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Ec’cordance with 2
Sections 8594 and M R O 1 @
859) of the Companies

et 2008 Particulars of a charge Companies House

A fee I1s payable with this form You can use the WebFiling service to file this form online
Please see ‘How to pay’ on the Please go to www companieshouse gov uk
last page

& What this form is for What thus form is NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there is no www companieshouse gov uk
an instrument instrument Use form MR0S
This form must be delivered to the Registrar for registration w
21 days beginning with the day after the date of creation of the cha = || I(‘["I »W ’" ll Ill ”HII Ml‘ ll
delivered outside of the 21 days it will be rejected unless 1t 15 accom| i

rt order extending the time for delivery x
i = *AZBUGKTN®

You must enclose a certified copy of the instrument with this form ~ [ A04 10/07/2014 #102
scanned and placed on the public record Do not send the origina! COMPANIES HOUSE

Company details rl— 3 " for offical use
Company number [0 [7_|T|3—|F_l4_|3_|8_  Flling m this form

Please complete in typescript orin
Company name 1n full I Cath Kidston Acquisitions Limited bold black capitals

| All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date I%_ ’ﬁ_ IB_IT?_ |§_IF_IT1_’51_

H Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name Lloyds Bank Plc

Name

Name

Name

If there are more than four names, please supply any four of these names then
tick the statement below

[ | confirm that there are more than four persons, secunity agents or
trustees entitled to the charge
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Particulars of a charge

s )

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunity included in the instrument

Brief description

None

Please submit only a short
description If there are a number of
plots of land, aircraft and/or ships,
you should ssmply describe some
of them in the text field and add a
statement along the lines of, “for
maore details please refer to the
instrument”

Please limit the description to the
avallable space

Other charge or fixed security

Does the instrument include a charge (which is nat a floating charge} or fixed
security over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box

Yes
O No

Floating charge

Is the instrurnent expressed to contain a floating charge? Please tick the
appropriate bax

[0 Yes Continue
No Goto Section?

Is the floating charge expressed to cover all the property and undertaking of
the company?

O Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropriate box

Yes
0 Ne

Trustee statement @

You may tick the box if the company named in Section 1 is acting as trustee of
the property or undertaking which is the subject of the charge

O

© This statement may be filed after
the registration of the charge {use
form MRO6)

Signature

Please sign the form here

Signature

Stgnature

b 4 -

This form must be signed by a person with an interest in the charge
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Particulars of a charge

Bﬁesenter information

n Important information

We will send the certificate to the address entered
below All detarls given here will be available on the
public record You do not have to show any details
here but, 1f none are given, we will send the certificate
to the company's Registered Office address.

Contact name

Shona Smith
Lloyds Bank Plc

Company name

M5 oth Floor, 110 St Vincent Street

|
|

Pm'm Glasgow

County/Region

= REFERCL
Courtry

|™ 554160 Glasgow 53

Iﬁphom
08458358025

Certificate

We will send your certificate to the presenter’s address
if given above or to the company’s Registered Office if
you have left the presenter’s information blank

W4 checkiist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following.

O The company name and number match the
information held on the public Register

O You have included a certified copy of the

instrument with this form

You have entered the date on which the charge

was created

You have shown the names of persons entitled to

the charge

You have ticked any appropriate boxes in Sections

3,56, 7&8

You have given a description in Section 4, if

appropnate

You have signed the form

You have enclosed the correct fee

Please do not send the oniginal instrument, 1t must

be a certified copy.

ooo Qo 0o O 0

Please note that all information on this form will
appear on the public record.

F How to pay

A fee of £13 is payable to Companies House
in respect of each mortgage or charge filed
oh paper

Make cheques or postal orders payable to
‘Companies House '

@ Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropriate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbnidge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland.
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern ireland, BT2 8BG

DX 481 NR Belfast 1

Further information

For further information, please see the guidance notes
on the website at www companieshcuse gov uk or
email enquiries@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Compantes House
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FILE COPY -
CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7180438
Charge code: 0718 0438 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 2nd July 2014 and created by CATH KIDSTON
ACQUISITIONS LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 10th July 2014

Given at Companies House, Cardiff on 17th July 2014
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Ref OSOA (2010)

DATED
L Juwy 2o\~

OMNIBUS SET-OFF AGREEMENT
between

CATH KIDSTON ACQUISITIONS LIMITED
and Others

and

LLOYDS BANK PLC

4

'S

To be presented for registration at Companies House
within 21' days of dating against all
the companies and limited liability partnerships
which are a party to this document. -

:
ittt il iin, o . - - e

| certify that, save for matenal redacted pursuant to s 859G of the Companies Act 2008, this copy instrument
IS a correct copy of @%ﬁtm
For and on behalf of tloyds Bank pic

pate A3

Lloyds Bank Plc
Mid Market Secunties
50 Floor
110 St Vincent Street
Glasgow
G2 5ER
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THIS OMNIBUS SET-OFF AGREEMENT 15 made on thal.f"ﬁ day of _A:/".\g. 20 W\

BETWEEN-

4} THE COMPANIES AND/OR LIMITED LIABILITY PARTNERSHIPS the names, numbers
and registered offices of which are specified in schedule 1, and

{2) LLOYDS BANK ple (Registered number 2065) whose address for the purposes of this Agreement
is at Lloyds Banking Group, Glasgow Securities Centre, 5th Floor, 110 St Vincent Street, Glasgow,
G2 5ER (or at such other address as the Bank may from time to time notify to the Attorney in

writing for this purpose)

in constderation of the Bank providing or continuing facilities, products or services or giving time or
releasing any security or releasing any person from any obligation in respect of facilities, products or
services to or at the request of any Company, whether alone or jointly with any other person or persons

1 DEFINITIONS AND INTERPRETATION

1.1 In this Agreement, so far as the context admits, the following words and expressions shall have the
following meanings*

"Accounts" means all the present and future accounts of the Companies with the Bank whether such
accounts are i the sole name of any of the Compantes or in the joint names of two or more of the
Companies and includes accounts in the Bank's name with any designation which includes the
name(s) of any one or more of the Companies and "Account" means any one of them,

"Attorney" means the Company named in Part [ of schedule 1,

"Bank" means Lloyds Bank plc;

"Companies" means the Attorney and the other companies and/or limited liability partnerships
named in schedule 1 (and such expression shall include any company and/or lumted liabihity
partnership executing a deed pursuant to sub-clause 16 1 but shall not include any company and/or
limited Liability partnership released pursuant to sub-clause 16 2 as from the date of release) and
each or any of them severally and "Company" means any of them;

"Credit Balance" means any sum standing to the credit of an Account, whether in Sterling or any
other currency or currency unit and the debt from time to time owing by the Bank represented by
that sum and "Credit Balances” means all of them,

"Liabilities" means all money and habilities whether actual or contingent (including further
advances made hereafter by the Bank) now or at any time hereafter due, owing or mcurred from or
by any one or more of the Companies to the Bank anywhere or for which any one or more of the
Companies may be or become liable to the Bank in any manner whatsoever without limitation (and
(in any case) whether alone or jointly with any other person and m whatever style, name or form
and whether as principal or surety and notwithstanding that the same may at any earlier time have
been due, owing or incurred to some other person and have subsequently become due, owing or
incurred to the Bank as a result of a transfer, assignment, assignation or other transaction or by
operation of law) whether in Sterling or any other currency or currency umt and "Liability" means

any one of them,

"Set-Off Arrangements" means the arrangements described in clause 2 (and in the corresponding
clause 1n any deed supplemental to this Agreement); and

"Sterling" means the legal currency for the tune being of the United Kingdom.,

1.2 In this Agreement

(a) the expression "Attorney" "Bank" "Company" and "Companies” where the context
admits includes their respective successors n title and/or assigns whether immediate or
derivative,

(b) unless the context requires otherwase,
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€Y} the singular shall mclude the plural and vice versa;

() any reference to a person shall include an individual, a company, corporation,
limited hability partnership or other body corporate, a joint venture, society or
unincorporated association, an organisation or body of persons (mncluding a trust
and a partnership) and any government, state, government or siate agency or
international organisation whether or not a legal entity References to a person also
include that persons successors and assigns whether immediate or derivative,

(m)  the expression this "Agreement" shall mean this Ommbus Set-Off Agreement and
shall extend to every separate and independent stipulation contained herein,

(v}  any right, entitlement or power which may be exercised or any determination which
may be made by the Bank under or in connection with this Agreement may be
exercised or made n the absolute and unfettered discretion of the Bank and the
Bank shall not be under any obligation to give reasons therefor,

{v) references to any statutory provisions {which for this purpose means any Act of
Parliament, statutory instrument or regulation or European directive or regulation or
other European legislation) shall be deemed to include a reference to any
medification, re-enactment or replacement thereof for the time being 1 force, all
regulations made thereunder from time to time and any analogous provision or rule
under any applicable law, and

(v1) references to clauses, sub-clauses and schedules shall be references to clauses, sub-
clauses and schedules of this Agreement,

(c) each and every undertaking and hiability of the Companies shall be joint and several on their
part and this Agreement shall be construed accordingly;

(d) any demand made under this Agreement on any Company shall be deemed to have been
duly made on all the other Companies; and

(e) except where expressly otherwise stated or where the context requires otherwise, each of the
provisions of this Agreement shall apply both before and after any demand for payment
under thus Agreement

The clause headings and marginal notes shall be 1gnored in construng this Agreement
SET-CFF AND CHARGE

Without prejudice to any other provisions of this Agreement, the Companues jointly and severally
agree that, in addition to any general lien, right of set-off or combination or consolidation or other
right to which the Bank as bankers may be entitled by law, the Bank may at any time and from time
to time and with or without notice to the Companies or any of them

(a) combine or consolidate ali or any of the Accounts with all or any of the Liabilities, and
(b) set-off or tiansfer any Credit Balance in or towards satisfaction of any of the Liabilities

Each Company with full title guarantee hereby charges its Credit Balances to the Bank to secure
repayment of all the Liabilitres

In the event of*
(a) any Company going nto liquidation whether voluntary or compulsory,

(b) a recerver being apponted of the whole or any part of the undertaking, property or assets of
any Company,

(© an application for the appointment of an admuustrator of any Company being presented,
(d) a voluntary arrangement being approved in relation to any Company, or
(e a notice of appointment of or notice of mtention to appoint an administrator 1s 1ssued by or

in respect of any Company,
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the Liabilities shall be deemed to have become presently due and payable without demand or further
demand immediately before the making of the interim order or the presentation of the petition or
application or the passing of the resolution for such winding up or administration or the 1ssuing of
the notice of appointment of or notice of mtention to appoint such administrator or the appointment
of such receiver or the approval of such voluntary arrangement

Each Company agrees with the Bank that it shall not (without the prior written consent of the Bank)
assign, mortgage, charge, secure or otherwise confer upon any third party any right, title or mterest
in or to any Credit Balance, or otherwise dispose of any Credit Balance or agree to do any such
thing, or allow any such third party right, title or mterest to subsist (except 1n each case in favour of,

or upon, the Bank).

Each Company shall at any time and at its cost if and when required by the Bank take all steps and
do all such things as the Bank may consider to be necessary or deswrable to give effect to and
procure the perfection of the rights intended to be granted by this Agreement.

Each Company undertakes to notify the Bank of the occurrence of any of the events specified in
sub-clause 2.3.

FIXED TERM DEPOSITS

The Bank may at any tume and from time to time exercise the rights referred to in clause 2 1 with or
without notice to any Company notwithstanding any other term or condition applymng to the
Accounts and notwithstanding that any Credit Balance may have been placed with the Bank for

fixed or determinable periods of time

NO WITHDRAWALS

Until all the Liabilities have been fully discharged and satisfied the Bank may at any time
(including, without limutation, after the expiry of any fixed or determinable period of time during
which a Credit Balance has been placed with the Bank) refuse to permit any withdrawal of the
whole or any part of a Credit Balance (whether by dishonouring cheques or otherwise)

NO LIABILITY

The Bank shall not be liable for any loss occasioned to any Company by reason of the exercise of
the Bank's powers under this Agreement including, without limitation, any loss of interest
occasioned by any deposit being terminated without notice or before its matunty

CURRENCY CONVERSION

The Bank may at the Bank's sole discretion from time to time and with or without notice to the
Companies or any of them elect to convert the whole or any part of a Credit Balance nto the
cutrency or currencies of any Liability (deducting from the proceeds of the conversion any currency
premium or other expense) The Bank may take any such action as may be necessary for this
purpose, including without limutation opening additional Accounts The rate of exchange shall be
the Bank's spot rate for selling the currency of the Liability for the currency of such Credit Balance
at or about 11 00 a.m on the date the Bank exercises its right to combine or consolidate and/or to

set-off o1 transfer

GUARANTEE

Each of the Companies (in this capacity referred to as "Guarantor") hereby guarantees as a
continmng security payment fo the Bank of all the Liabilities (in the currency or respective
currencies thereof) now or hereafter due, owing or incurred to the Bank from or by all or any one or
more of the others of the Companies provided that none of the Guarantors shall be liable to make
payment under this guarantee except to the extent of its Credit Balances for the tine being,

It shall not be necessary for the Bank before exercising its rights under this Agreement to make
demand upon or seek to obtain payment from any other Company

PRINCIPAL DEBTOR

Any money and liabtlities which, but for the circumstances set out n this clause 8, would form all or
part of the Liabilities and which cannot be recovered or cannot for the time being be recovered by
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the Bank from the Companies or any of them for any reason whatsoever including (without
prejudice to the generality of the foregoing)

(a) any legal disability or incapacity of the Companies or any of them;
(b) any mvahdity or illegahity affecting any of such money or habihties,

(c) any want of authority 1n any person purporting to act on behalf of the Companies or any of
them,

(d) any provision of bankruptcy or insclvency law,

(e) the admmmstration, liquidation or dissolution of the Companies or any of them or the
inability of the Bank to make effective demand on the Companies or any of them as a result
of such administration, liquidation or dissolution,

{H the passage of time by prescription or limitation or under any relevant Limitation Act;

(g) any moratorium or any statute, decree or requirement of any governmental or other authority
in any territory;

(h) any inability of the Companies or any of them to acquire or effect payment in the currency
or currency unit 1n which any of such money or liabtlities are denominated or to effect
payment 1n the place where any of such money or lLiabilities are or are expressed to be

payable,

(¥ the making, implementation or effect of any arrangement whereby, notwithstanding that
security taken by the Bank from any Company or any surety may be ranked ahead of
security held by any third party, the Bank is obliged to account for any money received from
or in respect of the Bank's security to such a thurd party or to share any such money with

such a third party,

4)) any event of force majeure or any event frustrating payment of such money and liabilities,
or

(k) any other event or circumstance (apart from payment or express release of a Liability) which

would constitute or afford a legal or equitable discharge or release of, or defence to, a
guarantor or indemnifier,

shall nevertheless be recoverable from each of the Companies as though it were a principal debtor in
respect of an equivalent aggregate amount, whether any such reason, event or circumstance shall
have been made known to the Bank before or after such money or habilities were incurred and each
of the Companies shall indemnify the Bank on demand against all cost, damage, expense and Joss
which the Bank may suffer or incur as a consequence of such mability to recover from any
Company provided that none of the Companies shall be liable to make payment under this
Agreement except to the extent of 1ts Credit Balances for the time being

CONTINUING SECURITY

This Agreement shall continue to bind each of the Companies as a continuing security for the
Liabilities notwithstanding that the Liabilities may from time to time be reduced to mi and
notwithstanding any change 1n the name, style, constitution or otherwise of any Company.

CONCLUSIVE EVIDENCE

A certificate by an official of the Bank as to the Liabilities shall (save for manifest error) be binding
and conclusive on each of the Companies n any legal proceedings both in relation to the existence
of the liability and as to the amount thereof

OTHER SECURITIES OR RIGHTS

This Agreement 15 in addition to and 1s not to prejudice or be prejudiced by any other guarantee,
lien, right of set-off, combmation or consolidation or other right exercisable by the Bank in
connection with all or any of the Accounts or all or any of the Liabilities and 1s in addition to and 1s
not to prejudice or be prejudiced by any security, guarantee or rights the Bank may now or hereafter
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hold nor shall any recoveries, or arrangements for allocation or application of the same, pursuant to
any other guarantees or security or rights relating to the Liabilities affect the Bank's rights under thus

Agreement
DEALINGS BY THI BANK

The Bank may, without any consent from any Company and without affecting this Agreement, do
all or any of the following.

(a) grant, renew, vary, increase, extend, release or determine facilities, products or services
given or to be given to any Company or any other person and agree with any Company or
any such person as to the application thereof,

(b) hold, renew, modify or release or omit to take, perfect, mantain or enforce any security or
guarantee or right (including without limitation any right as to the making, collection,
allocation or application of recoveries in respect of any security or guarantee) now or
hereafter held from or against any Company or any other person in respect of any Liability;

{c) grant time or indulgence to or settle with or grant any waiver or concession to any Company
or any other person; and

(d) demand or enforce payment from any Company irrespective of whether or not the Bank
shall take similar action against any other Company.

In relation to each Company, this Agreement shall not be affected or discharged by anything which
would not have affected or discharged 1t 1f such Company had been a principal debtor to the Bank,
In particular, but without limitation, the Bank may release any Company or other surety for any
Liability and may discharge any security held by the Bank as security for the Liabilities or the
obligations of any such surety notwithstanding that any other Company may have a claim for
contribution against such Company and notwithstanding that any other Company may claim to be
subrogated to the Bank's rights under such secunty.

RIGHT OF RECOVERY NOT TO BE AVOIDED BY CERTAIN EVENTS

(a) No assurance, security or payment which may be avoided or invalidated or for which the
Bank may have to account in whole or in part to any person under any applicable law
("Applicable Law") of any jurisdiction (including without prejudice to the generality of the
foregotng sections 175, 176A, 234, 238, 239, 241, 242, 243, 245, 339, 340, 342 and 423 of
the Insolvency Act 1986 and section 754 of the Companies Act 2006} and no release,
settlement, discharge, cancellation or arrangement mcluding but not hmited to a release,
settlement, discharge, cancellation or arrangement of or in relation to this Agreement, which
may have been given or made on the faith of any such assurance, security or payment, shall
prejudice or affect the right of the Bank to recover under this Agreement as 1f such
assurance, security, payment, release, settlement, discharge, cancellation or arrangement (as
the case may be) had never been granted, given or made

) Any such release, settlement, discharge, cancellation or arrangement shall, as between the
Bank and each of the Compantes, be deemed to have been given or made upon the express
condition that it shall become and be voidable at the instance of the Bank if the assurance,
security or payment on the farth of which 1t was made or given shall at any time thereafter
be avoided or mvalidated or be subject to an accounting to any other person under any
Applicable Law or otherwise to the intent and so that the Bank shall become and be entitled
at any time after any such avordance, invahdation or accounting to exercise all or any of the
rights in this Agreement expressly conferred upon the Bank and/or all or any other rights
which by virtue and as a consequence of this Agreement the Bank would have been entitled
to exercise but for such release, settlement, discharge, cancellation or arrangement

(a) The Bank shall be entitled to retain any security held for the Liabilities for a period of two
months plus any period during which any assurance, security or payment such as is referred
to in sub-clause 13 1(a) may be avoided or invalidated (or such longer period as the Bank
shall consider reasonable in the light of the provisions of any Applicable Law) after (as the
case may be) the creation of such assurance or security or after the payment of all money
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and labilities that are or may become due to the Bank from any Company notwithstanding
any release, settlement, discharge, cancellation or arrangement given or made by the Bank

(b) If at any time within such period or prior to such repayment, an application shall be
presented to a competent court for an adminustration order or for an order for the winding-up
of any Company or any Company shall commence to be wound-up voluntarily or a notice of
appointment of or notice of intention to appoint an admnistrator is issued by or i respect of
any Company (or any step 1s taken under any Apphcable Law which 1s analogous to any of
the foregoing), then the Bank shall be entitled to continue to retain this Agreement and any
such security as is referred to in sub-clause 13 2(a) for and during such further period as the
Bank may determimne, i which event this Agreement and such security shall be deemed to
have continued to have been held by the Bank as security for the payment to the Bank of all
the Secured Obhgations (including any sums which the Bank is ordered to repay pursuant to
any order of any court or as a consequence of any Applicable Law)

UNLAWEFULNESS, PARTIAL INVALIDITY

If (but for this sub-clause 14.1) 1t would for any reason be unlawful for any Company to guarantee
any particular Liability, then (notwithstanding anything herein contained) the liabihity of that
Company under this Agreement shall not (to the extent that it would be so unlawful) extend to such
Liabality but without n any way limiting the scope or effectiveness of this Agreement as regards the
rest of the Liabilities.

Each of the provisions in this Agreement shall be severable and distinct from one another and if at
any time any one or more of such provisions 1s or becomes nvalid, illegal or unenforceable, the
validity, legahty and enforceability of the remaining provisions hereof shall not in any way be
affected or impaired thereby.

NON-MERGER, ETC.

Nothing heremn contained shall operate so as to merge or otherwise prejudice or affect any bill, note,
guarantee, mortgage or other security or any contractual or other right which the Bank may at any
time have for any of the Liabilities or any right or remedy of the Bank thereunder. Any receipt,
release or discharge of the security provided by, or of any Liability arising under, this Agreement
shall not release or discharge the Companies from any liability to the Bank which may exist
independently of this Agreement.

ACCESSION AND RELEASE

If the Compamies and the Bank and any other company or companzes agreeing to become a party to
this Agreement shall execute a deed 1n the form or substantially n the form set out i schedule 2,
such other company or companies being listed in Part II of the Schedule to such deed shall
thenceforth be mcluded as one of the Companies for all the purposes of this Agreement

If the Companies and the Bank shall execute a deed in the form or substantially 1n the form set out m
schedule 3, the Company or Companies listed in Part II of the schedule fo such deed shall
thenceforth cease to be mncluded as one of the Compaties for all the purposes of this Agreement

POWER OF ATTORNEY

Each of the Companies (other than the Attorney) hereby irrevocably appoints the Attorney and its
substitutes jointly and also severally to be its attorney for it and 1n 1ts name and as its act and deed
or otherwise to execute any such deed as is mentioned in clause 16 with such vanations as the
Attorney 1n its absolute and unfettered discretion shall think fit and to execute and do all such other
deeds, documents, acts and things as the Attorney may consider necessary or expedient In
connection therewith and each of the Companies hereby agrees to ratify and confirm anything
executed or done or purported to be executed or done by the attorney in its name

RESTRICTION ON LIABILITY OF THE BANK

Except to the extent that any such exclusion is prohibited or rendered wvalid by law, neither the
Bank nor its employees and agents shall
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(2)

(b)

be under any duty of care or other obligation of whatsoever description to any of the
Companzes in relation to or in connection with the exercise of any right conferred upon the
Bank; or

be under any liability to any of the Companies as a result of, or in consequence of, the
exercise of, or attempted or purported exercise of, or failure to exercise, any of the Bank's
rights under thus Agreement

NO RELIANCE ON THE BANK

(a) Each Company acknowledges to and agrees with the Bank that, in entering into this

Agreement

(1) it has not relied on any oral or written statement, representation, advice, opinion or
information made or given to the Companies or any of them in good faith by the
Bank or anybody on the Bank's behalf and the Bank shall have no liability to it if it
has m fact so done;

(n) it has made, independently of the Bank, its own assessment of the viability and
profitability of any purchase, project or purpose for which the Liabilities have been
incurred and the Bank shall have no liability to 1t 1f in fact it has not so done;

(u)  there are no arrangements, collateral or relating to this Agreement which have not
been recorded in writing and signed by it and on behalf of the Bank and the other
Companies; and

(iv) 1t has made, without reliance on the Bank, its own independent investigation of each
of the other Companies and the affairs and financial condition of each of the other
Companies and of any other relevant person and assessment of the creditworthiness
of each of the other Companies or any other relevant person and the Bank shall have
no lLiability to it 1f 1n fact it has not so done.

(b) Each Company agrees with the Bank that the Bank did not have prior to the date of this

Agreement, does not have and shall not have any duty to it:

(1 in respect of the application of the money hereby secured;

(ii) in respect of the effectiveness, appropriateness or adequacy of the security
constituted by this Agreement or of any other security for the Liabilitres, or

(i)  to provide any Company with any information relating to any other Company or
any other relevant person

(c) Each Company agrees with the Bank that the validity and enforceability of this Agreement
and the recoverability of the Liabilities shall not be affected or impaired by.

(1) any other security or any guarantee taken by the Bank from any Company or any
third party,

(1) any such other security or guarantee proving to be inadequate,

()  the failure of the Bank to take, perfect or enforce any such other security or
guarantee, or

(1v)  the release by the Bank of any such other security or guarantee

)] Fach Company agrees with the Bank for stself and as trustee for the Bank's officials,
employees and agents that neither the Bank nor the Bank's officials, employees or agents
shall have any hability to 1t m respect of any act or omission by the Bank, its officials,
employees or agents done or made in good faith

NOTICES AND DEMANDS

Any notice or demand by the Bank to or or any Company shall be deemed to have been sufficiently
given or made 1f sent to that Company"

(a)

by hand or prepaid letter post to its registered office or its address stated heremn or its
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address last known to the Bank; or
) by facsmmile to the last known facsimile number relating to any such address or office

Any such notice or demand given or made under sub-clause 20 | shall be deemed to have been
served on that Company

(a) at the time of delivery to the address referred to in sub-clause 20.1(a), 1f sent by hand,

b at the earlier of the tume of delivery or 10 00 a m. on the day after posting (or, if the day
after posting be a Sunday or any other day upon which no delivery of letters is made, at the
earlier of the time of delivery or 10 00 a.m. on the next succeeding day on which delivery of
letters 1s scheduled to be made), if sent by prepaid letter post;

(c) at the time of transmisston, if sent by facsimile (and a facsimile shall be deemed to have
been transmutted 1f 1t appears to the sender to have been transmitted from a machine which

is apparently in working order), or
{d) on the expiry of 72 hours from the time of despatch, in any other case

Service of any claim form may be made on any Company in the manner described in sub-clause
20 1(a), in the event of a claim being 1ssued m relation to this Agreement, and shall be deemed to
constitute good service,

MISCELLANEOUS

Any amendment of or supplement to any part of this Agreement shall only be effective and binding
on the Bark and the Companies if made in writing and signed by both the Bank and the Compantes
References to "this Agreement" include each such amendment and supplement.

The Companies and the Bank shall from time to time amend the provisions of this Agreement if the
Bank notifies the Companies that any amendments are required to ensure that this Agreement
reflects the market practice at the relevant time following the introduction or extension of economic
and monetary union and/or the euro in all or any part of the European Union

The Companies and the Bank agree that the occurrence or non-occurrence of European economic
and monetary union, any event or events associated with European economic and monetary union
and/or the introduction of any new currency in al} or any part of the European Union shall not result
in the discharge, cancellation, rescission or termination m whole or m part of this Agreement or give
any party hereto the right to cancel, rescind, terminate or vary this Agreement in whole or in part

Any waiver, consent, receipt, settlement, discharge or release given by the Bank in relation to this
Agreement shall only be effective if given m writing and then only for the purpose for and upon any
terms on which it 1s given

Any change in the constitution of the Bank or the Bank's absorption of or amalgamation with any
other person shall not 1n any way prejudice or affect 1ts or their rights under this Agreement and the
expression "the Bank" shall include any such other person

This document shall at all times be the property of the Bank
OTHEIR SIGNATORIES NOT BOUND, ETC.

Each of the Companies agrees and consents to be bound by this Agreement notwithstanding that any
other or others of them which were intended to execute or be bound hereby or by any deed mtended
to be completed and delivered pursuant to clause 16 may not do so or be effectually bound hereby or
by such deed for any reason, cause or circumstances whatsoever and this Agreement shall be
deemed to constitute a separate and mdependent agreement by each of the Companies, None of
such agreements which 1s otherwise valid shall be avoided or mnvalidated by reason of one or more
of the several agreements intended to be hereby estabhished being invahd or unenforceable

COUNTERPARTS

This Agreement may be executed as a deed in any number of counterparts all of which taken
together shall constitute one and the same mstrument Any party to this Agreement may enter into 1t
by executing any such counterpart
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LAW AND JURISDICTION

This Agreement and any dispute (whether contractual or non-contractual, including, without
limitation, claims i tort, for breach of statutory duty or on any other basis) arising out of or in
connection with 1t or its subject matter ("Dispute") shall be governed by and construed in
accordance with the laws of England and Wales,

The parties to this Agreement irrevocably agree, for the sole benefit of the Bank, that, subject as
provided below, the courts of England and Wales shall have exclusive Junsdiction over any Dispute
Nothing m this clause shall limit the right of the Bank to take proceedings against any of the
Companies in any other court of competent jurisdiction, nor shall the taking of proceedings 1n any
one or more jurisdictions preclude the taking of proceedings in any other Jjurisdictions, whether
concurrently or not, to the extent permitted by the law of such other jurisdiction

IN WITNESS whereof the Companies have executed this Agreement as a deed and have delivered it upon
1ts being dated.

3014001
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Schedule 1

PartI - The Attorney

Name Registered Number
Cath Kidston Acquisitions Limited 07180438

Part Il - The Other Companies

Name Registered Number
Cath Kidston Limited 02808583

End of Schedule 1
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Registered Office

2nd Floor Frestoma
125 Freston Road
London

W10 6TH

Registered Office
2nd Floor Frestonma
125-135 Freston Road

London
W10 6TH
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Schedule 2
(Deed refeired to in sub-clause 16 1)

TA e vvmezaladd by cametrabian ol Camnanies Sanos
— - I

witlen 21 days of dauag against alt ihe conpaniss and lunied habilaty
partnessiips {botl, "Ex.shing” and "Furthed”) wiich aie a paity o s docdinga.

THIS DEED OF ACCESSION 15 made the day of

BLTWLELN

(1

@)

(3)

THE SEVERAL COMPANIES AND/OR LIMITED LIABILITY PARTNERSHIPS specified
in Part I of the schedule hereto (the "Existing Companies"),

THE COMPANY/LIMITED LIABILITY PARTNERSHIP [COMPANIES/LIMITED
LIABTLITY PARTNERSHIPS] specified mn Part II of the schedule hereto (the "Further
Company [Companies}"), and

LLOYDS BANK ple (the "Bank")

SUPPLEMENTAL to an omnibus set-off agreement dated [as supplemented by [a] deed[s] dated and ]
and now operative between the Existing Companies and the Bank (the sard omnibus set-off agreement [as so
supplemented] 15 herenafter referred to as the "Principal Deed")

NOW THIS DEED WITNESSETH as follows

L

014061

Insofar as the context admits expiessions defined in the Puncipal Deed shall bear the same
respective meanings herein

The parties hereto hereby agree that the Further Company [Companies] shall be mcluded within the
expression Companies for all the purposes of the Principal Deed so that (without prejudice to the
generality of the foregomng)

21 [the] {each] Further Company and the Existing Companies jointly and severally agree that,
in addition to any general lien, rnight of set-off or combination or consolidation or other right
to which the Bank as bankers may be entitled by law, the Bank may at any time and fiom
time to time and with or without notice to the Further Company [Companies] or the Existing
Companies o1 any of themn

(a) combine or consolidate all or any of the Accounts with all o1 any Lialuties and
(b} set-off or tiansfer any Credit Ralance 1n ot towards satisfaction of 2ny Liabilites,

22 [the] [each] Further Company and each of the Existing Companies with full title guarantee
heireby charges its Credit Balances to secure repayment of all the Liabuities

ALL the covenants, provisions and powers contained 1n or subsisung undei the Principal Deed
(including, without limitation, the power of attorney contaned m clause 17 thereof) shall be
applicable for defining and enfoicing the nights of the parties as 1if [the] [each] Further Company had
been one of the Compames party to the Principal Deed

This deed may be executed mm any number of counterparts all of which taken together shall
constitute one and the same instrument Any party to this deed may eater into this deed by




.-

1]




12

executing any such counterpart

IN WITNESS wheieof this deed has been executed by the Existing Companies and the Furthe: [Company]
[Companies) and has been deliveied upon its being dated, in the case of the Existing Companies other than
the Artnmey, for and o0 ats hehalf by the Attorpey pursuant to g powey of attornev gconraned 10 the Princioal
DEEi dliu 4 1ESDIBLON O LNE DOATH UL QIFeclors O The —~Tomey cated

3014001
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The Schedule
PartI- The Existing Companies

Reasnigied Mumbe regsierad

Cffice

rart i - The Fuither [Company] [Companies]

Eegistered Numbei Regstered Office
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SIGNED as a deed by [the Further Company] acting by 1ts

{nsert fill name)
Director Director/Secietary*

ining presencs of

Witness (name)
(Slgnamre)

Addiess

Qccupation

SIGNED as a deed by Cath Kidston Acquisitions Limited acting by 1ts

(msert full name)
Director Director/Secretary*

(sngnature)

n the presence of

Witness {(name)
(s:gna[ure)

Address

Occupation

(insert full naine )

-
Vg

(lnsert full namc)

(s1gnature)

SIGNED as a deed by the Exusting Companies other than Cath Kidston Acquisitions Limited acting by Cath

Kidston Acquisitions Limited their duly authonised attorney acting by its

{insert full name}
Director Directot/Secietary™®

{signature)

n the nrecence of
T nee af

Witness {name)
{signature)

Address
Occupation

* Delete as apphicable

Iind of schedule 2

. 3014001 g
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Schedule 3
(Deed referred to mn sub-clause 16 2)

THIS DEED OF RELXASE is made the day of
BETWEEN,
1) LLOYDS BANK plc (the "Bank™)

2) THE [COMPANY] [COMPANIES] specified in Part [ of the schedule hereto (the "Released
[Company] [Companies]")

(5] THE SEVERAL COMPANIES specified in Part Il of the schedule hereto (the "Continuing
Companies")

SUPPLEMENTAL to an omnibus set-off agreement dated {as supplemented by [a] deed[s] dated and ]
and now operative between the Released [Company/Companes] and the Continuing Companies and the
Bank (the said omnibus set-off agreement {as so supplemented] is hereinafter referred to as the "Principal

Deed").
NOW THIS DEED WITNESSETH as follows'

1 Insofar as the context admits expressions defined in the Principal Deed shall bear the same
respective meanings herein

2 The parties hereto hereby agree that the Released [Company] [Companies] shall henceforth, subject
to the provisions of clause 13 of the Principal Deed, cease to be mcluded within the expressions

Companies for all the purposes of the Principal Deed

3 Subject to the provisions of clause 13 of the Principal Deed, in pursuance of the said agreement the
Bank hereby releases and discharges [the] [each] Released Company from the Set-Off Arrangements
PROVIDED THAT the Set-Off Arrangements shall remam in full force and effect in relation to the

Contmumg Companies,

4 Subject to the provisions of clause 13 of the Principal Deed, in further pursuance of the said
agreement the Bank hereby releases:

(a) [the][each] Released Company from each and every one of its covenants and obligations
(whether actual or contimgent) given or owing and the rights granted to the Bank under the
Principal Deed PROVIDED THAT [the][each] Released Company shall not be released
from any covenant or obligation nor shall any right be released which exists or would have
existed independently of the Principal Deed nor shall this deed operate as a release of any
covenants or obligations to the Bank or nghts granted to the Bank otherwise than by the

Principal Deed, and

(b) the Continuing Companies from each and every one of their covenants and cobligations
(whether actual or contingent) given or owing to the Bank under the Principal Deed but only
in so far as such covenants and obligations relate solely to the money and habilities interest
and other sums now or hereafter due owing or mcurred from or by {the][each] Released
Company to the Bank and the Bank hereby further releases the Continuing Companies from
the other nghts granted by them to the Bank under the Principal Deed but only in so far as
such rights relate solely to the money and liabilities interest and other sums due owing or
incurred from or by [the][each] Released Company to the Bank

5 Save as expressly otherwise provided by clauses 3 and 4 the covenants and obhigations (whether
actual or contingent) given or owing and the other rights granted to the Bank by the Principal Deed

3014001




shall continue in full force

6. Without prejudice to clause 22 of the Principal Deed, the Continuing Companies have executed this
deed to indicate their consent to the terms hereof and to confirm their agreement that
notwithstanding the releases herein contained the Principal Deed shall (save only as expressly herein
provided) continue 1 full force and effect notwithstanding any fluctuation in the amounts from time
to time guaranteed thereby or subject thereto or the existence at any time of any credit balance on
any current ar other account

7. This deed may be executed in any number of counterparts all of which taken together shall
constitute one and the same nstrument Any party to this deed may enter into this deed by
executing any such counterpart.

IN WITNESS whereof the Bank and the Continuing Companies have executed this deed and have delivered
it upon its bemng dated, in the case of the Contiuing Companies other than the Attorney, for and on ther
behalf by the Attorney pursuant to a power of attorney contamed in the Principal Deed and a resolution of
the board of directors of the Attorney dated

3014001
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The Schedule

Part1 - The Released [Company] [Companies)

Registered Number Registered Office
Part II - The Continuing Companies
Registered Number Repistered Office
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SIGNED and delivered as a deed as attorney for and on behalf of Lloyds Bank plc by
(mscn full name of person apponted to exercise the power of attomcy)
. (mgnaturc)

in the presence of

Witness . (name)
(stgnamre)

Address. TR

Occupation

SIGNED as a deed by Cath Kidston Acquisitions Limited acting by its*

b e s e v sresrareares . (msert full ame) — seeninnr s e e .(insert full name)
Director Directot/Secretary*
e e e (signarure) . v e {signature)

in the presence of

Witness- e e (name)

w «{signature)
Address:
Cecupation*

SIGNED as a deed by the Continumg Companies other than Cath Kidston Acquisitions Limited acting by
Cath Kidston Acquisitions Limited their duly authorised attorney acting by 1ts,

{insert fisll name) {insert full name)

Darector Director/Secretary*

(SIgnaturc) (s:gnaturc)

in the presence of

Witness: . {name)
(signature)
Address
Occupation
* Delete as applicable

End of schedule 3
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Address-

QOccupation’ .

Yo
- SSCAS -t
e -

. I"@C«H’rﬁﬂfl\—‘ .(mgnature)

in the presence of

Witness- HARUDTTE MACKENELE

Address-
Occupation”
4 Delete as applicable
RefOSOA 20110616
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WWH Loy (tnsert full name)
Director/Seeretary*

Pt ol YA L L

. .o signature)




