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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8130873

Charge code: 0813 0873 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 4th October 2016 and created by GYMSHARK LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

5th October 2016 .

Given at Companies House, Cardiff on 6th October 2016

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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THIS PLEDGE AND ASSIGNMENT is given by deed the Lﬁ'{% day of ‘5;}{ Fot o thonsand and ? _ £

By Gymshark'Ltd (“the Customer” whitch expressiorn shill

include any personcderiving it under

Merber DR 130873 the Customer)

to ISR Bank ple {"the Bank® Company Number 142359 which expression shall include itg suctessors and
ASSEENSY.

1. Interpretation

L1 [ this Deed:

"Assignment” means the assignment referred to-in Clause 2.1 (b) below;

"Bank's (bligation’ means (1}any and every documentary eredit, draft, bill-of exchange, promissory
note, nogotiable instriumern of any kind. advance, bond, guarantes, mdemuity, undertaking or other
obligation issued, confirmed, undertaken, paid. actepted, negotiaied, discounted, endorsed dr made by the
Hank at the Customer's roguest, (2) any and every Lability of the Bank under any such obligation or tnder
any renewal | extension, fnciease of variation of such pbligation and {3} amy and every {iabitily undertaken
by the Dank fo.any of ifs subsidiarics, affiliates or correspondents in regpect of any suchr obligatton or in
respest of any rencwal, extension, increase or vir ation of any such obligation;

s Commission” means any foe and/or canumission ¢harged by the Bank in connection witly any. Bank's
Ohbligation;

*Customer’s Libilities™ means all monies and Habitites which now are or shall atany time hereafior be
duie, owing or incurred 1o the Bink by the Customer inany currency of carrencies and whether actoally or
mmiugmnijr;g'nci"whaiii_mr-pmscniiy or i e Foture wnd whiethersolely or jointly with any ofher person and
whether ss priveipal of surely-orin any way whatsoéver including without limifation (as witl after as before
any demand made or judgement obtained) intercst, ci_isca‘;mt foes, COMILISRION, banking charges and olher
Lwlil charges and expenses (on o full indemmity basis) co mputed and compounded [rom time to Gme n
accordance with the terms agreed between the Custorner-and the Bank rebaitip therete (Uanyyand inthe
absenice of anv such agreed (efms computed and compounded Trom lime o lime according to the curment
practice of the Bank (but so that interest shail be computed af the rateof 3 per-contui per anmuin over the
Bark's base rate from tine to time rulingy, and the words *Castomer's Ligbilities” shall not include any
morites and liabilites arising under a reguilated Congumer Credit ActAgrecment falling within Part Vool
the Consumer Credit Act 1974, unless specifically agreed between the Customser and the Bagk,

"Pocwmentary Credit means a documentary credit issued or confirmed by the Bank at the rerquestof or
for the account of the Castomer and any commitment by the Bank to issuc o confirm snch credit and also
inchudes-amy such credit or coramitment as extended or amended;

“Bocuments” means all drafts; bills of exchange, other negotiable instruments of any description, bills of
Tading and other documents of title, combined and other {ransportation docaments, dock warrnis, delivery
orders, warehouse warrants and reccipts and other storage docliienits, insurance policies and cortificatds
and ofher ingtruments and other documents representing o celating 16 goods and/oy produce (whether or
not constituting or evidencing title to thent) wiich goods and/or documignts are m the actos] or constractive
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2.2

POSSCSSION OF cevteol of, or held by, to the order of, under an attormment in the Bank's favour or otherwise
on behalf of the Baik its agents dr its nominees from time to time whether by deposit with and/or
endorsement to and/or transfer 1o 1he Bank, its agents or its nominces and/ot otherwise and whether for
custedy, collection, security, presentation under o Documentary Credit.or any other reason and whethor or
not in the ordinary course of banking busihess and whether in England or ¢lsewhere;

"Exchange Rate' means the rate for comverling O COrrency into another currency which the Bank
determings to be prevailing in the relévant foreign exchange market at the refevant time such deterniination

1o be conclusive and binding on the Castomer,

" Eapenses” means all expenses (ona full indemnity basis), including (without limitation) Jegal fees, from
i to time paid or incurred by the Bank at any time in connection with the Documents, Goods, any
Bank's Obligation or the Customer's Liabilitics or in taking, perfecting, preserving, defending or prforcing
ihis Deed or in exeicising any right or power ander this Deed or othenwise;

Gands™ means the goods and/or produce to which Diocuments relate;

" herast® meand intereet ai the rate or rates agreed from time (o lime between the Bank and the Costomer

el it absence-of such agreement in respect of any obligation or Hability t the rate of 3 per centutn per

annum over the televant base rate of the Bank from time.to tinie ruling and computed and compoeded
from time to time in accordance with the terms greed between the Customer and the Bank relatmg theroin
(i ayy and in the absence of any such agreed terms computed and compounded from time (o me
aceording to (he clrreit practice of the Bank:

"Pledie™ means the pledge referred o in Clause 2.1 {a) below.

Security
Thie Customer horeby:

{ay pledges, with il Hile guaraniss; 1o the Bank, by wary of a confinuing security, the Drocutnents and the
Gonds for the discharse and payment of the Custamer's Tiabilities which liabitities the Customer
Eovenants to discharge oo demand, and

(by sssignd, with full title puarintee, to/the Bank all rights and claims o owhich (e Customer I8 now.or
may in the fotwe become entitled m relation 1o the procaads of any policy o ISUCanCe now of in tha
furture tssued with respeet 16-the Goods, exceptio the éxtent that such assignment would constituie 4
charge registerable under Section 395 of the Companies Act 1983, subject to reassignment on
redemption,

“The Pledge and Assignment and the Bark's rights nnder such Pledpe and Assignment arg in addition to any

other security interest present or fufure held by the Bauk from the Custowmier orany other person for the
Customer's Liabilifics and shall not mierge with or prejudice or be prejudiced by any such seowity or any
other conteactual of Jegal rights of (e Bank.

Seetions 93(1) and 103 of The Law of Property Act 1925 shall not apply to thi Pledge or the Assignment.

T 1he Customer:

(a) fails (o pay or dischargeany of the Customer's Liabilities when the saine ought to be patd and
discharged by the Cogtomer (whether-on demand or al sehicduled maturity or by acceleration or

otherwise as the case mav bek, or _
by s in defaultof any of the terms of this Deed or any trust receint relating tothe Goods, ot
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(c) is nnable or admils to being unable o pay its debts as they become due or is subject 1o any
proceedings in.or analogous o insolvency, bankrupioy, adniinistration or liguidation or erers o
any composition or arrangement for the benefit of 1ts creditors or il & receiver of adnumistrative
receiveris dppointed in respect of any of the Customer's assets o if legal process is levied or enforced
against any of ifs . asseis; or _

tdy  any action is threatened or taken which niight i the opimon of the Bank-prejidice the Bank's interest
i g ights against the Doswments andfor the Goods,

then the Bank shail be enitfiad to énforce the Pledge andror the Assignment and may without any demand,
notice or othet action with respect to the Castomer or any oflier person assign. realise, sell; negouale or
otherwise dispose of some orall of the Documents, the Goods and the policy procicds referred to 1n Clanse

2.1 (byof this Deed ot any time and at such price and on sueh terms inany way it deems expediont free

from any reéiriclions and claims and the Bank shail not be liable for any loss however caused arising out.of
any such assignment, realisation, sale, negotiation or disposal. Any person dealing with the Bank shall be
entitled and bound to assume without enguiry that any sale or gther act undertaken by the Bank is properly
and repularly done and may accept as effectual any receipt piven by ihe Bank, '

“The proceeds of any disposal onder Clause 2.4 above shall subject to the provisions.af Clause 7.6 below be
applied by the Bank in or towards dischasge of the costs incurred in effesting any such disposal and

{hereafter in or fowards discharge of the Customer's Liabilitics and in the cvent that the proceeds are
insulficient to discharpe such amounts, the Customer nnderiakes to indemnily the Bank on demand against
the amount.of any shonfall

The Custorier hireby assigns to the Bank any rights which the Customer may now or s the fiture have as
flie unpaid seller of Goods except 10 the extent th at-sich assignment woold constitute a charge regsterable
under. Section 395 of the Cormipariics ACL 1983,

Release of Pledped Gondy

If Docarments or Gonds are relessed by the Bank to the Custorer or {o ity order then, uiiléss the Bank
indicates otherwise in writing, they shall be licld by or on behalf of the Customer exclusively for the
purpose of their sale or ather disposition approved by the Bank on normal trade terms.at market valie and
in such cvent (whethier or ot #(rust receipt is sipned on defivery) the Doguments, the Goods and ibe
proceeds thereol shall be hield on trust for the Bank and solely to ity order, Al such procecds shall be kept
separate, and shall be paid to (he Baok inunedintely upon réceipt and the Bank is authorised o demand
amdfor receive such proceeds from dny persan.

Underiakings
The Customer undertakes that

{a) - the Documents and the Goods shall be in the sole beneficial ownership of the gtomer free from
encumbranass or claims except for the Pledge and Assignment;

(by it will ingure the Goods for their full value against all insurable risks in such-manner as the Bank may
reuire and the Bank's mferest nust be noted on the policy/fies or, if the Bank so requires. the
policy/ies must be hield in the joint nanes of the Customer and the Bank subizct to a Toss payatile
clanse in the Bank's favour and the Customer will direct 1he insurer to rake pavment direct 1o the
Bank i respect of any loss or damuige;

fey it will produce to or deposit with the Bank the policy/ics and the receipts for afl premiums and.other
payments {or coples thereol) if the Bank so requites,
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(dy it will pay to the Bank all insurance proceeds received by itin respect of the Goods and pending
pivment will hold such proceeds ontrust for the Ba e

{3 it will endorse the Documents in favour of the Bank, deposit (he Documents with the Bank or 1o its
order-and nofe in its records the interests of the Baik in the Documents-and the Croods

(fy it will pay all the costs of and frcidental to the transportation and storage of the Goods or otherwise

© gonnected with the Goods,

{g) irwill notnor attempt ta cacumber; transfer, sell or dispose of or otherwise deal with the Docnments
and the Goods excepl as directed by or willythe prior wrilten consent of the Bank; andd

{hy it will not take any action which might prejudice the value of the Goods and/or the effectiveness of the
Plodge or Assignment.

The Customer further undertakes at the cost of the Crstomer to execute such documents and perform such
aots as the Benk may consider expedient m connection with theexercise of its powers and rights under this
Decd or 7 the purpose of perfecting its title to any of the Goods, and Rurther the Customer by yeay of
seourity rrevocably appoints the Bank fo bethe attorney for the Custonter (with full poswer of sabstitution

el delopation) in the Costomer's namie and on the {ustomer's behalf and as the Customer's act and deed o

gxcente and performait or any such acts,

Authorisations

The Custamer suthorises the Bank:

{4y to take such steps and make such payments as the Bank cousiders necessary, at the cost of the
Customer, to inspect, load, centrol, land, warehouse, store; fransport or otherwise protect or-deal with .
the Goods and/or insnre the Goods agatnst such rigks and receive and deal with insurance MEes
reeovered as the Bank (hinks it

() to notify any-atlier person of the Bank’s interest in the Drocirments and the Gooads;

(¢} 1o1ake such arbitration or legal procecdings as the Bank thinks fil in respect of the Documents and/or

' the Goods; and _

(@) 1o excente such documents and perform such nets.as the Bank may consider expedient in connection
with ihe exercise of ils powers and righis tnder this Deed or for the purpose of perfecting the Bank's
Aitde 1o any ol the Goods.

Docameniy

The Customer with

{ay  provide the Bank on demand with fundsto mieet ol drafis, bills and oiher nogotiabie nsironients
disconnted, negotiated or endorsed by the Bank (whether or not drawn wider a Documentary Credity
whiich are dishonoured or nol pasd on their due date; aml non-paymient shall be deemed 1o huvie
ooccurred if the Bank fias not received unconditionally on the due datd the whole sum due together with
exponses, cominisgion and charges:

by pay to the Bank not later than the due daie an amount equal t the amouit dug From the Bank under

any Documentary Credit. guaraniee, indemuity orany other Bank's Obligation;

{r) gﬁay; without Timiting Clatse 6.1 (a) and {b) above. to the Bank all Expenscs and Commission; ad,

() pay to'the Bank on demand from time to sime Interest on any amoutt pavable by the Customer under
Clamse 6,1 () () dnd (o) above or ofherwise under this Deed from the date of tho Bank's payvmont of
{in the case of Contiission) from the dale of demand..
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The Bank s awthorised, at its discretion and on such conditions as it thinks fil, in relation to any bill,
whether or not drawnnder 3 Docwmentary, Credit:

{a)  to-take conditional acceptances and/or aceeptances for honout and/or to axtend the due date Tor,
payInent;

by to-accept payiient from the drawees.or acceptors before matyrity urider rebate or-discount,

(¢y  1oaccept part pavment before maturity and to deliver & proportionate paet of the Goods io'the deawees
oF acceptors of the bills or the consignees of the Goods without any responsibility concermimg the
quality and/or valuation of sech partial deliveries;, and '

(dy foinstitate proceedings and to 1ake stepsfor the recovery {roni the accepiors or cndorsers of any bill of
any amount due i respect of such bill, despite the Bank having debited the account of the Customer
with the amount of such bill,

The Custorer will also refmiburse the Bank on demand for advances made against any Decuments which
havi not been duly taken up on presentation or in respeot-of which payment lias not Beeh dudy made o the
Bank.

Pavoents

The Bank may debil to any account of the Customer with the Ba ok thewhide or any part of any amount due
from the Costomer under this Deed inchuding without Hmitation any amount dug inrespect ofany Bank's
Obligation, and whether ornot aiy-such account shall be overdrawn or may become overdrawn by reason
of any such debit.

The Customer undértakes from tne 1o-Hime 1 pay to-the Bank or (0/its order, on demiand or {if carlier)
whon duc to be pald by the Bank, for credit to such account of the Customer with the Bauk ot any other
bank-or financial instiution a5 may be selecied by the Bank, such amonnl a3 i8 0gcessarny:

(1) o put the Bank in funds ta make a payment which the Bank is authorised by this Deed to make in
gorinection with any Bank's Obligation; or
by loreimburse the Bauk for any payment {including by way of advance) which the Bank was when
' such pavment was made suthorised by this Deed 1o make Fit connection with any Bank's Oligation.

The Customer undertakes, whenevor requested by the Bank, and at the Customer's cost, o execute dind do
such documents, deads and acts a5 the Bank may roquire inorder o create or perfect in thic Bank's favour a
restriction on withdrawal or repayment ofany amount paid by the Customer.u nder Clause 7.2 above andfor
5 scourity 1n or over such amounnt in each case 10 secure orsupport the Customer's Linbilities.

Payisents by the Customer shall be made to the Bank without set-ofl, counter ¢laim, withholding or
condition of iy kind except that if the Customer is compelied by law io make snchtwithholding (he sum
‘pavable by {he Customer shall be increased 50 that the amount actually received by the Bank is-the amount

it would have recetved if there had been no withholding.

Payment by the Customer to the Bank shall bein the curreney.of the refevant Hability or. if the Bank so
agreesin wriling, in o different corrency, and, i atany time, the Bank receives any payment by or on
hehall of the Customer otherwise than in the currency of the relevant lintitlity, conversion from that
different currency €0 the currency of the relevant lability shall be made at {he Exchange Rateand, ta tie
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extent that the ameunt of such payment shall on such conversion fall short of the amount of the relevard

lighifity, the Cuosiomer shall indetonify the Bank against the shortfall

All monics received. recovered or realised by the Bank under this Decd in respect of the Customer's
Lighilities may e applied in or towards satisfaction.of such part of the Customer's Liabilitics as the Bank
thinks fit or may 1o the discretion. of the Bank be credited to any suspense or impersonal acconnt as the
Bank may deterinine and may be hield in such account for so long as the Bank iy think {it pending the
application from time o e {as the Bank shall beentitled to do as it may ihink fity of such monies in or
towards the dischyrge of any of the Costomer’s Liabilitics.

Limitation on Liability and Indemaity

Tie Bank-shall not be liable 1o the Customer or any other person for any act, delay or failure to act on-the
part of the Baok of any other person, in respect of thie Documents or the Goods, or otherwise for the
condition. quantity, value, loss, deterioration, delay in Izansit or impropes wmssirgnce of the Goods or any
toss, deterioration or damage 1o the Goods: oy for any discrepancy between a ny Goods and any description
of them coniained in any Document or Bank's Obligation: or any loss or.damage arising from any cause
beyond the Hank's cofitrol; oi-out-of any delay, loss, error, ormission, variation or mutilation (o ke
transnission, interpretation, translation, coding or decoding of any Bank's Obligation or any
communication in connection with any Bank's Obligation, in cach Case unless cansed by the Bank's wilful

rigeonduct,

The Custormer will indemmify the Bank, its officers and ctnplovees against all demands, paviments,
procecdings, expenses, labilifics, clainis, losses, Costs and damages of any kind which may be incurred by
any of Them dircctly or indirectly and all actions or proceedings which may be hrought by or against them
it connection with or by reason of any Bank's Obligation and for the Docurncnts and/or the Goods or the
exercise of the powers and rights of the Bank under this Deed (unless in each case aforementioned caused
by the Bank's wilhul misconduct) of-asa result of a faiture by the Customer wo-pecform any-of its obligations
under g Deed.

Net=of T amd Licn

The Bank may at any tiie and without notice apply any credit balance 1o which the Cugiomer igentitled on
any account with the Bank in or towards satisfaction of the Customer's Liabilities. For (his purpose the
Bank is authorised 1o purchase at the Exchange Rate such other currencies as may be necessary 1o effect
such: application with the monics standing to the credit of such aecount.

The Bank is authorised to exercise a Tien over all property of the Customer coming into the passession or
conirol of the Bank. forcustody, collection, security, preséntation snder a Documentary Credit-or any other

reason and whether or not in the ordinary course of banking besiness and whether in England or clspwhete,
with power for the Bank 1o scll such property to discharge any-of the Customer's Linbilitics,

Whzcellaneous

The Bank may in its discretion grant time or other induigence or make any other arcan gexnent, variation or

relzase witll any Person of persons ot party hereto or-where there are two wr mere persons comprised

the expression "the Customer” with any of such persons {wlicther or ot such persen or persons are jointy
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liabie with the Customer) in respees of the Custoner's Liabitities or of any other security therefor without
prejudice cither 1o this Deed or to the Lability of the Customer for the Customer’s Liabilities.

Mo act-or omission by the Bank pursuant-to this Deed shall affect tis riglits, powers and remedies herconder
or.any Turther or other exercise of such righis, powers or reinedies, and further this Deed shall remaln in
full foroe-and effect as-a continuing securily unless.and until the Bank discharges this Deed,

If the Bank receives notice of any subsceuent charge or other interest affecting the Documents and/or
Goods andfor policy procecds referred 16 4 Cliuse 2.1 {b) of this Deed the Banlk miay oper a new account
of aecounts for the Customer in its books ard if the Bank docs not do so then unkess the Bank gives writlen
notice to the contriry to the Customer as-from the time of feceipt of such notiee by the Bank all payments
made by the Customer to the Bank in the absence of any express approprigtion by the Customer to the
conteary shall be treated as having been credited to a new account of the Customer and not as having been
applied in reduction of the amount dug. owing or incurred from the Customer to Che Bank atthe time when
it received such notice,

Whicre the person of persons comprised in the expression "the Customer” are parrving on business under a

ey fiame the Customer's Liabilitics hereby secured shall melude the Customer’s Liabilities which shall at

any time hiereafier be due, owing or incurred o the Bank by the Customer from time o time carrying on.

‘pusiness ander thal name of any natme in sucoession thereto and the exprossion "the Costorer” shall be

construed accordingly.

Where there nié two or more persons comprised in the expression e Cigtommer™ the nodertakings and
obligations expressed 1o b given and underiaken and the security given by the Customer shall be deemed ©
be piven and undertaken by such persons jointly a ud severally bul any demand or notics may be miatle or
giveir to the Customer by the Bandk by making or piving thie same to the person first numned above,

The Bank's rights under this Deed shall not be affecied by the ba pkrupiey; administration, liquidation,
insobvency, death or disability of the Customer.

A certificale signed by an official of ihe Bank as to the amount of the Crnstormer's Liabilities-shall be
conclusive cvidence pxoept in 1ha case of mauilest crror or on any question of law,

The Bank may assign or transfer the benefit.of fhis Deed (including the Pledge and/or Assignment) witlwond
the consent of the Customer, The Customer may not assign or transfer any of its rights or obligations under
this Deed,

The Heading of any provision of this Deed shall not affect the-meaning of That or any other provision.
Each of the provisions of this Deed shall be severable and distinet from onc another and if at any lime any

o or more of those provisions {or any part thereof} is orbecomic invalid, illegal or mnentorceable the
validity, Tegality and enforceability of the remaming nrovisions shall not in any wiy beaffected or

iinpaired.

Any reference herein o a person shall include 4 hody corporate, and reference hergin o gy statote oramy
section of any statule shall be deemed to include reférence to any statutory m odification or re-cnactinent

leresi for the fime boing in foree; and reference to the singular shall imclude the plural and vice versa and

use of the masculine shall include the feminine,
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Motices

Any notice or demand by the Bank may be made or given by any mauager or officer of the bank or of any
branch thereof and may be served personatly on the Customicr {or. if the Custorer 15 a cobipanty, on any
director or other officer of the Customer) or magy be sent by telex or facsimile or other ¢lectronic means 1o
the last known fas-or telex number or electronic mail address of the Customer or may. b sent by post o1
delivered 1o the Customer at the place of business of the Cnstomer Tast Knawi to the Bank or, if the
Customer is a company, to the registered office of the Customer,

A notice or demand served by the Bank by post will e 1reated as served two days aller being pot into the
first class post (but, if o another country, Tive days-after being put into the post by airmaily and shall be

effective notivithstanding that it be mmdelivered or be returmedd wndekivered,

A notice of demand served by the Bank by telex, facsimile or other clectronic miewns will bi deeimed served
when transmission has been completed.

A potice or demand served by the Customer will be deemed served on {he day of actal receipt by the Bank.

“Lavw gad Jerizdivtion

This Deed will be governed by and construed in aceordance with English law and gl glaums and disputes
{incinding non-contractual claims and dispules) ansing oul of o in connection with this Deed, 1ts sublect
matter, fegotiation or formation will be determined in accordince with English law,

Hoth the Customer and the Bank subimit 10 the now-exclusive jurisdiction of the courts of Ergland and
Wales in relation to all claims, disputes, differences of other matters including non-contractual claims,
disputes, differences or other matters) arising out of orin cotimection with this Deed..

IN WITNESS whereof this Theed has been execnied by the paities hereto and is intended to be and is herchy
delivered on the day andyear first before written.
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L This Deed is an important legal document. HSBC Bank ple atrongly vecommends that you seek the

s advice of your solicitor or other legat adviser before signing this Deed.

Signed as deed by the Cosiomer actng by

Signature { REDAC TED } - Diirector

Maine in full

Black letters

{REDACTED)}

Mame i Tall

Signed as deed By the Customed acting by

Siguslure THirector

Mamig-in full

yHinck leiters)

Tnt the presence off
Stgnatiire of witness

{REDACTED}

Tl pame of witness

Addross:
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seitherat s Cornmen seal)
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Far Bank Use Only

This Deed of Release and Re-assignment

Trthig Decd the words used Bave the nicanings given (o them in the General Pledge. The Bank hereby releases,

re-assigns and transfors (as appropriate) o

‘The assels now comprised in The General Pledge.

Sipned as o deed unid delivercd this _ day of 20
(Block leiters) (gl

g the attorney. and on behalf of HSBC Bank ple
A the presence of)

Fugll name ol wilness

(Block {etiers)

Signature of witness

Adddress

Oecupation
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