
any purchaser of which Ni Screen or any Receiver may deem expadient for the fui% o
 exercise of any power hersby conferred. =

93 Subject as aforesaid, this appointment shall operate as a general power of attorriey
- and shall be coupled with an interest, This power of attorney shall terminate without
further notice on the re-assignment provided under Clause 14 hereof. '

9.3 - The Chargor hereby covenants with NI Screen that, on request, it will ratify and
- confirm all documents, acts and things and all transactions entered into by NI Screen
- or by the Chargor at the instance of N| Screen in the exercise or pumarteci exercise
- of the aforesaid powers,

10 FURTHER ASSURANCE

The Chargor shall on demand execute any dccument arad dc: any emer act or th;ng
. which NI Screen may reasonably specify for perfecting any security created or
“intended to be created by this Charge or which NI Screen or the Receiver may -
specify with a view o facilitating the exercise, or the pro;aosed exercise, of any of
their powers.

41 OTHERSECURITY |
This security is in addition to, and shall not be merged in or i any way prejudice or
~ be prejudiced by, any other security, interest, document or right which NI Screen

| . may now or at any time hereafter hold or have as regards the Chargor or any other |
- person in respect of the Sscured Obligations,
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The powers which this Charge confers on NI Screen are cumulative and without
prejudice to its powers under general law, and may be exercised as often as NI
- Screen deems appropriate. The nghts of NI Screen and the Receiver (whether . _
arising under this Charge or under the general law) shall not be capable of being
-~ walved or varied otherwise than by an exprass waiver or variation in writing; and, in
particular, any failure to exercise or any delay in exercising on the part of Ni Screen
. or the Receiver any of these rights shall not operate as a waiver or variation of that
or any other such right; any defeclive or partial exercise of any such right shall not .~
- preciude any other or further exercise of that or any other such right; and noactor
- course of conduct or negetiation on the part of either Ni Screen or the Receiveroron
- its or their behalf shall in any way preclude either Nl Screen or the Receiver from
~exercising any such right or constitute a suspension or variation of any such right.

13  POWER OF SALE _ _ . . _
 The power of sale conferred on mortgagees by the Law of Property Act 1925 shall
apply to the securily hereby created, bul without the restrictions contained in the said
Act as to giving nolice or otherwise, and the statulory power of sale shall, as
between NI Screen and a purchaser or other person dealing with NI Screen or a
Receiver, arise on and be exercisable at any time after the execution of this Charge, -
provided that NI Screen shall not exercise the said power of sale until payment of the
- Secured Obligations has been demanded or the Raceiver has been appointed, but
- this proviso shall not affect such a purchaser or other person or put him upon
- enquiry whether such demand or appointment has been made.

14 DISCHARGE AND RE-ASSIGNMENT -

- Upon irrevocable and unconditional diécharge in full of the Secured Oﬁli'gationé NP
- Screen will, at the request of the Chargor, discharge this Charge and re-assign the
Chargor's rights in and to the Charged Assets.

15 COSTS

" All costs charges and expenses incurred by NI Screen in relation fo this Charge o
the Secured Obligations other than in the preparation and exscution hereof shall be
reimbursed by the Chargor to NI Screen on demand on a full indemnity basis, -

46 . NOTICES

16.1  Any demand, notice or other communication given or made under this Charge shall
' be in writing and may be delivered to the relevant party or sent by first class pre-paid
recorded delivery letter or facsimile {ransmission {io be confirmed by delivery of a
hard copy by post by recorded delivery) to the address of that party specified in this
Charge or to that parly's facsimile transmission number thereat or such other
' address or number as may be notified hereunder by that parly from time fo time for -~
“this purpose, and shall be effectual notwithstanding any change of address not so -
natified.

162 Unless the contrary shall be provided, each such demand, notice or communication -

shall be deemed to have been given or made and delivered, if by letter, five days
after posting, if by delivery, when left at the relevani address and, if by facsimile
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- answer-back or automatic print-out confirming successful transmission).

17 INVALIDITY OF ANY PROVISION -
. If at any time any one or more of the provisions of this Charge becomes invalid,
illegal or unenforceabie in any respect under any law, the validity, legality and

- enforceability of the remaining provisions shall not in any way be affected or . .
. impaired thereby.

18 GOVERNING LAW

This Charge shall be gavfeméd by and construed in accordance with 'ihe laws of
- England, the courts of which shall be the courts of compatent jurisdiction.

DULY EXECUTED AND DELIVERED as a Deed the day and year first above writen.
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ﬁear Sirs,

Re:  Northemn i’r’eia;lgg Screen Commission (“Ni Screen”) _

- We refer to our account with you numbered [ ] (the "Security Accovnt"‘);

We give you notice that by a Charge dated | =~ © o] (*Charge® we have
charged and assigned absolutely to NI Screen all our rights title and interest in and to the
Security Account and the debt represented by all monies from time to time standing to the
- eredit of the Security Account together with all entitlements to interest and other rights and
- benefits accruing or arising in connection therewith.

We irrevocably instruct and authorise you from time fo time and al any time without o
- reference to or further authority from us and without any enquiry by you as to the justification
. for any such matter:

(a) to disclose to NI Screen such information relating to the Securily Account as NI -
Screen may request you to disclose to it;
- (b} - to hold all sums of money (whether representing principal or interest) standing to the
_ credit of the Security Account to the order of NI Screen;
{c) to pay or release all or any part of the sums (whether representing principal or
.- interest) standing to the credit of the Security Account in accordance with the written
5 instructions of Nl Screen;
o {dy o to comply with the terms of any written notice or instructions in any way relating to or
'  purporting to relate to the Charge the sums (whether representing principal or .
interast) standing to the credit of the Security Account or the debl represented
- thereby which you may receive from MNi Screen. -

These instructions are not to be revoked or varied witheut the prior written consent of NI -
- Screen. '

" This letter is governed by En’g!ish law.

Please confirm your agreement to the above by sending the attached acknowledgement to
- Ni Screen with a copy to ourselves.

o ~ Yours faithfully,

T

Hat Trick (LTBOS) Limited
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To: .. Northern lreland Screen Commission
- 3" Floor Alfred House
21 Alfred Street
_ BELFAST
- BT2 8ED

Dear Sirs,

Re: _Hat Trick (LTBOS) Limited {(“Company™) -

“We acknowledge receipt of a notice of assignmeént dated __~ of a.charge and .
assignment in your favour dated {the ‘Notice’) of all the Company's rights title -
- and interest In and to certain monies which may now or in the future be held by us in its
. name in iis account | 1 with us (the "Security Account”} the Security Account
and the rights which the Company has against us in relation to it.

) We confirm that;

. {a)  we accept the instructions and authorisations contained in the Notice and we .
' . undertaks to act in accordance and comply with the terms of the Notice; _
(b} we shall not permit the whole or any part of the sums standing to credit of the.
- Becurity Account to be withdrawn except on your wiitten instructions or with your
: - prior written consent;
. {c)  we have not received notice of any right or interest of any third party in the Security -
- . Account the sums standing to the credit of the Security Account or the debt
- represented by the Security Account and we shall but with without incurring any
 liability in respact of such obfigation forthwith give you notice of any such actual or
: - potential right or interest of which we become aware;
~{8)  we have neither claimed or exercised nor will claim or exercise any security interest
set-off counterclaim or other rights in respect of the Security Account the sums
- standing 1o the credit of the Security Account or the debt represented by the Security
Aceount.

- We are aware that you are relying on this letter in conrection with vour rights under the
. above-mentioned Charge.

~ This letter is governed by English law, Y

Yours faithfully

Couits |
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EXECUTED and DELIVERED 3} ;%Q\, : PR
As a DEED by _ oy Director ' a

. HAT TRICK {LTBOS) LIMITED )
Acting by one director in the presence of

- Witness Signature:

Witnéé's Nanﬁé.: ‘ﬁ’i@ Wyg R

- Witness Address: K2 @D Cxo<b , AovooV Creviz Saw

 Witness Occupation: ~ CForey. ?K\_ |

- Acknewledged by SR
- NORTHERN IRELAND 3CREEN
- COMMISSION
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