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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3584121

Charge code: 0358 4121 0008

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 5th June 2023 and created by ASOS.COM LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
9th June 2023 .

Given at Companies House, Cardiff on 9th June 2023

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

Companies House s



DocuBign Envelope ID: A7CE6DD2-00E4-46D8-028F-AG0CB431B709

Confidential EXECUTION VERSION

Dated 5 June 2423

THE PERSONS LISTED IN SCHEDULE 1

as Original Chargors
in favour of

KROLL TRUSTEE SERVICES LIMITED
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THIS DEBENTURE is made by way of Deed on 5 June 2023 by:

THE PERSONS listed in Schedule 1 {The Qriginal Chargors) (each an Original Charger); and

KROLL TRUSTEE SERVICES LIMITED a company incorporated under the laws of England and
Wales and with registration number 10992576 with its registered office at The News Building,
Level 8, 3 London Bridge Sireet, London, 5E1 956G United Kingdom as security trustee for each
of the Secured Parties on the terms and conditions set out in the intercreditor Agreement (the
Security Agent).

IT IS AGREED as follows:

11

Definitions and interpretation

Definitions
in this Debenture:
Acceleration Event has the meaning given to such term in the Intercreditor Agreement

Additional Relevant ISDA Master Agreement means, in respect of an Additional Relevant
ISDA Master Agreement Notice delivered fo the Security Agent, the |SDA Master Agreement

specified in such notice

Additional Relevant ISDA Master Agreement Notice means a notice in the form set out in

Schedule 7 {(Form of Additional Relevant ISDA Master Agreement Notice)

Additional Chargor means a member of the Group which becomes a Chargor by executing a

Security Accession Deed
Administration Event means:

(a) the presentation of an application to the court for the making of an administration order in

relation to any Chargor; or

(b}  the Security Agent receiving written notice from any person (who is entitled to do so) of its
intention to appoint an administrator of any Chargor or the filing of such a notice with the

court
Agent has the meaning given to such term in the Facilities Agreement

Assigned Rights means, in respect of an Relevant 15DA Master Agreement, all rights and
interestin and to any amount payvable to the Chargor that is a party 1o such Relevant [SDA Master
Agreement pursuant to Section & of such Relevant I1SDA Master Agreement following the

designation of an Early Termination Date, together with any amounis payable on such amount
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or with respect toc that interest and any other rights associated with that interest pursuant to
Sections 8, 9(h) and 11 of such Relevant ISDA Master Agreement

ASO0S JV Loan has the meaning given to such term in the Facilities Agreement

Business Day has the meaning given to such term in the Facilities Agreement

Charged Assets means all of the assets and undertaking of each Chargor which from time to
time are the subject of any Security created or expressed to be created by it in favour of the

Security Agent by or pursuant {o this Debenture

Chargor means an Original Chargor or an Additicnal Chargor

Collateral Rights means all rights, powers and remedies of the Security Agent provided by or

pursuant to this Debeniure or by law

Company means A50S5.com Limited

Debt Document has the meaning given to such term in the Intercreditor Agreement

Designated Accounts means all bank accounts referred to and specified as such in Schedule &
{Dasignated Accounts) and any other bank account that may from fime to time be identified in

writing as a Designaled Account by the Company

Domain Names means the internet domain names in respect of which a Chargor is the registrant
or otherwise registered as the holder, as listed in Part 2 of Schedule 5 (Intellectual Property and
Domain Names), excluding any goodwill and unregistered trade mark rights relating to such

domain names

Equity Support Letters means the letters dated on or about the date of the Facilities Agreement
from each of (i) Aklieselskabet AF 5.5.2010 fogether with its affiliate Heartland A/S; (i) Camelot
Capital Partners together with its affiliates Barker Partnership LP and Barker AlV-1 LP; and {iii)
IGY Limited in relation to an equity raising for not less than £50,000,000 by way of subscription

proceeds for the issue of new shares in the Parent.

Facilities Agreement means the facilies agreement dated on or around the date of this
Debenture between, among others, ABOS.com Limited as company and original borrower,
AS0OS PLC as parent and original guarantor, Bantry Bay Capital Limited as agent and the
financial institutions named therein as lenders and as amended, novaled, supplemented,

extended or restated from time to time

Final Discharge Date has the meaning given to such {erm in the intercreditor Agreement
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Fixed Security means any morigage, fixed charge or assignment expressed to be created by or

pursuant to clause 4 (Fixed Security) of this Debenture or pursuant to a Security Accession Deed

Hedging Agreement has the meaning given to such term in the Intercreditor Agreement

Hedge Counterparty has the meaning given to such term in the Intercreditor Agreement

Insurance Policy means any contract or policy of insurance to which a Chargor is a party and/or
under which a Chargor is a beneficiary in respect of such Chargor's Inventory and business

irterruption

Insurance Proceeds means all amounts payable to a Chargor under or in connection with an

Insurance Policy

intellectual Property means:

{a} any patents, trademarks, service marks, designs, business names, copyrights, database
rights, design rights, domain names, moral rights, inventicns, confidential information,
knowhow and other intellectual property rights and interests {which may now or in the future

subsist), whether registered or unregistered; and

(b} the benefit of all applications and rights to use such assets of each member of the Group

{which may now or in the future subsist).

intercreditor Agreement means the intercreditor agreement dated on or about the date of this
Debenture between, among others, ASGS.com Limited, ASOS PLC, ASOS Intermediate
Holdings Limited and the Security Agent

Intra-Group Loan means:

{a) the ASOS JV Loan;

{b} the Parent Downstream Loan; and

{c) any loan, advance or Financial Indebtedness from time to fime owing by any member of

the Group to a Chargor

Investments means the securities specified in Schedule 2 (Shares and Investments) and the

securities specified as such in any Security Accession Deed and any:

{a) stocks, shares, debentures, securities and certificates of deposit and other instruments

creating or acknowledging indebiedness, including alternative finance investment bonds;

(b} interests in collective investment schemes, in whatever form or jurisdiction any such

scheme is established, including partnership interests;
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{c} warranis and cther instruments entiting the holder to subscribe for or acquire any

investrents described in clauses (&) or (b) above;

(d} cerlificates and other instruments conferring contractual or property rights (cther than

options) in respect of the investments in clauses (a), (b) or (¢} above; and

{e} options to acquire any investments described in clauses {a), (b}, (¢} or {d) above,

in each case whether held directly by or to the order of any Chargor or by any trustee, nomines,
custodian, fiduciary or clearance system on its behalf {including all rights against any such
trustee, nominee, custodian, fiduciary or clearance system including, without limitation, any

contractual rights or any right to delivery of all or any part of such investments from time to time)

IP Valuation has the meaning given fo such term in the Facilities Agreement

ISDA Master Agreement has the meaning given to such term in the Intercreditor Agreement

Material Inteliectual Property means:

(a) theintellectual property specified in Schedule & (Material Intellectusl Property and Domain

MNames), excluding the Domain Names;

(b}  the intellectual property specified in any Security Accession Deed; and

{c) any patents, trade marks, service marks, designs, business and trade names, capyrighis,
database rights, design rights, moral rights, inventions, confidential information, know-how,
copyrights and other intellectual property rights and interests in software, and cther
intellectual property rights and interests, in each case, as may be agreed with the relevant

Chargor in writing,

in each case, whether registered or unregistered, and the henefit of all applications and rights to
use such assets and any goodwill attaching to such assets in which any Chargor may from time

to time have an interest

Notice of Assignment means a nolice of assignment in substantially the form set out in
Schedule 8 (Form of Notice of Assignment of Specific Contracts), Schedule 8 (Form of Notice of
Assigriment of Assigned Rights), Schedule 10 (Form of Notice of Assignment of Domain Namaes),
Schedule 12 (Notice of Designated Account) or in such form as may be agreed between the

Company and the Security Agent

Parent Downstream Loan means the shareholder loan owing by the Company to the Parent

documented under an intercompany loan agreement originally dated 16 April 2021

Payment Processing Services Documents means:
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{a) the Payment Processing Agreement dated 26 March 2021 between the Company and
ASGS Transaction Services Australia Piy Limited (the Austrafia Payment Processing

Agreement);

(b}  the amendment deed dated 30 November 2022 relating to the Australian Payment

Processing Agreement (the Australia Amendment Deed);

{c}y the Framewaork Services Agreement and associated statement of work dated 26 March
2021 relating to payment processing services between the Company and AS0OS US Sales
LLC {the US Payment Processing Agreement);

(d}  the amendment deed dated 30 November 2022 relating to the US Payment Processing
Agreement (the US Amendment Deed),

and, in each case, as further amended, novated, supplemented, extended or restated from time

to time

Receiver means a receiver, receiver and manager or, where permitted by law, an administrative

receiver and that term will include any appointee made under a joint or several appointment

Related Rights means, in relation to any asset:

{a) the proceeds of sale or rental of any part of that asset;

(b} all rights under any licence, agreement for sale or agreement for lease in respect of that

asset;

{cy all rights, powers, benefils, claims, causes of action, confracts, warranties, remedies,
security, guarantees, indemnities or covenants for title in respect of or derived from that

assetl; and

{d} any monies and proceeds paid or payable in respect of that asset

Relevant ISDA Master Agreement means, in respect of a Chargor:

{a) each ISDA Master Agreement {including the Schedule thereto and any Credit Support
Annex to such Schedule) specified in SBchedule 4 (Refevant ISDA Master Agreements);

and

(b} each Additional Relevant ISDA Master Agreement (including the Schedule thereto and any
Credit Support Annex to such Schedule),

in each case (i} to which such Chargor and an Relevant ISDA Master Agreement Counterparty

is a party, (i} as may be amended, restated and/or supplemented from time fo time and (iii} to
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the extent that such Relevant [SDA Master Agreement Counterparty is not, and does not become,

a Hedge Counterparty.

Relevant ISDA Master Agreement Counterparty means, in respect of an Relevant ISDA

Master Agreement, the party 1o such agreement that is not a Chargor

Secured Obligations has the meaning given to such term in the intercreditor Agreement

Secured Parties has the meaning given to such term in the intercreditor Agreement

Security Accession Deed means a security accession deed in substantially the form set cut in
Schedule 11 (Form of Security Accession Deed) or in such form as may be specified by the

Security Agent

Security Pericd means the period beginning on the dale of this Debenture and ending on the
date on which the Security Agent is satisfied that the Secured Obligations have been irrevecably
and unconditionally paid or discharged in full and no Secured Party is under any further actual or
contingent obligation to make advances or provide other financial accommodation to any Chargor

or any other persan under any of the Finance Documents

Shares means any sfocks, shares, debentures and cther securities listed in Schedule 2 (Shares
and Investments) and in any Security Accession Deed and all of each Chargor's cther present
and future shares in the capital of any member of the Group incorporated in England and Wales

from time fo time held by, to the order, or an behalf, of each Chargor

Specific Contracts means;

{a} each Hedging Agreement;

{by  each Equity Support Letter;

{c) each intra-Group Loan; and

{dy each Payment Processing Services Document,

including, without limitation, those listed in Schedule 3 (Specific Contracts) and in any Securily

Accession Deed

Super Senior LC Facility has the meaning given o such term in the intercreditor Agreement

Tangible Moveable Property means any plant, machinery, office equipment, comiputers,
vehicles, furniture, fittings and other chattels (excluding any such property that, for the time being,

forms part of any Chargor's stock in trade or work in progress).
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1.2

1.3

1.4

1.5

Terms defined in other Debt Documents

Unless defined in this Debenture, or the context otherwise requires, a term defined in the
Facilities Agreament, in the Intercreditor Agreement or in any other Debt Document has the same

meaning in this Debenture, or any notice given under or in connection with this Debenture,

Construction

I this Debeniure:

{a) therulesof interpretation contained in clause 1.2 (Construction) of the Facilities Agreement
shall apply to the construction of this Debenture, or in any notice given under or in

connection with this Debenturs;

(b}  any reference o the Security Agent, the Secured Parties, the Finance Parties, a
Chargor , an Original Chargor, an Additional Chargor or any Debtor shall be construed
so as to include its or their (and any subsequent) successors in title, permitted assigns and
permitted transferees in accordance with their respective interests and, in the case of the
Security Agent, any person for the time being appointed as Security Agent in accordance

with the Intercreditor Agreement;

{c} any reference to “including” and “include” shall mean including and include “without
limitation” and any words following such terms shall be construed as illustrative and shall

not limit the meaning or scope of the phrase or words preceding such terms; and

{d} references in this Debenture to any clause or Schedule shall be to a clause or Schedule

contained in this Debenture unless specified otherwise.

incorporation of provisions from the Facilities Agreement

Clauses 12 (Tax Gross-up and Set Off), 14 (Other indemnitiesy, 29 {Amendments and waivers),
321 (Accounts) and 322 (Certificates and determinations) of the Facilities Agreement are
deemed fo form part of this Debenture as if expressly incorporated into it and as if all references

in those clauses to the Facilities Agreement were references to this Debenture

Third Party rights

{a) Unless expressly provided to the contrary in a Debt Document, a person who is riot a Party
has no right under the Contracts (Rights of Third Parties) Act 1999 (the Third Parties Act)

to enforce or to enjoy the benefit of any term of this Debenture.

(b}  Notwithstanding any term of any Debt Document, the consent of any person who is not a

Party is not required to rescind or vary this Debenture at any time.
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1.6

1.7

1.8

1.9

2.1

{c}  Any Receiver may enforce and enjoy the benefit of any clause which expressly confers

rights on it, subject tc clause (b) above and the provisions of the Third Parties Act.
Present and future assets

{a) A reference in this Debenture 1o any Charged Asset or other asset includes, unless the

contrary intention appears, present and future Charged Assets and cther assets.

(b}  The absence of or incomplete details of any Charged Assets in any Schedule shall not

affect the validity or enforceability of any Security under this Debenture.
Separate Security

Clauses 4.3 (Fixed charge over Shares) to 411 (Assignment of Assigned Rights) shall be
construed as creating a separate and distinct fixed charge or assignment over each relevant
asset within any particular class of assets defined in this Debenture and the failure to create an
effective fixed charge or assignment (whether arising out of this Debenture or any act or omission
by any party) over any one asset shall not affect the nature or validity of the charge or assignment

imposed an any other asset whether within that same class of assets or not.
Security Agent assumes no obligation

The Security Agent shall not be under any obligation in relation 1o the Charged Assets as a
consequence of this Debeniure and each Chargor shall at all times remain liable to perform all

obligations in respect of the Charged Assets.
Security Accession Deeds

This Debenture and each Security Accession Deed (if any) shall be read together and construed
as one instrument so that all references in this Debenture 10 "this Debenture” shall be deemed o
include, where the coniext so permils, each Security Accession Deed which has from time fo
fime been entered into by Addiional Chargors and all references in this Debenture o any
“Security created by this Debenture” or “Security created pursuant to this Debenture” shall be
deemed to include any Security created by or pursuant {o each such Security Accession Deed,
and all the powers and rights conferred on the Security Agent and any Receiver in relation {o the
Security created by this Debenture shall extend and apply to the Security created by each such

Security Accession Deed.
Covenant to Pay
Covenant to pay

Each Chargor covenants with the Security Agent that it shall, on demand of the Security Agent

pay, discharge and satisfy the Secured Obligations in accordance with their respective terms.
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3.1

3.2

4.1

42

4.3

a4

Common Provisions

Common provisions as to all Security

All the Security created by or pursuant to this Debenture is:
{a) created with full title guaranies;

(b}  created in favour of the Security Agent as trustee for the Secured Parties and the Security
Agent shall hold the benefit of this Debenture and the Security created by or pursuant to

them on trust for the Secured Parties; and
{¢)  continuing security for the payment and discharge of all the Secured Obligations.
Consent for Fixed Security

Each Chargor creates each Fixed Security subject to obtaining any necessary consent o such

Fixed Security from any relevant third party.
Fixed Security

rixed charge over Tangible Moveable Property

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest from time to

time in and fo its Tangible Moveable Property and all Related Rights.
Fixed charge over Investments

Each Chargor charges, by way of first fixed charge, all of is rights, title and inferest from time fo
time in and to is Investments and all dividends, interest and other monies payable in respect of
those Investments and all Related Rights (whether derived by way of redemption, bonus,

preference, options, substitution, conversion, compensation or otherwise).
Fixed charge over Shares

Each Chargor charges, by way of first fixed charge, all of ifs rights, title and interest from time to
time in and fo iis Shares and all dividends, interest and other monies payable in respect of those
Shares and all Related Rights {(whether derived by way of redemption, bonus, preference,

options, substitution, conversion, compensation or otherwise).
Fixed charge over intellectual Property

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest from time to
time in and to intellectual Property owned by it and all Related Rights (but excluding, for the

avoidance of doubt, the Domain Mames).
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45

46

47

4.8

4.9

4.10

4.11

412

Fixed charge over goodwill

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest from time to

time in and to all goodwill of that Chargor and all Related Righis.

Fixed charge over uncalled capital

Each Chargor charges, by way of first fixed charge, all of its rights, fitle and interest from time to

time in and to all uncalled capital of that Chargor and all Related Rights.

Fixed charge over Insurance Proceeds

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest from time to

time fo its Insurance Proceeds and all Related Rights.

Fixed charge over other assets

The Chargor charges (fo the extent not validly and effectively assigned pursuant to clause 4.9
{Assignment of Specific Contracts) and clause 411 (Assignment of Assigned Rights) by way of
first fixed charge, all of its rights, title and interest from time to time in and o each Specific Contract
and each Assigned Right of that Chargor and all Related Rights in relation to each of these
assets,

Assignment of Specific Contracts

Each Chargor assigns and agrees to assign absolutely, all of its rights, claims, title and interest
from time to time in and tc each Specific Contract to which that Chargor is a party and all Related
Rights, provided that the assignment of each Chargor's rights under any Hedging Agreement

shall be subject to and afier giving effect to any rights of set off or netting provided thereunder.

Assignment of Domain Names

Each Chargor assigns and agrees to assign absolutely, all of its rights, claims, title and interest
from time to time in and to each Domain Name of that Chargor, all Related Rights and any
agreements relating thereto, such assignment being an equitable assignment subject to any

subsequent notice being delivered under clause 6.5 (Notice of Security: Domain Names).

Assignment of Assigned Righis

Each Chargor assigns and agrees to assign absolutely, all of its rights, claims, title and interest
from time fo time in and to ils Assigned Rights in respect of each Relevant ISDA Master
Agreement to which it is a party (including any claims for amounts payable in respect thereof)
and ali Related Rights.

Assignment of Designated Accounts

10



DocuBign Envelope ID: A7CE6DD2-00E4-46D8-028F-AG0CB431B709

5.1

52

53

Each Chargor assigns and agrees to assign absolutely, all of its rights, claims, title and interest

from time fo time in and to its Designated Accounts (if any) and all Related Rights.
Floating Charge

Fioating charge

{a) Each Chargor charges by way of first flogling charge in favour of the Security Agent all

present and future assets and undertaking of that Chargor.

{b}  The floating charge created pursuant to clause 5.1(a) above shall be deferred in point of
priority to all Fixed Security validly and effectively created by that Chargor under the Debt

Documents in favour of the Security Agent as security for the Secured Obligations.

{¢} Paragraph 14 of Schedule B1 o the Insolvency Act 1986 applies to the floaling charge

created pursuant to clause 5.1{a) above.
Crystallisation: by notice

The Security Agent may at any time by nolice in writing to any Chargor convert the floating charge
created by it pursuant to clause 5.1 (Floating charge) or pursuant to a Securily Accession Deed

with immediate effect into a fixed charge as regards any property or assets specified in the notice

{a) an Acceleration Event has occurred and is continuing;

(b}  the Security Agent considers that any of the Charged Assets may be in jeopardy or in

danger of being seized or sold pursuant to any form of legal proceass;

{c} the Security Agent reascnably considers that it is necessary or appropriate in order to

pratect the priority of the Security; or

(d} any Chargor requests the Security Agent to exercise any of its powers under this

Debenture.
Crystallisation: automatic

Notwithstanding clause 5.2 (Crystallisation: by notice) and without prejudice to any law which
may have a similar effect, a floating charge crealed by a Chargor pursuant to clause 5.1 {Floating
charge) or pursuant fo a Securily Accession Deed will automatically be converted (without notice)
with immediate effect into a fixed charge as regards all the assels subject to the ficating charge

if, in relation to that Chargor:

11
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6.1

6.2

6.3

the Chargor creates or purporis to create any Security (other than any Security permitted
under the terms of the Facilities Agreement and the Intercreditor Agreement), over any of

the Charged Assets;

any persan levies or attempis to levy any distress, execution or other process against any
of the Charged Assets,

an Administration Event occurs;

a Receiver is appointed over all or any of the Charged Assets;

a petition is presented for the compuisory winding-up of the Chargor;

a provisional liquidator is appointed to the Chargor; or

a resolution is passed or an order is made for the winding up, dissolution or reorganisation
of the Chargor,

or any analogous procedure or step is taken in any jurisdiction.

Provisions as to Security and Perfection

Negative pledge and restriction on dealings

Except as not prohibited under the Facilities Agreement, each Super Senior LC Facility and the

intercreditor Agreement or with the prior written consent of the Security Agent, no Chargor shall

at any time during the Security Period create or permit 1o subsist any Security over all or any part

of the Charged Assets or dispose of or ctherwise deal with any part of the Charged Assets.

implied covenants for title

(@)

The covenants set out in sections 3(1), 3(2) and 6(2) of the Law of Property (Miscellanecus

Provisions) Act 1994 will not extend to clauses 4 (Fixed Security) or 5 (Floating Charge).

it shall be implied in respect of clauses 4 (Fixed Security) and 5 (Floating Charge) that
each Chargor is disposing of the Charged Assets free from all charges and incumbrances
{whether monetary or not) and from all other rights exercisable by third parties (inciuding

liabilities imposed and rights conferred by or under any enactment}.

Notice of Security: Intra-Group Loans

(@)

Subject to clause (b) below, each Chargor shall (i} within five Business Days of the dale of
this Debenture or, if applicable, the date of the relevant Security Accession Deed (in the
case of any Intra-Group Loan subsisting as at the date of this Debenture or, if applicable,

on the date of the relevant Security Accession Deed) or (i) promptly (and no later than five
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6.4

Business Days) upon granting, entering into or the coming into existence of an Intra-Group
Loan (in the case of any Intra-Group Loan granted, entered into or coming into existence
after the date of this Debenture or, if applicable, the date of the relevant Security Accession
Deed) deliver {o the Security Agent (or procure the delivery of) a Notice of Assignment in
relation to any Intra-Group Loan {(other than the ASOS JV Loan o the exient there are
commercially sensitive reasons for not doing so) to which is a party duly executed by, or
on behalf of, such Chargor and such Chargor shall procure from each recipient of such a
Notice of Assignment an acknowledgement in the form set out therein on the date of such

Notice of Assignment.

The execution of this Debenture by a Chargor shall constitute a notice to and an
acknowledgement by that Chargor of any charge or assignment over all intra- Group Loans
in respect of which such Chargor is a debtor from time to time and no Notice of Assignment

in respect of that Intra-Group Loan is required to be delivered.

ASOS.com Limited shall, within five Business Days of the occurrence of an Event of
Default which is continuing, deliver to the Security Agent (or procure the delivery of) a
Notice of Assignment duly executed by, or on behalf of, ASOS.com Limited in relation the
ASOSE JV Loan and shall procure from each recipient of such a Notice of Assignment an

acknowledgement in the form set out therein on the date of such Nofice of Assignment.

MNotice of Security: Specific Contracts

(@)

Each Chargor shall (i) within five Business Days of the date of this Debenture or, if
applicable, the dale of the relevant Security Accession Deed (in the case of any Specific
Contract subsisting as at the date of this Debenture or, if applicable, on the date of the
relevant Security Accession Deed) or (i) promptly (and no later than five Business Days)
upon graniing, entering into or the coming into existence of a Specific Contract {in the case
of any Specific Contract granted, entered into or coming into existence after the date of
this Debenture or, if applicable, the date of the relevant Security Accession Deed) deliver
to the Security Agent (or procure the delivery of) a Notice of Assignment in relation to any

Specific Contract fo which is a party duly executed by, or on behalf of, such Chargor.

Each Chargor shall use all reasonable endeavours {o procure from each recipient of such
a Notice of Assignment delivered pursuant to clause (a) above an acknowledgement in the
form set out therein. Such reasonable endeavours to procure such an acknowledgement
shall cease after 20 Business Days from the date of which the relevant notice was served,

if an acknowledgement has not been obtained.

Clauses (a) and (b} above shall not apply to any Specific Contract which constitutes an

intra-Group Loan.
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6.5

6.6

5.7

Notice of Security: Domain Names

(@)

Each Chargor shall when requested by the Security Agent from time to time afier the
occurrence of an Acceleration Event, promptly deliver to the registrar relating io any
Domain Name of such Chargor a Notice of Assignment duly execuled by, or on behalf of,

such Chargor.

Each Chargor shall use ali reasonable endeavours fo procure from each recipient of such
a Notice of Assignment delivered pursuant to clause {(a} above an acknowledgement in the
form set out therein. Such reasonable endeavours to procure such an acknowledgement
shall cease after 20 Business Days from the date of which the relevant notice was served,

if an acknowledgement has not been cbtained.

Notice of Security: Assigned Rights

(@)

Each Chargor shall (i} within five Business Days of the date of this Debenture or, if
applicable, the date of the relevant Security Accession Dead {in the case of any Relevant
ISDA Master Agreement subsisting as at the date of this Debenture or, if applicable, on
the dale of the relevant Security Accession Deed) or (i) promptly {and no later than five
Business Days) upon delivering an Additicnal Relevant ISDA Master Agreement Nodice to
the Security Agent deliver to the Security Agent (or procure the delivery of) a Notice of
Assignment in relation to such Relevant ISDA Master Agreement to which is a party duly

executed by, or on behalf of, such Chargor.

Each Chargor shall use all reasonable endeavours fo procure from each recipient of such
a Notice of Assignment delivered pursuant to clause {a) above an acknowledgement in the
form set out therein. Such reasconable endeavours to procure such an acknowledgement
shall cease after 20 Business Days from the date of which the relevant notice was served,

if an acknowledgement has not been cobtained.

Notice of Security: other assels

(a)

Each Chargor shall, when requested by the Security Agent from time to time, promptly
daliver 1o the Security Agent {or procure the delivery of) a Notice of Assignment duly
executed by, or on behalf of, that Chargor in relation to any asset which is the subject of
the floating charge created pursuant to clause 5.1 (Floating charge) which is converted
infto a fixed charge pursuant to clauses 5.2 (Crystaflisation: by notice) or 53

{Crystailisation: automaltic) as applicable.

Each Chargor shall use all reasonable endeavours to procure from each recipient of such
a Notice of Assignment an acknowledgement in the form set out therein. Such reasonable

endeavours to procure such an acknowledgement shall cease after 20 Business Days from
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6.8

6.9

6.10

the date of which the relevant notice was served, if an acknowledgement has not been

obtained.

Notice of Security: Designated Accounts

(@)

Each Chargor shall {i) within five Business Days of the date of this Debenture or, if
applicable, the date of the relevant Security Accession Deed (in the case of any
Designated Account subsisting as at the date of this Debenture or, if applicable, on the
date of the relevant Security Accession Deed) or (i) promptly {and no later than five
Business Days) upon granting, entering intc or the coming into existence of a Designated
Account (in the case of any Designated Account granted, entered intoc or coming into
existence after the date of this Debenture or, if applicable, the date of the relevant Security
Accession Deed) deliver to the Security Agent (or procure the delivery of) a Notice of
Assignment in relation to any Designated Account duly execuled by, or on behalf of, such

Chargor.

Each Chargor shall use all reasonable endeavours to procure from each recipient of such
a Notice of Assignment delivered pursuant to clause {a} above an acknowledgemeant in the
form set out therein or such cther form satisfaciory to the Security Agent (acting
reasonably). Such reasonable endeavours to procure such an acknowledgement shall
cease after 20 Business Days from the date of which the relevant notice was served, if an

acknowledgement has not been abtained.

Deposit of documenids of title: Investments

(@)

(b)

After the occurrence of an Event of Default each Chargor shall promptly on the request of
the Security Agent, deposit with the Security Agent (or procure the deposit of) all of the
Investments and any certificates and other documents oftitle representing the Investments
tc which that Chargor (or its nominee(s)) is or becomes entitled, together with any other
document which the Security Agent may reasonably request (in such form and executed
in such manner as the Security Agent may reasonably require (including stock transfer
farms or other instruments of transfer executed in blank by it or on its behalf), with a view
to perfecting or improving its security over the investments or to registering any Investment

in its name or the name of any nominee(s).

Clause (a) above shall not apply to any investment which constitutes any Shares.

Deposit of documents of title: Shares

Each Chargor shall:

(@)

within five Business Days of the date of this Debenture or, if applicable, the date of the

relevant Security Accession Deed {(and upon its coming into possession thereof at
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6.11

6.12

6.13

7.1

7.2

anytime} {or, if later, within five Business Days from the date of receipt from HM Revenue
and Customs of the stamped transfer form relating to the relevant Shares), depaosit with
the Security Agent (or procure the deposit of) all certificates or other documenis of title to
the Shares, and stock fransfer forms {executed in blank by it or on its behalf) in respect of

the Shares; and

(b}  promplly upon the accrual, offer or issue of any stocks, shares, warrants or other securities
in respect of or derived from the Shares (or upon acquiring any interest therein), notify the
Security Agent of that occurrence and deposit with the Security Agent {or procure the
deposit of) (i) all certificates or other documents of title representing such assets and (ii)
such stock transfer forms or other instruments of transfer (executed in blank by it or on iis

behalf} in respect thereof as the Security Agent may request.

Registration of Intellectual Property

Each Chargor shall, if requested by the Security Agent, execute all such documents and do all
such acts as the Security Agent may reasconably require for the purposes of recording at the
United Kingdom Intellectual Property Office or the European Union Intellectual Property Office

{as applicable} the Fixed Security over any Material Intellectual Property.

Further advances

Subject to the terms of the Facilities Agreement, each Lender is under an obligation to make
further advances to each Chargor who is a Borrower and that obligation will be deemed to be

incorporated in this Debeniure as if set out in this Debenture.

Custodians and nominees

The Security Agent may appoint and pay any person to act as a custodian or nominee on any
terms in relation to all or any part of the Charged Assets as the Security Agent may determine
and the Security Agent shall not be responsible for any loss, liability, expense, demand, cost,
claim or proceedings incurred by reason of the misconduct, omission or default or any act on the

part of any such person or be bound to supervise the proceedings or acts of any such person.

Further Assurance

Extension of implied covenant

The covenant set out in section 2{1)}b) of the Law of Property {Miscellaneous Provisions) Act

1994 shall extend to include the obligations set out in clause 7.2 below.

Further assurance
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7.3

8.1

8.2

Each Chargor shall promptly, at its own cost, take all such action ({including making all filings,

registrations and notarisations} and execute ali such documenis ({including assignments,

transfers, mortgages, charges, notices and instructions) as the Security Agent may reasonably

specify (and in such form as the Security Agent may reasonably require) in favour of the Security

Agent or its nominee(s):

(@)

(c)

to create, perfect, protect and/or maintain the Security created or intended o be created
in respect of the Charged Assets {which may include the execution by that Chargor of a
mortgage, charge or assignment over all or any of the assets constituting, or intended o
constitute, the Charged Assets) or for the exercise of the Coliateral Rights but excluding

in respect of any Intellectual Property that is not Material Intellectual Property;

fo confer on the Security Agent Security over any asset or undertaking of that Chargor
located in any jurisdiction outside England and Wales equivalent or similar to the Security

infended to be conferred by or pursuant to this Debenture; andfor

upon the occurrence of an Acceleration Event, to facilitate the realisation of the Charged

Assels.

Consenls

(@)

Each Chargor shall, as soon as reasonably practicable, use all reasonable endeavours o
obtain any consents necessary or to remove any resiriction on the creation of Security (in
each case in form and substance satisfactory to the Security Agent, acting reasonably} to
enable the assels of that Chargor to be the subject of the relevant Fixed Security pursuant

to this Debenture.

Immediately upon obtaining any such consent or removing any such restriction, the asset
concerned will become subject 1o that Fixed Security and each relevant Chargor shall

promptly deliver a copy of such consent or evidence of such removal to the Security Agent.

Shares and Investmenis

Shares: Undertaking

Each Chargor shall:

(a)

(o)

within the relevant timeframe, comply with any notice it receives pursuant to Part 21A of
the Companies Act 2006 from each member of the Group with PSC register(s) whose

shares are being charged pursuant to this Debenture; and

prompily provide the Securily Agent with a copy of that notice.

Voting rights and dividends prior o an Acceleration Event
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8.3

Prior to the occurrence of an Acceleration Event, each Chargor shall:

(@)

(b)

be entitied to receive all dividends, interest and other monies or distributions of an income

nature arising from the Investments and the Shares; and

be entitied to exercise all voling rights, powers and other righis in relation io the

Investments and the Shares.

Voling rights and dividends afler an Acceleration Event

(@)

(b}

Subject to clause 8.1(b), upon the occurrence of an Acceleration Event, the Security Agent

may, at its discretion, in the name of each relevant Chargor or otherwise and without any

further consent or authority from that Chargor:

exercise (or refrain from exercising) any voling rights in respect of the Shares;

apply all dividends, interest and cther monies arising from the Shares as though
they were ithe proceeds of sale in accordance with clause 17 (Application of

Proceads);

transfer the Shares into the name of the Security Agent or such nominee(s) of the

Security Agent as it shall require; and

exercise {or refrain from exercising) the powers and rights conferred on or
exercisable by the legal or beneficial owner of the Shares including the right, in
relation to any company whose shares or other securities are included in the Shares,

to concur or participate in:

(AY  ihe reconstruction, amalgamation, sale or other disposal of such company or
any of its assets or undertaking (including the exchange, conversion or

reissue of any shares or securifies as a conseguence thereof);

(B) the release, modification or variation of any rights or liabilities attaching to

such shares or securities; and

({C) the exercise, renunciation or assignment of any right to subscribe for any

shares or securities,

in each case in the manner and on the terms the Security Agent thinks fit, and the
proceeds of any such action shall form part of the Shares.

The Security Agent shall not be entitled 1o exercise any voting rights or any other powers

or rights under clause 8.3{a) if and o the extent that:
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8.4

85

8.6

{i) a notifiable acquisition would, as a consequence, take place under section 6 of the
National Security and investment Act 2021 {the NSIA) and any regulations made
under the NSIA; and

{in  eithen

(A) the Secretary of Siate has not approved that nofifiable acquisition in

accordance with the NSIA; or

(B) the Secretary of Slate has approved that notifiable acquisition in accordance
with the NSIA but there would, as a consequence, be a breach of the
provisions of a final order made in relgtion o that notifiable acguisition under
the NSIA,

MNational Security and Investment Act 2021 - notifications

Where clause 8.3(b) (Voting rights and dividends after an Accelerafion Event) applies, the

Security Agent may give a mandatory notice to the Secretary of State in accordance with the

NSIA notifying of the proposed acquisition of voling rights by the Security Agent.

Waiver of voting rights by Security Agent

(@)

The Security Agent may, in iis absolute discretion and without any consent or authority
from the other Secured Parlies or any relevant Chargor, at any time, by notice o any
relevant Chargor (which notice shall be irrevocable), elect to give up the right to exercise
{or refrain from exercising) all voting rights and powers in respect of the Shares conferred
orto be conferred on the Security Agent pursuant to clause 8.3 (Veting rights and dividends
after an Acceleration Event) and the other Secured Parties unconditionally waive any righis
thay may otherwise have to require the Security Agent not to make such election or to
require the Security Agent o indemnify, compensate or otherwise make good for any
iosses, costs or liabilities incurred by any of them in relation fo or as a consequence of the

Security Agent making such election.

Once a notice has been issued by the Security Agent under clause 8.5(a), on and from the
date of such notice the Security Agent shall cease io have the rights to exercise or refrain
from exercising voting rights and powers in respect of the Shares conferred or to be
conferred on it pursuant to clause 8.3 (Voting rights and dividends after an Acceleration
Event) or any other provision of this Debeniure and all such rights will be exercisable by
the relevant Chargor. Each relevant Chargor shall be entitied, on and from the date of such

notice, tc exercise all voting rights and powers in relation to the Shares.

Shares: Voting rights
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8.8

8.9

Other than as permitted under the Facilities Agreement and the Intercreditor Agreement, no
Chargor shali exercise {and shall procure that any nominee acting on its behalf does not exercise)
its voting rights in relation to the Shares in any manner, or otherwise permit or agree 1o or conocur

or participate in any:

(a) variation of the rights attaching to or conferred by all or any part of the Shares;

(b} increase in the issued share capital of any company whose shares are charged pursuant

to this Debenturs;

{c) exercise, renunciation or assignment of any right to subscribe for any shares or securities;
or

{d} reconstruction, amalgamaticn, sale or other disposal of any company or any of the assets
or undertaking of any company (including the exchange, conversion or reissue of any
shares or securities as a consequence thereof) whose shares are charged pursuant to this

Debenture,

which, in the reasonable opinion of the Security Agent, would adversely affect the value of, or the
ability of the Security Agent to realise, the Security created pursuant to this Deberture provided

that the proceeds of any such action shall form part of the Shares.

Investrments and Shares: Payment of calls

Each Chargor shall pay when due all calls or other payments which may be or become dug in
respect of any of the Investments and Shares, and in any case of defaull by it in such payment,
the Security Agent may, if it thinks fit, make such payment on iis behalf in which case any sums
paid by the Security Agent shall be reimbursed by each relevant Chargor to the Security Agent
on demand and shall carry interest from the date of payment by the Security Agent until
reimbursed, such interest tc be calculated in accordance with clause 10.3 {Default interest) of

the Facilities Agreement.

investmenis: Exercise of rights

MNo Chargor shall exercise any of its rights and powers in relation to any of the Investments in
any manner which would adversely affect the value of, or the ability of the Security Agent to

realise, the Security created pursuant to this Debenture.
Shares; Consent

Each Chargor hereby agrees and consents to the transfer of all or any part of the Shares pursuant

to an enforcement of the Security over the Shares.
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9.2

9.3

10

10.1

10.2

16.3

Intra-Group Loans
Preservation

Each Chargor under an Intra-Group Loan shall not at any time during the Security Period, without
the prior writien consent of the Security Agent or unless as permifted pursuant to the terms of the

Facilities Agreement and the Intercreditor Agreement:

{a) amend or waive any term of, or terminate, such Intra-Group Loan in any manner which
would or could reasonably be expecied {o adversely affect the interests of the Securad

Parlies; or

(b} take any action which might reasonably be expected to jeopardise the existence or

enforceability of such Intra-Group Loan.
Rights

After the cccurrence of an Acceleration Event, the Security Agent may exercise (without any
further consent or authority on the part of the relevant Chargor under each Intra-Group Loan and
irrespective of any direction given by the relevant Chargor under each Intra-Group Loan) any of

the rights of the relevant Chargor under each Intra- Group Loan.
Parent Downstream Loan: Consent

AS0S5.com Limited hereby agrees and consents to the assignment of the Parent Downstream

Loan pursuant to clause 4.8 {Assignment of Specific Contracts).
Relevant ISDA Master Agreements

Performance of Contractual Obligations

Fach Chargor will duly perform its contractual obligations in respect of each Relevant ISDA

Master Agreement to which it is a party in all material respects.
Copies of Notices

Each Chargor will provide the Security Agent as soon as reasonably practicable {(and in any event
no later than five Business Days following delivery or receipt thereof) with a copy of each notice
sent or received in respect of any Relevant ISDA Master Agreement to which it is a party,
including but not limited to notices sent or received pursuant to Section 6(d) and any notice of
dispute in relation to the determination of the amount payable pursuant to Section 6(e) of such

Relevant ISDA Master Agreement.

Payment of amounts due in respect of Assigned Rights
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Each Chargor shall procure that payment of any amounts due and payable at any time to such

Chargor in respect of any Assigned Rights shall be made to such account as may be notified io

such Chargor by the Security Agent from time to time after the occurrence of an Acceleration

Event.

Relevant ISDA Master Agreement Counterparty Consent

(@)

In relation 1o any ISDA Master Agreement (other than the Hedging Agreements) with an
Relevant ISDA Master Agreement Counterparty which is a Lender or an Affiiate of a
Lender that is subsisting as at the date of this Debenture, each Chargor shall use
reasonable endeavours to cbiain the consent of such Relevant ISDA Master Agreement
Counterparty to the assignment of the Assigned Rights relating to such ISDA Master
Agreement, and upon obtaining the consent from such Relevant ISDA Master Agreement
Counterparty, such Chargor shall as soon as reasonably practicable (and in any event no
iater than 5 Business Days), deliver an Additional Relevant ISDA Master Agreement Notice

relating to such 1ISDA Master Agreement to the Security Agent.

If, at any time after the date of this Debenture, any Chargor enters into a new |SDA Master
Agreement (other than the Hedging Agreements) with an Relevant ISDA Master
Agresement Counterparty which is a Lender or an Affiliate of a Lender, such Chargor shall
use reasonable endeavours to obtain the consent of such Relevant ISDA Master
Agreement Counterparty to the assignment of the Assigned Rights relating to such ISDA
hMaster Agreement, and upon obtaining the consent from such Relevant ISDA Master
Agreement Counterparty, such Chargor shall as scon as reasonably practicable {and in
any event no later than 5 Business Days), deliver an Additional Relevant [SDA Master

Agreement Notice relating to such ISDA Master Agreement o the Security Agent.

Each Chargor undertakes and agrees that it will obtain the consent of each counterparty
to any Additional Relevant ISDA Master Agreement to the assignment of the Assigned
Rights relating to such Additional Relevant ISDA Master Agreement prior to submitting the
Additional Relevant ISDA Master Agreement Notice if such consent is required pursuant
to the Section 7 of such Additional Relevant ISDA Master Agreement in order to ensure

that such assignment is not void.

Representations

Representations

Each Chargor represents and warrants to the Security Agent that:

(@)

it is the sole legal and beneficial owner of the Charged Assets (subject io the Security

consiituted pursuant to this Debenture) excluding any Intellectual Property;
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the Transaction Security created by it has or will have the ranking which it is expressed to

have in this Debenture and is not subject to any pricr ranking or pari passu Security;

all of the Shares are validly issued, fully paid and not subject to any option to purchase,
pre-emption or similar rights or other resirictions on transfer or disposal which would
operate to restrict in any way their transfer or disposal by the Security Agent should it come
to enforce its Security over the Charged Assets confained in this Debenture (other than in
relation to the Shares in ASOS Holdings Limited, where the consent of its majority

shareholders will be required for any transfer or disposal of such Shares);

{i is the sole legal and beneficial owner of or has licensed to it on normal commercial

terms all the Material Intellectual Property owned by if;

(il  does not, in carrying on its businesses, infringe any inteliectual property of any third
party where such infringement has or is reasonably likely to have a Material Adverse
Effect;

(i)  has taken all formal or procedural actions (including payment of fees) required fo
maintain any Material Intellectual Property owned by it where failure o do so has,
or is reasonably likely to have, a Material Adverse Effect or have a material adverse

effect on the 1P Valuation;

no company whose shares are subject to the Security pursuant to this Debenture has
issued any warning notice or restrictions notice under Schedule 1B of the Companies Act
2006 and no circumstances exist which entitle any such company to issue any such nolice;

and

in respect of each Relevant ISDA Master Agreement to which it is a parly, it has, prior to
submitting the Additional Relevant ISDA Master Agreement Notice for such Relevant ISDA
Master Agreement, obtained the consent of the Relevant ISDA Master Agreement
Counterparty to the assignment of the Assigned Rights in respect thereof (in each case,
only to the extent that such consent is required pursuant to Section 7 of such Relevant
ISDA Master Agreement).

Repetition

(@)

The representations and warranties contained in clause 11.1 (other than clause (d)(ii)) are
deemed to be made by each Chargor on the date of this Debenture (and, in respect of
each Chargor who becomes party to this Debenture by way of a Security Accession Deed,
on the date on which such Chargor has acceded to this Debenture), on the date of each

Utilisation Request and on the first day of each Interest Period.
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12.1

The representations and warranties contained in clause 11.1{d)(iii} { Representations) shall
only be deemed toc be made on the date of this Debenture (and, in respect of each Chargor
who becomes party 1o this Debenture by way of a Security Accession Deed, on the date

on which such Chargor has acceded o this Debenture).

Save with respect {o the representations and warranties given at the date of this
Debenture, to the extent that any breach of the representations and warranties confained
in clause 11.1{a} {Representations) relating to Charged Asseils which are Material
intellectual Property is caused by an action or omission which would not constitute a
breach of clause 12.1 (Infellectual Property), then such representations and warranties

shall not be deemed to be breached.

Each representation and warranty deemed to be made after the date of this Debeniure
shall be deemed o be made by reference to the facts and circumstances existing at the

date the representation and warranty is deemed to be made.

General Undertakings

Imiellectual Property

Each Chargor shall during the Security Period:

(@)

preserve and maintain the subsistence and validity of the Material Intellectual Property
where failure to do so would be materially adverse o the business of the Group or have &

material adverse effect on the [P Valuation

use reasonable endeavours to prevent any infringement in any material respect of the

Material Intellectual Property;

make registrations and pay all registration fees and taxes necessary o maintain the
Material Intellectual Property and record its interest in that Material Intellectual Property or
where failure to do so would be materially adverse fo the business of the Group or have a

material adverse effect on the IP Valuation;

not use the Material Intellectual Property in a way or take any step in respect of that
Material Intellectual Property which may affect the existence or value of the Material
Intellectual Property, or imperil the right of any member of the Group to use that Material
Intellectual Property in each case, if it would have, or would be reasonably likely to have,
a Material Adverse Effect or which would have a material adverse effect on the 1P

Valuation; and

not discontinue the use of the Material Intellectual Property without the prior written

consent of the Agent pursuant to the Facilities Agreement if such discontinuation would
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12.3

124

13

13.1

have, or would be reasonably likely to have, a Material Adverse Effect or which would have

a material adverse effect on the IP Valuation.
Inforrmation and access

Each Chargor shall from time to time on request of the Security Agent, furnish the Security Agent
with such information as the Security Agent may reascnably require about the Charged Assets

and its compliance with the terms of this Debenture.
Others
{a) Each Chargor shall promptly:

{i) obtain, comply with and do all that is necessary to maintain in full force and effect;

and
(i  supply certified copies o the Agent of,

any Authorisation required under any law or regulation of its jurisdiction of incorporation to
enabie it to perform its obligations under this Debenture and to ensure the legality, validity,
enforceability or admissibility in evidence in its jurisdiction of incorporation of this

Debenture.

{b}  Each Chargor shall comply in all respects with all laws to which it may be subjedt, if failure

so to comply has or would be reasonably likely o have a Material Adverse Effect.
Real property

Fach Chargor agrees to consider in good faith providing Fixed Security over any material real

estate acquired by it after the date of this Debenture.
Enforcement of Security

Enforcement
Any time after the occurrence of
{a) an Acceleration Event; or

(b}  arequest from any Chargor to the Security Agent that it exercise any of its powers under

this Debenture,

the Security created by or pursuant to this Debenture is immediately enforceable and the Security
Agent may, without notice to any Chargor or prior authorisation from any courl, in its absolute

discretion:
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14

14.1

142

14.3

{i) secure and perfect its title to all or any part of the Charged Assets;

{il  enforce all or any part of that Securily at the times, in the manner and on the terms
it thinks fit and take possession of and hold or dispose of all or any part of the
Charged Assets (and any assets of the relevant Chargor which, when got in, would
be part of the Charged Assets) at the times, in the manner and on the terms it thinks

fit (including whether for cash or non-cash consideration); and

(il whether or not it has appointed & Receiver, exercise all or any of the rights, powers,
authorities and discretions conferred by the Law of Property Act 1925 (as varied or
extended by this Debenture) on morigagees and by this Debenture on any Receiver

or otherwise conferred by law on mortgagees or Receivers.
Effect of moratorium

Other than in respect of any ficating charge referred to in section A52(4) of Part A1 of the
Insolvency Act 1988, the Security Agent shall not be entitled to exercise its rights under clause
13.1 {(Enforcement), clause 15.1 {Appoiniment and removal) or clause 5.2 {Crystallisation: by
notice) where the right arises as a result of an Event of Default occurring solely due to any person

obtaining, or taking steps to obtain, a moratorium pursuant to Part A1 of the Insolvency Act 1986,
Extension of Powers and Right of Appropriation

Extension of power of sale

The power of sale or other disposal conferred on the Security Agent and an any Receiver by this
Debenture shall operate as a variation and extension of the statutory power of sale under section
101 of the Law of Property Act 1825 and such power shall arise (and the Secured Obligations
shall be deemed due and payable for that purpose) on the date of this Debenture or, in respect
of Charged Assets secured pursuant to a Security Accession Deed, on the date of the Security

Accession Deed.
Restrictions

The restrictions contained in sections 83 and 103 of the Law of Property Act 1925 shall not apply
to this Debenture or to the exercise by the Security Agent of its right to consciidate all or any of
the Security created by or pursuant to this Debenture with any other Security in existence at any
time or to its power of sale, which powers may be exercised by the Security Agent without notice
to any Chargor on or at any time after the Security created by or pursuant to this Debenture has

become enforceable in accordance with clause 13 (Enforcement of Security).

Right of appropriation
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15.1

{a)  Adter the Security created by or pursuant to this Debenture has become enforceable in
accordance with clause 13.1 (Enforcement) to the extent that the provisions of the
Financial Collateral Arrangements (No. 2) Regulations 2003, as amended, (the
Regulations) apply o a Charged Asset, the Security Agent shall have the right to
appropriate all or any part of that Charged Asset in or towards the payment or discharge
of the Secured Obligations and may exercise such right to appropriate upon giving written
notice to the relevant Chargor. For this purpose, the parties agree that the value of that
Charged Asset shall be in the case of any Investments and/or Shares the market value of
such Investments and/or Shares determined by the Security Agent by reference to a public

index or independent valuation, or by such cther process as the Security Agent may select.

(b}  The parties further agree that the method of valuation provided for in this Debenture shall
constitute a commercially reasonable method of valuation for the purposes of the

Regulations.
Statutory powers

The powers conferred by this Debenture on the Security Agent are in addition to and not in
substitution for the powers conferred on morigagees and morigagees in possession under the
Law of Property Act 1925, the Insclivency Act 1986 or otherwise by law (as extended by this
Debenture) and such powers shall remain exercisable from time to time by the Security Agent in
respect of any part of the Charged Assets. In the case of any conflict between the statutory
powers contained in any such Acts and those conferred by this Debenture, the terms of this

Debenture shall prevail.
Appointment of Receiver or Administrator

Appointment and removal

After the Security created by or pursuant to this Debenture has become enforceable in
accordance with clause 13.1 (Enforcement), the Security Agent may by deed or otherwise (acting

through an authorised officer of the Security Agent);
{a)  without pricr notice to any Chargor:

(i) appoint one or more persons to be a Receiver of the whole or any par of the
Charged Assets;

(ii} appoint two or more Receivers of separate parts of the Charged Assets;
{il}y remove (so far as it is lawfully able} any Receiver so appointed;

{ivy appoint another person(s} as an additional or replacement Receiver(s); and
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{v} appoint cne or more persons to be an administrator of any Chargor pursuant to

paragraph 14 of Schedule B1 of the Insolvency Act 1986; and

(b}  appoint one or more persons {o be an administrator of any Chargor pursuant to paragraph
12 of Schedule B1 of the Insolvency Act 1986,

Capacity of Receivers

Each person appointed o be a Receiver pursuant to clause 15.1 (Appointment and removal}
shall be:

{a) entitled to act individually or together with any other person appointed or substituted as

Receiver;

(b}  the agent of each Chargor which shall be solely responsible for the Receiver's cantracts,
engagements, acls, omissions, defaulls, losses and liabilities and for the payment of the
Receiver's remuneration and no Receiver shall at any time act as agent for the Security
Agent and no Secured Party will incur any liability {either to the Chargors or to any other

person) by reason of the appoiniment of a Receiver or for any other reason; and

{c} entitled to be remunerated at a rate to be fixed by the Security Agent from time o time

{without being limited to the maximum rate specified by the Law of Property Act 1925},
Statutory powers of appointment

The powers of appointment of a Receiver shall be in addition to all stalutory and other powers of
appeintment of the Security Agent under the Law of Property Act 1925 (as exiended by this
Debenture) or otherwise and such powers shall remain exercisable from fime to time by the

Security Agent in respect of any part of the Charged Assets.

Powers of Receivers

Every Receiver shall (subject to any restrictions in the Receiver's instrument of appointment but
notwithstanding any winding-up or dissclution of any Chargoer) have and be entitled to exercise,
in relation 1o the Charged Assets (and any assets of any Chargor which, when got in, would be
Charged Assets) in respect of which the Receiver was appointed, and as varied and extended
by the provisicns of this Debenture (in the name of or an behalf of any Chargor or in the Receiver's

own name and, in each case, at the cost of that Chargor):

{a} all the powers conferred by the Law of Property Act 1925 on morigagors and on

mortgagees in possession and on receivers appointed under that Act;

(b}  all the powers of an administrative receiver set out in Schedule 1 1o the Insolvency Act

1986 (whether or not the Receiver is an administrative receiver);
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182

{c} all the powers and rights of an absolute owner and power to do or omit to do anything

which any Chargor itself could do or omit to do; and

(d} the power to do all things (including bringing or defending proceedings in the name or on

behalf of any Chargor) which seem {0 the Receiver to be incidental or conducive to:

(i} any of the functions, powers, authorities or discretions which are conferred on or

vested in the Receiver;

{il  the exercise of the Collateral Rights (including realisation of all or any part of the

assets in respect of which that Receiver was appointed); or

(i}  bringing to the Receiver's hands any assets of any Chargor forming part of, or which

when got in would be, Charged Assets.
Application of Proceeds

All monies received or recovered and any non-cash recoveries made or received by the Security
Agent or any Receiver pursuant to this Debenture or the powers conferred by it shall {subject to
the claims of any person having prior rights thereto and by way of variation of the provisions of
the Law of Property Act 1925) be applied first in the payment or other discharge of the costs,
charges and expenses incurred and payments made by the Receiver, the payment or cther
discharge of the Receiver's remuneration and of any liabilities incurred by the Receiver in, or
incidenial to, the exercise of any of the Receiver's powers, and thereafter shall be applied by the
Security Agent (notwithstanding any purported appropriation by any Chargor) in accordance with
the terms of the Intercreditor Agreement,

Protection of Purchasers

Consideration

The receipt of the Security Agent or any Receiver shall be conclusive discharge to a purchaser
and, in making any sale or disposal of any of the Charged Assets or making any acquisition, the
Security Agent or any Receiver may do so for such consideration {whether cash or non-cash), in

such manner and on such terms as it thinks fit.
Protection of purchasers

No person (including a purchaser) dealing with the Security Agent or a Receiver or its or his

agents will be concerned fo enquire:

{a) whether the Secured Obligations have become payable;

29



DocuBign Envelope ID: A7CE6DD2-00E4-46D8-028F-AG0CB431B709

19

19.1

182

20

201

{b}  whether any power which the Security Agent or a Receiver is purporting io exercise has

become exercisabie or is being properly exercised;
(¢}  whether any money remains due under the Debt Documents; or

{d}  how any money paid to the Security Agent or to that Receiver is to be applied.
Power of Attorney

Appeointment and powers

Fach Chargor by way of security irrevocably appoints the Securily Agent and any Receiver
severally fo be its attorney and in its name, on its behall and as ifs act and deed to execute,
deliver and perfect all documents and do all things which the attorney may consider to be required

or desirable for:

{a) carrying out any obligation imposed on any Chargor by this Debenture or any cther
agreement binding on such Chargor to which the Security Agent is party (including the
execution and delivery of any deeds, charges, assignments or other security and any
transfers of the Charged Assets and perfecting and/or releasing the Security created or

intended to be created in respect of the Charged Assets); and

(b}  enabling the Security Agent and any Receiver o exercise, or delegate the exercise of, any
of the Collateral Rights (including, after the occurrence of an Acceleration Event, the

exercise of any right of a legal or beneficial owner of the Charged Assets),

provided that the powers conferred on the Security Agent or any Receiver pursuant o this

Clause 19.1 shall only be exercisable by the Security Agent or any Receiver:
{iy upon and/or after the cccurrence of an Acceleration Event; or

(i  following any failure by a Chargor to comply with any of its obligations under this
Debenture or any other Debt Document within twenty (20) Business Days of a

Chargor being notified of such failure.
Ratification

Each Chargor shall ratify and confirm all things done and all documents executed by any atiorney

in the exercise or purported exercise of all or any of the altorney's powers.
Effectiveness of Security

Continuing Security
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{a)  The Security created by or pursuant to this Debenture shall remain in full force and effect
as a continuing security for the Secured Obligations unless and until discharged by the

Security Agent in writing.

(b} No part of the Security from time o time intended to be created by this Debenture will be
considered satisfied or discharged by an intermediate payment, discharge or satisfaction

of the whole or any part of the Secured Gbligations.
Cumulative rights

The Security created by or pursuant to this Debenture, and the Collateral Rights, shall be
cumulative, in addition to and independent of every other Security which the Security Agernit or
any other Secured Party may at any time hold for the Secured Cbligations or any other obligations
or any rights, powers and remedies provided by law and shall operate as an independent Security
notwithstanding any receipt, release or discharge endorsed on or given in respect of or under
any such cther Security. No prior Security held by the Security Agent (whether in its capacity as
trustee or otherwise) or any of the cther Secured Parties over the whole or any part of the

Charged Assets shall merge into the Security created by this Debenture.
No prejudice

The Security created by or pursuant to this Debenture, and the Collateral Rights, shall not be
prejudiced by any unenforceability or invalidity of any other agreement or document or by any
time or indulgence granted to any Chargor or any cther person, or the Security Agent {whether
in its capacity as trustee or otherwise) or any of the cther Secured Parties or by any variation of
the terms of the trust upon which the Security Agent holds the Security or by any other thing

which might otherwise prejudice that Security or any Collateral Right.
Remedies and waivers

No failure on the part of the Security Agent to exercise, nor any delay on its part in exercising,
any Collateral Right, shall operate as a waiver of that Collateral Right or constitute an election to
affirm this Debenture. No election to affirm this Debenture on the part of the Security Agent shall
be effective unless it is in writing. No single or partial exercise of any Collateral Right shall

preclude any further or other exercise of that or any other Collateral Right.
No liability

None of the Security Agent, its nominee(s) or any Receiver shall be liable:
{a) toaccount as a morigagee or morlgagee in possession;

{b} for any default or omission for which a mortgagee in possession might be liable; or
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{c} for any loss arising by reason of taking any acltion permitted by this Debenture or any
neglect or default in cannection with the Charged Assets or taking possession of or

realising all or any part of the Charged Assets,

except in the case of gross negligence or wilful misconduct upon its part.

Partial invalidity

If, at any time, any provision of this Debenture is or becomes illegal, invalid or unenforceable in
any respect under the law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions of this Debeniure nor of such provision under the laws of any other
jurisdiction shall in any way be affected or impaired thereby and, if any part of the Security
intended 1o be created by or pursuant fo this Debenture is invalid, unenforceable or ineffective

for any reason, that shall not affect or impair any other part of the Security.
Waiver of defences

The obligations assumed, and the Securily created, by each Chargor under this Debenture, and
the Collateral Rights, will not be affected by any act, omission, matter or thing which, but for this
clause 20.7, would reduce, release or prejudice any of its obligations under, or the Security
created by, this Debenture (whether or not known io that Chargor or any Secured Party)

including:

{a) any time, waiver or consent granted fo, or camposition with, any Debtor or other person;

(b} the release of any other Debtor or any other person under the terms of any compasition or

arrangement with any creditor of any member of the Group;

{c} the taking, variation, comipromise, exchange, renewal or release of, or refusal or neglect
to perfect, take up or enforce, any rights against, or Security over assets of, any Debior or
other person or any non-presentation or non-observance of any formality or other
requirement in respect of any instrument or any failure to realise the full value of any

Security;

{d}  anyincapacity or lack of power, authority or legal personality of or dissolution or change in

the members or status of, any Debtor or any other person,

{e) any amendment, novation, supplement, extension, restatement {in each case, however
fundamental and whether or not more onerous) or replacement of a Debt Document or any
other document or Security or of the Secured Obligations including any change in the
purpose of, any extension of or increase in any Facility or the addition of any new Facility

under any Debt Document or other document or Security;
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{f any unenforceability, illegality or invalidity of any obligation of any person under any Debt

Document or any other document or Security or of the Secured Cbligations; and

{g) anyinsolvency or similar proceedings.

Chargor intent

Without prejudice fo the generality of clause 20.7 (Waiver of defences), each Chargor expressly
confirms that it infends that the Security created under this Debenture, and the Collateral Righis,
shall extend from time to time to any (however fundamental and of whalsoever nature, and
whether or not more onerous) variation, increase, exiension or addition of or to any of the Debt
Documents and/or any facility or amount made available under any of the Debt Documents for
the purposes of or in connection with any of the following: business acquisitions of any nature;
increasing working capital; enabling investor distributions to be made; carrying out restructurings;
refinancing existing facilities; refinancing any other indebtedness; making faciliies available to
new borrowers; any other variation or extension of the purposes for which any such facility or
amcunt might be made available fram time to iime; and any fees, costs andfor expenses

associated with any of the foregeing.

Immediate recourse

EFach Chargor waives any right it may have of first requiring any Secured Party {or any trustee or
agent on its behalf) to proceed against or enforce any other rights or Security or claim payment
from any other person before claiming from that Chargor under this Debenture or enforcing the
Security created by this Debenture. This waiver applies irrespective of any law or any provision

of this Debenture to the contrary.

Deferral of righis

Until the end of the Security Period, no Chargor will exercise any rights which it may have by

reason of performance by it of its obligations under this Debenture:

{a} tobe indemnified by an Debtor or in respect of any other person;

{b}  toclaim any contribution from any guarantor or any other person in respect of any Deblor's

obligations under the Debt Documents;

{c) totake the benefit (in whole or in part and whether by way of subrogation or otherwise) of
any rights of any Secured Party under the Debt Documents or of any other guaraniee or
Security taken pursuant to, or in connection with, the Debt Documents by any Secured

Party;
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21.2

21.3

{d} o bring legal or cther proceedings for an order requiring any Debtor or other person to
make any payment, or perform any obligation, in respect of which any Debtor or other

person has given a guarantee, undertaking or indemnity under any Debt Document;
{e) 1o exercise any right of set-off against any Debior or other person; andior

{f to claim or prove as a creditor of any Debtor or cther person in competition with any

Secured Party.

if any Chargor receives any benefit, payment or distribution in relation io such rights it shall hold
that benefit, payment or distribution to the extent necessary to enable all amounts which may be
or become payable to any Secured Party by the Deblors under or in connection with the Debt
Documents to be repaid in full on trust for the Secured Parties and shall promptly pay or transfer
the same 1o the Security Agent or as the Security Agent may direct for application in accordance

with clause 17 (Application of Proceeds).
Additional Security

The Security created by each Chargor under this Debenture and the Collateral Rights are in
addition to and are not in any way prejudiced by any other guarantee or Security now or
subsequently held by any Secured Party.

Prior Security interests

Redemption or transfer

in the event of any action, proceeding or step being taken to exercise any powers or remedies
conferred by any pricr ranking Security against any of the Charged Assets or in case of exercise
by the Security Agent or any Receiver of any power of sale or right of appropriation or application
under this Debenture, the Security Agent may redeem such prior Security or procure the transfer
thereof to itsslf.

Accounts

The Security Agent may settle and agree the accounts of the pricr Security and any accounts so

setiled and agreed will be conclusive and binding on each Chargor.
Costs of redemptian or transfer

All principal monies, interest, costs, charges and expenses of and incidental to any redemption
or transfer will be paid by each Chargor to the Security Agent on demand together with accrued
interest thereon calculated in accordance with clause 10.3 (Defawlt interest) of the Facilities

Agreement.
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24.2

Subsequent Security Interests

If the Security Agent {acting in its capacity as trustee or ctherwise) or any of the other Secured
Parties at any time receives or is deemed 1o have received notice of any subsequent Security,
assignment or iransfer affecting all or any part of the Charged Assets which is prohibited by the
terms of any Debt Document, all payments thereafter made by or on behalf of the relevant
Chargor to the Security Agent {whether in its capacity as trustee or ctherwise) or any of the other
Secured Parties will (in the absence of any express contrary appropriation by that Chargor) be
treated as having been credited to a new account of that Chargor and not as having been applied

in reduction of the Secured Obligations at the time that notice was received.
Suspense Accounis

All monies received, recovered or realised by the Security Agent under this Debenture (including
the proceeds of any conversion of currency) may in the discretion of the Security Agent be
credited to any interest bearing suspense or impersonal account(s) maintained with any bank,
building sociely, financial institution or other person which the Security Agent considers
appropriate {including itself} for so long as it may think fit {the interest being credited to the
relevant account) pending their application from time 1o time at the Security Agent's discretion, in
or towards the discharge of any of the Secured Obligations and save as provided herein no party
will be entitled to withdraw any amount at any time standing to the credit of any suspense or

impersonal account referred to above.
Release of Security

Release of Security

Upon the expiry of the Security Period, the Security Agent shall, at the request and cost of each
Chargor, release and cancel the Security created by this Debenture and procure the
reassignment to the relevant Chargor of the property and assets assigned io the Security Agent
pursuant to this Debenture, in each case subject to clause 24.2 (Clawback) and without recourse

to, or any representation or warranty by, the Security Agent or any of its nominees.
Clawback

If the Security Agent reasonably considers that any amount paid or credited to any Secured Party
is capable of being avoided or reduced by virtue of any bankruptey, insoivency, liguidation or
similar laws, the liability of each Chargor under this Debenture and the Security created by that
document will continue and such amount will not be considered to have been irrevocably paid or

credited.
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Set-Off

Each Charger authorises the Security Agent (but the Security Agent shall not be obliged to
exercise such right), affer the Security created by or pursuant o this Debenture has become
enfarceable in accordance with clause 13.1 {Enforcement), 1o set off against the Secured
Obligations any amount or other obligation (contingent or otherwise) owing by the Security Agent
to any Chargor and apply any credit balance to which that Chargor is entitled on any account
with the Security Agent in accordance with clause 17 (Application of Proceeds) (notwithstanding

any specified maturity of any deposit standing to the credit of any such account).
Changes to the Parties

No assignments or transfers by Chargor

No Chargor may assign any of its rights or transfer any of its rights or obligations under this

Debenture.
Assignments by the Security Agent

The Security Agent may assign all or any of iis rights under this Debenture. The Securily Agent
shall be entitled to disclose such information concerning any Chargor and this Debenture as the
Security Agent considers appropriate to any actual or proposed direct or indirect assignee or to

any person to whom information may be required to be disclosed by any applicable law.
Additional Chargors

(2}  Each parly to this Debenture acknowledges and agrees that a member of the Group may
become an Additional Chargor and party to this Debenture by executing and delivering a

Security Accession Deed.

(b}  Each Chargor other than the Company irrevocably appoinis the Company as its attorney

for the purpose of executing a Security Accession Dead on its behalf.
Successors

This Debenture shall remain in effect despile any amalgamation or merger (however effecied)
relating to the Security Agent. References to the Security Agent shall include (i) any transferee,
assignee or successor in title of the Security Agent, (i) any entity info which the Security Agent
is merged or converted or with which it may be consolidated, {iii) any legal entity resulting from
any merger, conversion or consolidation to which such Security Agent is a parly and {iv) any
other person who, under the laws of its jurisdiction of incorporation or domicile, has assumed the

rights and obligations of the Security Agent under this Debenture or to which, under such laws,
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thase rights and obligations have been transferred {such person described in (i) to {iv} being a

successor to the Security Agent for all purposes under the Debt Documents).
Notices

Any communication made under cor in connection with this Debenture shall be made in

accordance with the provisions set oul in clause 22 {Notices) of the Intercreditor Agreement.
Expenses, Stamp Taxes and Indemnity

Expenses

Each Chargor shall, within three Business Days on demand of the Securily Agent, reimburse the
Security Agent for all the costs and expenses (including legal fees) on a full indemnity basis

together with any VAT thereon incurred by it in connection with:

{a) the neggctiation, preparation and executicn of this Debenture and the completion of the

transactions and perfection of the Security contemplated in this Debenture; and

(b} the exercise, preservation and/or enforcement of any of the Collateral Rights or the
Security contemplated by this Debenture or any proceedings instituted by or against the
Security Agent as a consequence of taking or holding the Security or of enforcing the
Collateral Rights,

and shall carry interest from the date of such demand until so reimbursed in accordance with

clause 10.3 (Default interest) of the Fadilities Agreement.
Stamp Taxes

Each Chargor shall pay all stamp, registration, notarial and other taxes and fees to which this
Debenture, the Security contemplated in this Debenture or any judgment given in connection with
it is or at any time may be subject and shall, within five Business Days of demand, indemnify the
Security Agent on demand against any liabilities, losses, costs, claims and expenses resulting

from any failure to pay or delay in paying any such tax,
Indemnity

Each Chargor shall, notwithstanding any release or discharge of all or any part of the Security
created by or pursuant to this Debenture, indemnify the Security Agent, its agents, attorneys and
any Receiver against any action, proceeding, claims, losses, liabilities and costs which it may
sustain as a consequence of any breach by any Chargor of the provisions of this Debenture, the
exercise or purported exercise of any of the rights and powers conferred on them by this

Debenture or otherwise relating to the Charged Assets.
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31.3

Discretion and Delegation
Discretion

Any liberty or power which may be exercised or any determination which may be made under
this Debenture by the Security Agent or any Receiver may, subject to the terms and conditions
of the intercreditor Agreement, be exercised or made in its absolute and unfettered discretion

without any obligation to give reasons,
Delegation

{a) Each of the Security Agent and any Receiver shall have full power to delegate (either
generally or specifically) the powers, authorities and discretions conferred on it by this
Debenture (including the power of altorney) on such terms and conditions as it shall see
fit which delegation shall not preclude the subsequent exercise, any subsequent
delegation or any revocation of such power, authority or discretion by the Security Agent

or the Regeiver itself.

(b}  Neither the Security Agent nor any Receiver shall be in any way responsible or liableto a
Chargor or any other person for any cost, expense, loss or liability arising fram any act,

omission, default, or misconduct on the part of any delegate or sub-delegate.
Governing Law

This Debenture and all non-contractual obligations arising out of or in connection with it are

governed by English law.
Jurisdiction

English Courts

The courts of England have exclusive jurisdiction to seifle any dispute arising out of or in
comnection with this Debeniure {including a dispute relating fo the existence, validity or
termination of this Debenture or the consequences of its nullity or any non- contractual obligations

arising out of or in connection with this Debenture) (a Dispute).
Convenient forum

tach Chargor agrees that the courts of England are the most appropriate and convenient courts

to settle Disputes and, accordingly, that no Chargor will argue to the contrary.

Exclusive jurisdiction
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Notwithstanding clause 31.1 (English Courts), the Security Agent may take proceedings relating
to a Dispute in any other courts with jurisdiction. To the extent allowed by law the Security Agent

may take concurrent proceedings in any number of jurisdictions.

THIS DEBENTURE has been signed by the Security Agent and executed as a deed by each Original

Chargor and is delivered by them as a deed on the dale staled at the beginning of this Debenture.

39



DocuBign Envelope ID: A7CE6DD2-00E4-46D8-028F-AG0CB431B709

Schedule 1
The Original Chargors

ASOS PLC, registration England and Wales Greater London House
number 04006623 Hampstead Road
London

England NW1 7FB
Email: freasury@ASOS5.com

Attention: Treasury

Department
ASOS . com Limited, England and Wales Greater London House
registration nurmber 03584121 Hampstead Road
London

England NW1 7FB
Email: treasury@ASOS5.com

Attention: Treasury

Department
ASOS Intermediate Holdings England and Wales Greater London House
Limited, registration number Hampstead Road
084902269 London

England NW1 7FB
Email: reasury@ASCS.com

Aftention: Treasury

Department
Mornington & Co (No. 1) England and Wales Greater London House
Limited, registration number Hampstead Road
08506761 London

England NW1 7FB

Email: freasury@ASOS.com
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Aftention: Treasury

Department

Mornington & Co (No.2)
Limited, registration number
0BROBETT

England and Wales

Greater London House
Hampstead Road
London

England NW1 7FB

Email: freasury@ASOS.com

Attention: Treasury

Department
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Schedule 2

Shares and investments

Shares

Holdings Limited

£1 each

tMornington & Co (No. 1} 3,451,339 Class A shares of 94
Limited £0.0000001 each
Mornington & Co (No.1} 11 Class B shares of £1 each 95
Limited
Mornington & Co (No.1} 1 Class C share of £0.0000001 | 73
Limited each
Mornington & Co (No.2} 3,531,334 Class A shares of 61
ASOS PLC
Limited £0.0000001 each
Mornington & Co (No.2) 13 Class B shares of £1 each 62
Limited
Morningten & Co (No.2) 1 Class C shares of 28
Limited £0.0000001 each
ASOS intermediale Holdings | 1,000,002 Class A shares of 6
Limited £1.00 each
Mornington & AS0S Intermediate Holdings | 125,364 Class B shares of 4
Co {No.1) Limited £1.00 each
Limited
Mornington & AB0S Intermediate Holdings | 128,269 Class B shares of 5
Co (No.2) Limited £1.00 each
Limited
ASOS Eight Paw Projects Limited 100 ordinary shares of £1 each | 2
Intermediate AS0S5.com Limited 2 preferred ordinary shares of | 3
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ASOS.com Limited 1,006,000 subordinated 4

ordinary shares of £1 each

ABOS Marketplace Limited 1 ordinary shares of £1 each 2

ASOS Payments Holding 100 ordinary shares of £1 sach | 2
Limited

AS0S Projects Limited 100 ordinary shares of £1 each | 2
ASO0S Global Limited 100 ordinary shares of £1 each | 2

ASOS Transaction Services | 100 ordinary shares of £1 each | 2
Limited

ABOS Ventures Limited 100 ordinary shares of £1 each | 1

Crooked Tongues Limited 50 Ciass A shares of £1 each 1

ASOSE.com
Crooked Tongues Limited 45 Class A shares of £1 each 2
Limited
ASOS Holdings Limited 90 ordinary shares of £1 each | 2
investments
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Schedule 3

Specific Contracts
ASOS JV Loan
Equity Support Letters
Parent Downstream Loan
Australia Payment Processing Agreement
Australia Amendment Deed
US Payment Processing Agreement

US Amendment Deed

44



DocuBign Envelope ID: A7CE6DD2-00E4-46D8-028F-AG0CB431B709

Schedule 4
Relevant ISDA Master Agreements

1942 ISDA Master Agreement together with the schedule thereio dated 28 February 2020 between
ASOS . com Limited and BNP Paribas.

2002 15DA Master Agreement together with the schedule thereto dated 21 February 2020 between
ASQOS . com Limited and Citibank Europe ple,

1992 ISDA Master Agreement together with the schedule theretc dated 27 July 2016 between
ASCS . com Limited and Lloyds Bank ple.

1992 15DA Master Agreement together with the schedule thereto dated 10 August 2016 between
ASOE com Limited and Barclays Bank plc.

1992 [SDA Master Agreement fogether with the schedule thereto dated 3 August 2016 between
ASOS.com Limited and HSBC Bank Plc.
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Schedule 5

Material Intellectual Property and Domain Names

Part 1
Registered Trade Marks

1 EUTM AS0S 14,18, 35 004524997 Registered | ASOSPLC
2 EUTM ASOS 16, 35 (12192886 Registered | ABOS PLC
3 EUTM 4505 3, 8,9, 14,16, | 012398781 Registered | ASOS PLC
18, 25, 35
4 EUTM a-logo (2013) | 9, 16, 35, 38, 013815117 Registered | ASOS PLC
41,42, 45
5 EUTM ASOS 36, 38, 39, 41, | 013593132 Registered | ASOSPLC
42,45
6 EUTM AS0S8 3,45 8,9 016053101 Registered | ABOS PLC
14, 16, 18, 20,
21, 24, 25, 26,
28, 35
7 EUTM asos stylised | 35 017011552 Registered | ASOS PLC
in black box
8 FUTM LOOPED 9, 14, 35, 42, 017320789 Registered | ASOS PLC
Stylised with | 45
A Logo
9 EUTM a-logo (2017) | 3, 4, 8,9, 10, 017435189 Registered | ASOS PLC
11, 14, 18, 18,
20, 21, 24, 25,
26, 28, 35, 36,
38, 39, 41, 42,
45
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10 EUTHM 4505 3,5, 8,9, 10, (174488911 Registered | ASOS PLC
11, 14, 186, 18,
20, 21, 24, 25,
26, 28, 35, 36,
38, 41,42, 45
11 EUTM FASOS 3,35 017548928 Registered | ASQOS PLC
12 EUTM A0S 48,9 11,18, | 017923801 Registered | ASOS PLC
SUPPLY 19, 20, 21, 24,
26,27, 35
13 EUTM ASOS 3,9, 14, 186, 017930164 Registered | ASQOS PLC
DESIGN 18, 24, 25, 35
14 EUTM ASOS 9, 14, 18, 18, (17930174 Registered | ASOS PLC
EDITICN 24, 25, 35
15 United ASCOS 3,8, 9 11, 14, | UKOD0C2530 | Registered | ASOS PLC
Kingdom 18, 21,26, 35, | 115
36
16 United ASOS 41 UKQ0003093 | Registered | ASOS PLC
Kingdom 871
17 United "&" logo 9, 16, 35, 36, UKO0003093 | Registered | ASOS PLC
Kingdom {series of 2} 38, 39, 41, 42, | 868
45
18 United ASOS/asos 2 UKO0003097 | Registered | ASOS PLC
Kingdem {Series of 2) 973
19 United ASOS 36, 38, 39, 42, | UKOC003160 | Registered | ASOS PLC
Kingdem 45 739
20 United "a" logo 3, 14,18, 25 UKO0003196 | Registered | ASOSPLC
Kingdom {series of 2} 365
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21 United ASDS 3,4, 8,8, 14, UKO0003197 | Registered | ASOS PLC
Kingdom 16, 18, 20, 21, | 152
24,25, 26, 28,
35
22 United asos stylised | 3,4,5,8, 9, UKO0003207 | Registered | ASOS PLC
Kingdom in black box 14,16, 18, 20, | 900
21, 24, 25, 26,
28, 35, 36, 38,
39, 41,42, 45
23 United a-logo (2017} | 38 UK00003230 | Registered | ASOS PLC
Kingdom 821
24 United LOGPED 9, 14, 18, 25, 00003224970 | Registered | ASOS PLC
Kingdom Stylised with | 35, 38, 41, 42,
A Logo 45
25 United FASOS 3,5, 8,9, 11, 00003234994 | Registered | ASOS PLC
Kingdom 18, 20, 21, 26,
35, 41, 42, 44,
45
26 United a-logo (2017) | 3,4,5,8, 9, 00003228664 | Registered | ASOS PLC
Kingdom 10, 11, 14, 15,
16, 18, 20, 21,
24,25, 26, 28,
35, 36, 38, 41,
42,45
27 United LOGPED BY | 9, 14, 18, 25, 00003224967 | Registered | ASOS PLC
Kingdom ASDS 35, 38, 41, 42,
45
28 United 4505 3,5 8,910, 00003229988 | Registered | ASOS PLC
Kingdom 11, 14, 16, 18,
20, 21, 24, 25,

48




DocuBign Envelope ID: A7CE6DD2-00E4-46D8-028F-AG0CB431B709

26, 28, 35, 36,
38, 41,42, 45
29 United 4505 3,5 8,9, 10, 00003269112 | Registered | ASOS PLC
Kingdom 11, 14, 18, 18,
20, 21, 24, 25,
26, 28, 35, 36,
38,41,42, 45
30 United FASOS 3,5 8,9, 11, UKO0C003274 | Registered | ASCS PLC
Kingdom 18,20, 21,26, | 530
35, 41,42, 44,
45
31 United ASOS 9, 18, 35, 41, 00003294037 | Registered | ASOS PLC
Kingdom SCOoUT 45
32 United ASGS 4,8,9 11,16, | 00003320806 | Registered | ASOGS PLC
Kingdom SUPPLY 19, 20, 21, 24,
26,27, 35
33 United ASOS 3,8, 14, 16, 00003324186 | Registered | ASOS PLC
Kingdom DESIGN 18, 24,25, 35
34 United ASOS 9, 14,16, 18, (0003324163 | Registered | ASOSPLC
Kingdom EDITION 24,25, 35
35 United ASOS 4505 3,5, 8,10, 14, | UKOG003412 | Registered | ASOSPLC
Kingdom 16, 18, 24, 25, | 939
26, 27, 28, 35,
36, 38,41, 42
36 Linited ASOS 3,9, 14, 16, UK00003492 | Registered | ASOS PLC
Kingdom DESIGN 18, 21, 24, 25, | 538
Logo (Series | 26, 35
of 4)
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37 EUTM ASOS 3,9, 14,18, 1581412 Registered | ASOS PLC
DESIGN 18, 21, 24, 25,
{Stylised) 26, 35
38 EUTM a-logo (2017 1 9, 35 018346744 Registered | ASOS PLC
plus ABOS
39 EUTM a-logo (2017) | 9, 35 (018351291 Registered | ABOS PLC
40 United ASOS 9, 16, 35, 41, UKOG003571 | Registered | ASCSPLC
Kingdom STUDIOS 45 986
41 United ASOS 14,18, 35 UKO0904524 | Registered | ASOSPLC
Kingdom 997
42 United ASOS 16, 35 UK02912192 | Registered | ASOS PLC
Kingdom 8886
43 United 4505 3,8,0, 14,16, | UK0O0212398 | Registered | ASOSPLC
Kingdom 18, 25,35 781
44 United a-logo (2013} | 9, 16, 35, 38, UKO(913615 | Registered | ASOS PLC
Kingdom 41,42, 45 17
45 United ASOS 36, 38, 39, 41, | UK00213593 | Registered | ASOSPLC
Kingdom 42 45 132
46 United ASOS 3,4,5 8,9 14 | UKOC216053 | Registerad | ASOS PLC
Kingdom 16, 18, 20, 21, | 101
24,25, 26, 28,
35
47 United asos stylised | 35 UKGO917011 | Registered | ASGS PLC
Kingdom in black box 552
48 United 4505 3,5, 8,910, UKO(917448 | Registered | ASOS PLC
Kingdom 11, 14, 16, 18, | 911
20, 21, 24, 25,
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26, 28, 35, 36,
38, 41,42, 45
49 United FASOS 3, 35 UKOD917548 | Registered | ASOS PLC
Kingdom 928
50 Uinited AS0OS 4,8,9 11,16, | UK00217923 | Registered | ASOS PLC
Kingdom SUPPLY 18, 20, 21, 24, | 801
26, 27,35
51 United ASOS 3,9, 14, 16, UKO0917930 | Registered | ASCS PLC
Kingdom DESIGN 18, 24,25, 35 | 164
52 United ASOS 9, 14, 16, 18, UKD0917930 | Registered | ASGS PLC
Kingdom EDITION 24,25, 35 174
53 United a-logo (2017) | 9, 35 UKOG003582 | Registered | ASOS PLC
Kingdom plus ASQOS 505
54 United ASOS 27 UKO0003628 | Registered | ASCS PLC
Kingdom 440
55 United ASOS 9, 14,18, 25, UKQO0003648 | Registered | ASOS PLC
Kingdom ACTUAL 26, 35 574
56 United ASQOS + 9, 16, 36 UKO0003685 | Registered | ASGS PLC
Kingdom White Noise 236
patiern (Gift
Card)
57 United a-logo (2021} | 3,4,5,8, 9, UKOG003685 | Registered | ASOSPLC
Kingdem (Series of 10, 11, 14, 15, | 298
two) 18, 20, 21, 24,
25, 26, 27, 28,
35, 36, 38, 39,
41,42, 45
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58

United
Kingdom

a-logo {2021
mobile app

face)

3,45, 8 8,
10, 11, 14, 15,
18, 20, 21, 24,
28, 26, 27, 28,
35, 36, 38, 39,
41,42, 45

UKOR003605
900

Registered

ASOS PLC

50

United
Kingdom

a-logo (2021)
{face of
mobile app)
plus AS0OS

3,45 8,8
10, 11, 14, 15,
18, 20, 21, 24,
258, 26, 27, 28,
35, 36, 38, 39,
41,42, 45

UKOG003686
604

Registered

ABOS PLC

60

EUTM

a-logo 2021

3,4,5 89,
10, 11, 14, 15,
18, 20, 21, 24,
25, 26, 27, 28,
35, 36, 38, 39,
41,42, 45

1700349

Registered

ASOS PLC
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Part 2

Domain Names

ASOS.com Limited ASB08.C0M Generic Top Level C8C Corporate
domain Domains, Inc.

ASOE .com Limited asos.co.uk UK C8C Corporate
Domains, Inc.

ASOS com Limited asosplc.com Generic Top Level CSC Corporate
domain Domains, Inc.

ASOS.com Limited asos.fr France C8C Corporate
Domains, Inc.

AB0S8.com Limited AS08.US.com Alternate Extension S0 Corporate
Domains, Inc.

ASQOS.com Limited asos.com.de Alternate Extension C5C Corporate
Domains, Inc.
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Part 3

Registered Designs

1 EU 005823978-0001 Registered 14 Nov ASOS ple
o 16 2023
2 UK 9005823978000 Registered 14 Nov AS0OS ple
o 2023
90058239780016
3 EU 005136009-0004 Registered 28 Mar ASOS plc
2028
4 UK 80051360000004 Registered 28 Mar ASOS ple
2028
5 Eu 005136009-0007 Registered 28 Mar ASQS pic
2028
6 UK 90051360090007 Registered 28 Mar ASOS ple
2028
7 EU 005136009-0005 Registered 28 Mar ASCS ple
2028
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8 UK L . 90051 360080005 Registered 28 Mar ASOS ple
Yo 2028
%o
%
mmm;
0 EU G05136002-0001 Registered 28 Mar ASOS ple
2028
10 UK 90051360090001 Registered 28 Mar ASOS ple
2028
1 El 005136009-0002 Registered 28 Mar ASOS ple
2028
12 UK 0051360080002 Registered 28 Mar ASOS pie
2028
13 EY 005136009-0003 Registered 28 Mar AS0S ple
2028
14 UK 20051360080003 Registered 28 Mar ASOS ple
2028
18 EuU 005136009-0006 Registered 28 Mar ABOS ple
2028

L13)
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Bk 0051360000006 | Registered | 28 Mar ASOS ple
2028

7Ry 005136009-0008 | Registered | 28 Mar ASOS ple
2028

1k 0051360090008 | Registered | 28 Mar ASOS ple
2028

9 Ry 005136009-0017 | Registered | 28 Mar ASOS ple
2028

20 1k 90051360000017 | Registered | 28 Mar ASOS ple
2028

21 ey 005136009-0018 | Registered | 28 Mar ASOS pic
RCD 2028

22 |k 0051360090018 | Registered | 28 Mar ASOS ple
2028

23 gy 005136009-0019 | Registered | 28 Mar ASOS ple
RCD 2028
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24 UK 90051380080019 Registered 28 Mar ASOS ple
2028

25 EU 005136009-0009 Registered 28 Mar ASBOS ple
RCD 2028

26 UK 90051360020009 Registered 28 Mar AS0S ple
2028

27 £y 005136009-6010 Registered 28 Mar ASOS ple
RCD 2028

28 UK 90051360020010 Registered 28 Mar AS0OS ple
2028

29 EU 005136009-0011 Registerad 28 Mar ASOS ple
RCD 2028

30 UK 90051360080011 Registered 28 Mar AS0S ple
2028

3 EU 0051360090012 Registered 28 Mar ASOS ple
RCD 2028
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32 UK 90051380080012 Registered 28 Mar ASOS ple
2028

33 EU G05136009-0013 Registered 28 Mar AS0S ple
2028

s UK 20051350000013 Registered 28 Mar ASOS ple
2028

3 EU 005136009-6014 Registered 28 Mar AS0S plc
RCD 2028

36 UK 90051360090014 Registered 28 Mar ASQGS ple
2028

¥ EU 005136009-0015 Registered 28 Mar ASQOS ple
RCD 2028

38 UK 900513560000015 Registered 28 Mar ASQOS pie
2028

39 EU 005136009-0016 Registered 28 Mar ABGS plo
RCD 2028
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40 UK 900513600900186 Registered 28 Mar ASOS ple
2028
41 (=] 005178019-0001 Registered 28 Mar ASOS ple
to 0020 2028
42 UK 90051780180001 Registered 28 Mar ASCS plc
to 2028
90051730190020
43 EU 005134970-0001 Registered 28 Mar ASOS ple
o 0022 2028
44 UK 90051349700001t0 | Registered 28 Mar ASGS pic
90051349700022 2028
45 EU 005178506-G001 Registered 28 Mar ASOS ple
to 0020 2028
46 UK 90051785060001 Registered 28 Mar ASOS ple
to 2028
90051785060020
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47

90051355140022

EU 005135514-0001 Registered 28 Mar ASOS ple
to 0022 2023

48 UK 9005135514000 Registered 28 Mar ASOS ple
o 2023

€0
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Schedule 6

Designated Accounts
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Schedule 7

Form of Additional Relevant ISDA Master Agreement Notice

To: [®]asirustee for the Secured Parties {the Security Agent)
Date: [e]

We refer to the Debenture dated [«] (the Debenture) between, among cthers, us and the Security Agent.

Unless defined herein, a term defined in the Debenture has the same meaning in this notice.
We also refer to [details of ISDA Master Agreements] (the Agreements). We hereby confirm that:

1 we have chiained the consent from each counterparty to any Agreement to the assignment of
the Assigned Rights relating to such Agreement pursuant to the Debenture (a copy of such

consent is attached in the Schedule to this notice); and

Z with effect from the date of this notice, each Agreement shall be an Additional Relevant 1SDA

Master Agreement for the purposes of the Debenture.

This notice may not be revoked, amended, varied, waived or terminated without the prior written consent

of the Security Agent.

This notice and all non-contractual obligations arising out of or in connection with it are governed by

and will be construed in accordance with the laws of England and Wales.

for and on behalf of

[Enter Chargor Name]
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Schedule 8

Form of Notice of Assignment of Specific Contracts
To: [®]
Date: [8]

We give you notice that, by a Debenture dated [s] {the Debenture)”, we have assigned to [e] {the
Security Agent) as frustes for the Secured Parties all our right, title and interest in and io [defails of
specific contract] (the Contract) including all monies which may be payable in respect of the Contract.

Unless defined herein, a term defined in the Debenture has the same meaning in this nolice.

We will remain liable to perform all our obligations under the Contract and the Security Agent is under
no obligation of any kind whatsoever under the Contract nor under any liability whatscever in the event

of any failure by us to perform our obligations under the Contract,

With effect from your receipt of a notice from the Security Agent that an Acceleration Event has
oocurred:
1 all payments by you to us under or arising from the Contract (the Payments) shall be made to

the Security Agent or to its order as it may specify in writing from time to time;

2 all remedies provided for in the Contract (or otherwise available} shall be exercisable by, or at

the direction of, the Security Agent; and

3 all rights, title and interest whatsoever accruing to or for the benefit of ourselves arising from the
Contract {including all rights fo compel performance) shall be exercisable by, or at the direction
of, the Security Agent.

You are authorised and instructed, without requiring further approval from us, to provide the Security
Agent with such information relating to the Contract as it may from time to time request and ic send it

copies of all notices issued by you under the Contract to the Security Agent as well as to us.

These instructions may not be revoked, nor may the terms of the Contract be amended, varied, waived

or terminated without the prior written consent of the Security Agerit.

This letter and all non-contraciual obligations arising out of or in connection with it are governed by and

will be construed in accordance with the laws of England and Wales.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy letier

and returning it to the Security Agent at [ | marked for the attention of [@].
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for and on behalf of
[Enter Chargor Name]

Motes:

*

Refer 1o the relevant Security Accession Deed, rather than the Debenture, when using this natice in
connection with Security created by a Security Accession Deed.
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Form of Acknowledgement of Assignment of Specific Contracts

Ta: KROLL TRUSTEE SERVICES LIMITED as trustee for the Secured Parties (the Security Agent)
Date:

We acknowledge receipt of a nolice dated [s] of security created by [Chargor Namel (the Chargor) in
favour of the Security Agent over all the Chargor's rights, title and interest in and fo the Contract (as

specified in that notice),

We confirm that:

1 we will comply with the terms of that notice; and
2 we have nat received notice of any prior security over, or the interest of any third party in, the
Contract.

We acknowledge receipt of instructions from you in connection with the assignment of the Contract and
confirm that we shall act in accordance with them until we receive written notification from you {o the

contrary.

for and on behalf of [e]

cc.  [Enter Chargor Namel
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Schedule 2

Form of Notice of Assignment of Assigned Rights
To: [e]]
Date: [@]

We give you notice that, by a Debeniure dated [s] {the Debenture)”, we have assigned to [e] {the
Security Agent) as trustee for the Secured Parties all aur right, title and interest in and to and to any
amount payable to us under the [insert the relevant ISDA Master Agreement] (the Relevant ISDA
Master Agreement) pursuant to Seclion 6 of the Relevant ISDA Master Agreement following the
designation of an Early Termination Date, together with any amounts payable on such amount or with
respect to that inferest and any other rights associated with that interest pursuant to Sections 8, 8(h)
and 11 of the Relevant I5DA Master Agreement (the Assigned Rights). Unless defined herein, a term

defined in the Debenture has the same meaning in this notice.

We will remain liable to perform all cur obligations under the Relevant ISDA Master Agreement and the
Security Agent is under no obligation of any kind whatscever under the Relevant 1SDA Master
Agreement nor under any liability whatsoever in the event of any failure by us to perform our cobligations

under the Relevant ISDA Master Agreement.

With effect from your receipt of g notice from the Security Agent that an Acceleration Event has

ocourred:

1 all payments by you to us under or arising from the Assigned Righis (the Payments) shall be

made to the Security Agent or fo its order as it may specify in writing from time to time;

2 all rights, title and interest whatsoever accruing to or for the benefit of ourselves arising from the
Assigned Rights (including all rights 1o compe! performance) shall be exercisable by, or at the

direction of, the Security Agent.

You are authorised and instructed, without requiring further approval from us, to provide the Security
Agent with such infarmation relating to the Assigned Rights as it may from time to time request and to
send it copies of all notices issued by you under the Relevant ISDA Master Agreement to the Security

Agent as well as to us.
These instructions may not be revoked without the prior written consent of the Security Agent.

This letter and all non-contractual obligations arising out of or in connection with it are governed by and

will be construed in accordance with the laws of England and Wales,

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy letter

and returning it to the Security Agent at [s] marked for the atiention of [@].
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for and on behalf of [Enfer Chargor Name]

Notes:

¥ Refer o the relevant Security Accession Deed, rather than the Debenture, when using this notice in

connection with Security created by a Security Accession Deed.
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Form of Acknowledgement of Assignment of Assigned Rights

Ta: KROLL TRUSTEE SERVICES LIMITED as trustee for the Secured Parties (the Security Agent)
Date:

We acknowledge receipt of a notice dated [s] of security created by [Chargor Name] (the Chargor) in
favour of the Security Agent over all the Chargor's rights, title and interest in and to the Assigned Rights

(as specified in that notice).
We canfirm that;
1 we will comply with the terms of that notice; and

2 we have not received notice of any prior security over, or the interest of any third party in, the
Assigned Rights.

We acknowledge receipt of instructions from you in connection with the assignment of the Assigned
Rights.

for and on behalf of (@]

cc.  [Enter Chargor Name]
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Schedule 10

Form of Notice of Assignment of Domain Names
To: [®]
Date: [8]

We give you notice that, by a Debenture dated [s] {the Debenture)”, we have assigned to [e] {the
Security Agent) as trustee for the Secured Parties all our right, title and interest in and to [defails of
domain names] {the Domain Names) and all agreementis relating to the Domain Names (Domain
Agreements). Unless defined herein, a term defined in the Debenture has the same meaning in this
notice.

We will remain liable to perform all our obligations under the Domain Agreements and the Securily
Agent is under no obligation of any kind whatscever under the Domain Names or the Domain
Agreements nor under any liability whatscever in the event of any failure by us to perform cur cobligations

under the Domain Agreements.

With effect from the date of this notice, all rights, title and interest whatsoever accruing to or for the
benefit of ourselves arising from the Domain Names and the Domain Agreements shall be exercisable
by, or at the direction of, the Security Agent.

You are authorised and instructed, without requiring further approval from us, to provide the Security
Agent with such infermation relating to the Domain Names and the Domain Agreements as it may from
time 1o time request and to send it copies of all notices issued by you relating to the Domain Names

and the Domain Agreements to the Security Agent as well as fo us.
These instructions may not be revoked without the prior written consent of the Security Agent.

This letter and all non-contractual obligations arising out of or in connection with it are governed by and

will be construed in accordance with the laws of England and Wales.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy letier

and returning it to the Security Agent at [«] marked for the afiention of [].

for and on behaif of [Enter Chargor Name]
MNotes:

®

Refer to the relevant Security Accession Deed, rather than the Debenture, when using this notice in

connection with Security created by a Security Accession Deed.

&9



DocuBign Envelope ID: A7CE6DD2-00E4-46D8-028F-AG0CB431B709

Form of Acknowledgement of Assignment of Domain Names

To: KROLL TRUSTEE SERVICES LIMITED as trustee for the Secured Partias (the Security Agent)
Date:

We acknowledge receipt of a naotice dated [s] of security created by [Chargor Name] (the Chargor) in
favour of the Security Agent over ali the Chargor's rights, title and interest in and o the Domain Names

and the Domain Agreements (as specified in that notice).
We confirm that:

1 to the extent that our cansent is required, we consent to the assignment of the Domain Names

and the Domain Agreements;
2 we will comply with the terms of that naotice; and

3 we have not received notice of any prior security over, or the interest of any third party in, the

Domain Name.

We acknowledge receipt of instructions from you in connection with the assignment of the Domain

Names,

for and on behalf of [«]

ce. [Enfer Chargor Name)
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Schedule 11

Form of Security Accession Deed

THIS SECURITY ACCESSION DEED is made on [@] between:

(1)

(2)

(3)

@], (registered in [@] with company registration numiber [#]) (the Additional Chargor);

[®], (registered in [®] with company registration number [@]} (the [Parent)/[Company); and

KROLL TRUSTEE SERVICES LIMITED as trustee for each of the Secured Parties (the
Security Agent).

RECITALS:

(A)

(B)

The Additicnal Chargor has agreed to enter into this Security Accession Deed and o become a
Chargor under a debenture dated [+] between [<] and [+] as Griginal Chargors and the Security
Agent as amended and supplemented by earlier Security Accession Deeds (if any) (the

Debenture).

This Becurity Accession Deed is supplemental to the Debenture.

IT I8 AGREED as foliows:

1.1

1.2

Definitions And Interpretation

Definitions

Unless defined in this Security Accession Deed, or the context otherwise requires, a term defined
in or incorporated by reference into the Debenture has the same meaning in this Securily

Accession Deed, or in any notice given under or in connection with this Security Accession Deed.
interpretation and construction

{a)y Clause 1.2 (Terms defined in other Debt Docurnents), clause 1.3 {Consfruction), clause
[1.5] (Third Party rights) and clauses [1.6] {(Present and future assets) to [1.8] (Securnity
Agent assumes no obiigation) (inclusive) of the Debenture are deemed to form part of this
Security Accession Deed as if expressly incorporated into it and as if all references in those

clauses {o the Debenture were references to this Security Accession Deed.

(bY  All the provisions contained in the Debenture in relation fo the Security created by it and
ali the powers and rights confarred on the Security Agent and any Receiver in relation to
the Security created by the Debenture shall extend and apply to the Becurity created by

this Security Accession Deed.
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2.1

22

23

3.1

{c} The Debenture and this Security Accession Deed shall be read together and construed as

one instrument.
(d}  This Security Accession Deed is a Debt Document.
Accession of Additional Chargor
Accession
With effect from the date of this Security Accession Deed, the Additional Chargor:
{8) agreesio be & party to the Debenture as a Chargor; and

{b}  agrees to be bound by all the terms of the Debenture which are expressed io be binding
on a Chargor as if it had originally been a party to it as a Chargor (but so that the Security

created by virtue of this deed shall be created on the date of this Security Accession Deed).
Consent of existing Chargors

The [Parenty/[Company] agrees and consents, [for itself and] on behalf of each of the {cther]
existing Chargors, to the terms of this Securily Accession Deed and further agrees that iis
execution shall not, in any way, prejudice or affect the Security granted by each of the existing
Chargors pursuant fo (and the covenants given by each of them in} the Debenture or any cther

Security Accession Deed.
Covenant o pay

The Additional Chargor covenants with the Security Agent that it shall, an demand of the Security
Agent pay, discharge and salisfy the Secured Obligations in accordance with their respective

terms.

Common Provisions

Commaon provisions as to all Security

All the Security created by or pursuant to this Security Accession Deed is:

{a) created with full title guarantes;

(b}  created in favour of the Security Agent as trustee for the Secured Parties and the Security
Agent shall hold the benefit of this Security Accession Deed and the Security created by

or pursuant to it on trust for the Secured Parties; and

{¢)  continuing security for the payment and discharge of all the Secured Gbligations.
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3.2

4.1

4.2

4.3

44

45

46

Consent for Fixed Security

The Additional Chargor creates each Fixed Security subject to obtaining any necessary consent

to such Fixed Security from any relevant third parly.
Fixed Security*

rixed charge over Tangible Moveable Property

The Additional Chargor charges, by way of first fixed charge, all of its rights, title and interest from

time to time in and 1o its Tangible Moveabie Property and all Related Rights.
Fixed charge over Investments

The Additional Chargor charges, by way of first fixed charge, all of its rights, title and interest from
time o time in and to its Investments including, without limitation, those listed in Scheduie 1
{Shares and investments) of this Security Accession Deed and all dividends, interest and other
monies payable in respect of those Investments and all Related Rights (whether derived by way

of redemption, bonus, preference, options, substitution, conversion, compensation or otherwise).
Fixed charge over Shares

The Additional Chargor charges, by way of first fixed charge, all of its rights, title and interest from
time to time in and o its Shares inciuding, without limitation, those listed in Schedule 1 (Shares
and Investments) of this Security Accession Deed and all dividends, interest and other monies
payable in respect of those Shares and all Related Rights {whether derived by way of redemption,

bonus, preference, options, substitution, conversion, compensation or otherwise).
Fixed charge over Intellectual Property

The Additional Chargor charges, by way of first fixed charge, all of its rights, title and interest from
time to time in and to its Intellectual Property (including those rights as listed in Schedule 2
{Imeflectual Property and Domain Names) of this Security Accession Deed) and all Related

Rights {but excluding, for the avoidance of doubt, the Domain Names).
Fixed charge over goodwill

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest from time to

time in and to all goodwill of that Chargor and all Related Rights.
Fixed charge over uncalled capital

The Additional Chargor charges, by way of first fixed charge, all of ifs rights, title and interest from

fime to time in and {6 all uncalled capital of the Additional Chargor and all Related Righis,
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47

4.8

4.9

4.10

4.11

5.1

Fixed charge over Insurance Proceeds

The Additional Chargor charges, by way of first fixed charge, all of its rights, title and interest from

time to time to its Insurance Proceeds and all Related Righis.
Fixed charge over cother assets

The Additional Chargor charges (to the extent not validly and effectively assigned pursuant to
clause 4.9 (Assignment of Specific Contracts) and clause 4.11 (Assignment of Assigned Rights)
and by way of first fixed charge, all of its rights, title and interest from time to time in and to each
Specific Contract and each Assigned Right and all Related Righis in relation io each of those

assets,
Assignment of Specific Coniracts

The Additional Chargor assigns and agrees to assign absolutely, all of its rights, claims, iitle and
interest from time {o fime in and to each Specific Contract to which it is a party and all Related
Rights, including, without limitation, those listed in Schedule 3 {Specific Contracts) of this Securily
Accession Deed, provided that the assignment of the Additional Chargor's rights under any
Hedging Agreement shall be subject to and afler giving effect to any rights of set off or netling

provided thereunder,
Assignment of Domain Names

Each Chargor assigns and agrees to assign absolutely, all of its rights, claims, title and interest
from time to time in and to each Domain Name of that Chargor {as listed in Schedule 2 (Materal
Intelfectual Property and Domain Names)), all Related Rights and any agreements relating
thereto, such assignment being an equitable assignment subject 1o any subsequent notice being

delivered under clause 6.5 {Nofice of Security: Domiain Names).
Assignment of Assigned Righis

Each Chargor assigns and agrees o assign absolutely, all of its rights, claims, title and interest
from time to time in and to its Assigned Rights in respect of each Relevant I15DA Master
Agreement including, without limitation, those listed in Schedule 4 (Relevant ISDA Master
Agreaments), of this Securily Accession Deed to which it is a party (including any claims for

amounts payable in respect therecf) and all Related Rights.
Fioating Charge

Floating charge

(a) The Additional Chargor charges by way of first floating charge in favour of the Security

Agent all present and future assets and undertaking of the Additional Chargor.
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5.1

6.2

8.1

8.2

{b}  The floating charge created pursuant to clause 5.1{a) above shall be deferred in point of
pricrity to all Fixed Security validly and effectively created by the Additional Charger under
the Debt Documents in favour of the Security Agent as security for the Secured

Obligations.

{c} Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies 1o the floating charge

created pursuant fo clause 5.1(a) above.
Powers of Attorney

Security power of attorney

The Additional Chargor by way of security irrevocably appoints the Security Agent and any
Receiver severally to be its altorney in accordance with the terms set out in clause 19.1

{Appointment and powers) and clause 19.2 (Rafification) of the Debenture.
Additional Chargors

The Additional Chargor irrevocably appoints [the Parent)/[the Company] as its attorney for the
purpose of executing a Security Accession Deed relating to any other member of the Group on
its behalf.

Negative Pledge and Restriction on Dealings

Except as permitted under the Faciliies Agreement, each Super Senior LC Facility and the
Intercreditor Agreement, the Additional Chargor shall not at any time during the Security Period
create or permit fo subsist any Security over all or any part of its Charged Assets or dispose of

or ctherwise deal with any part of its Charged Assets,
Implied Covenants for Title

The covenants set out in Sections 3(1), 3(2) and 6{2) of the Law of Properly {Miscellaneous

Provisions) Act 1994 will not extend to clause 4 {(Fixed Security) or clause 5 (Floating Charge).

it shall be implied in respect of clause 4 {Fixed Security) and clause 5 (Floaling Charge) that the
Additional Chargor is disposing of the Charged Assets free from all charges and incumbrances
{whether monetary or not) and from all other rights exercisable by third parties (including liabilities

imposed and rights conferred by or under any enactment).
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10

11

12

13

Further Advances

Subject to the terms of the Facilities Agreement, each Lender is under an obligation to make
further advances to the Additional Chargoer which is a Borrower and that obligation will be deemed

to be incorporated in this Security Accession Deed as if set out in this Security Accession Deed.
Extension of Power of Sale

The power of sale or other disposal conferred on the Security Agent and on any Receiver by the
Debenture and this Security Accession Deed shall operate as a variation and extension of the
statutory power of sale under Section 101 of the Law of Property Act 1925 and such power shall
arise (and the Secured Obligations shall be deemed due and payable for that purpose) on

execution of this Security Accession Deed.
Restrictions

The restrictions cantained in sections 93 and 103 of the Law of Property Act 1825 shall not apply
to this Security Accession Deed or to the exercise by the Security Agent of its right to consclidate
all or any of the Security created by or pursuant to this Security Accession Deed with any other
Security in existence at any time or {o its power of sale, which powers may be exercised by the
Security Agent without notice 1o the Additional Chargor on or at any time after the Security
created by or pursuant to this Security Accession Deed has become enforceable in accordance

with clause 13 (Enforcement of Security) of the Debenture.
Notices

The Additional Chargor confirms that its address details for notices are as follows:

Address: (@] Fax number: [@] Attention: [8]
Governing Law

This Security Accession Deed and all non-contractual obligations arising out of or in connection

with it are governed by English law.

THIS SECURITY ACCESSION DEED has been signed by the Security Agent and executed as a deed
by the Additional Chargor and the [Parent)/[Company] and is delivered by them as a deed [on the date

stated at the beginning of this Security Accession Deed].
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Notes:

* These charging clauses should follow the Debenture. Consider if any are unsuitable for the

Additional Chargor and if any other type of asset should be included or specifically listed.

** This will be the date of the Security Accession Deed.
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Schedule 1

Shares and Investments
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Schedule 2

Material Intellectual Property and Domain Names
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Schedule 3

Specific Contracts
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Schedule 4

Relevant ISDA Master Agreements

Motes:

*

Refer to the layout of the Schedules in the Debenture
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Schedule 12

Form of Notice of Assignment (Designated Accounts)
To: [®]
Date: [8]

NOTICE OF CHARGE

We give you notice that, by a Debenture dated [#] (the Debenture)’, we have assigned to [e] (the
Security Agent) as trustee for the Secured Parties all our right, title and interest in and to [details of
Designated Acccunts] (the Designated Accounts). Unless defined herein, a term defined in the

Debenture has the same meaning in this notice.

We hereby instruct and authorise you 1o redesignate the Designated Account in the name of the
Security Agent and with effect from the date of your receipt of this notice, to operate the Account in
accordance with the instructions of the Security Agent to the exciusion of us. All existing payment

instructions relating to the Account are terminated with immediate effect.

With effect from the date of this nolice, all rights, title and interest whaisoever accruing to or for the
benefit of ourselves arising from the Designated Accounts shall be exercisable by, or at the direction

of, the Security Agent.

You are authorised and instructed, without requiring further approval from us, to provide the Security
Agent with such information relating to the Designated Accounts as it may from time to time request
and to send it copies of all notices issued by you relating fo the Designated Accounts to the Security

Agent as well as to us.
These instructions may not be revoked without the prior written consent of the Securily Agent.

This letter and all non-contraciual abligations arising out of or in connection with it are governed by and

will be construed in accordance with the laws of England and Wales.

Please acknowledge recsipt of this notice by signing the acknowledgement on the enclosed copy letter

and returning it to the Security Agent at [o] marked for the attention of [e].
for and on behalf of [Enter Chargor Name]
Motes:

F

Refer to the relevant Becurity Accession Deed, rather than the Debenture, when using this notice

in connection with Security created by a Security Accession Deed.
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Form of Acknowledgement of Assignment of Designated Contracts

To: KROLL TRUSTEE SERVICES LIMITED as trustee for the Secured Parties (the Security Agent)
Date:

We acknowledge receipt of a notice dated [s] of security created by [Chargor Namel (the Chargor) in
favour of the Security Agent over all the Chargor's rights, title and interest in and o the Designated

Accounts {as specified in that notice).
We confirm that;
13.1 we will comply with the terms of that notice; and

13.2 we have not received notice of any prior security over, or the interest of any third party in, the

Designated Accounis.

We acknowledge receipt of instructions from you in connection with the assignment of the Designated

Accounts.

for and on behalf of (@]

c.c. [Enter Chargor namel
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EXECUTION PAGE TO SECURITY ACCESSION DEED

The Additional Chargor

EXECUTED AS A DEED) )
by [NAME OF ADDITIONAL )
CHARGOR]) )

....................................................... Signature of direcior
....................................................... MName of director
....................................................... Signature of director/secretary

....................................................... Name of director/secretary

The [Parent]/[Company]

EXECUTED AS A DEED ) )
by [NAME OF [PARENTI/JCOMPANY]) )

....................................................... Signature of director
....................................................... Mame of director
....................................................... Signature of director/secretary

....................................................... Name of director/secretary
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The [Lenderl/[Security Agent]

For and on behalf of
[LENDER NAME] [SECURITY AGENT
NAME]

By

Name;

Title:

UK-#751058072-v7
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EXECUTION PAGE TO DEBENTURE

The Original Chargors

EXECUTED and DELIVERED as a )

DEED by ASOS PLC )
)

[Docuslgned by:

........ STEIBCERBGFDAIZ . e Signature of Bireeter Authorised Signatory
Emma Whyte )

.................................................... Name of Bireeter Authorised Signatory
in the presence of; DocuSigned by:
.......................... [1247E723563240E___ Signature of witness

Jamie wright
am1er1g ................................ Name of witness
- ........................... Address of wilness

I , ,
................................................... Occupation of witness
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EXECUTED and DELIVERED as a )

DEED by ASOS.COM LIMITED: )
)
DocuSigned by:

.E?J???@FFP?FQ‘EQ%—;— ............................. Signature of Bireeter Authorised Signatory
. Emmawhyte ................................. Name of Bireeter Authorised Signatory
in the presence of; DocuSigned by:
E1247E723663240E... Signature of witness
Jam1eWr1ght ............................ Name of wilness
. _ ........................... Address of witness

I : :
................................................... Occupalion of wilness
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EXECUTED and DELIVERED as a )

DEED by ASOS INTERMEDIATE )
HOLDINGS LIMITED: )
DocuSigned by:
[51928(:% .......................... Signature of Director
Emma Whyte

.................................................... Name of Director

in the presence of; Enocus-ineu ul:
1247TE723608240E . Signature of witness

................................................... Name of witness

. _ .......................... Address of witness

................................................... Cccupalion of witness

88
UK-#751060072-v7



DocuBign Envelope ID: A7CE6DD2-00E4-46D8-028F-AG0CB431B709

EXECUTED and DELIVERED as a )

DEED by MORNINGTON & CO. )
{NO.1) LIMITED: )
DocuSigned by:
.. .[_51923(;EF96FD4 ST T Signature of Director
Emma whyte

.................................................... Name of Director

in the presence of; DouuSiined hI:
........................... E1247E72366EI240E... Signature of witness

Jamie Wright

................................................... Name of witness
. _ ........................... Address of wilness
I . .
................................................... Cccupation of witness
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EXECUTED and DELIVERED as a )

DEED by MORNINGTON & CO )
{NO.2) LIMITED: )
[DocuSigned by:
...... 519ZBCEFBBFDA32.. . . .iiiieiiiiinnianns Signature of Director
.. Emma whyte ................................. Name of Director
in the presence of; [Dﬂcuﬁ[gned by:
................................ 1247E72366B240E... Signature of witness
Jamie wright ]
................................................... Name of witness

e - ........................ Address of witness

................................................... Cecoupalion of witness
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The Security Agent

KROLL TRUSTEE SERVICES LIMITED

Chirishan Hain:
Trarsaction Menager
By:
Address: The News Building, Level 6, 3 London Bridge Street, London, SE1 898G
Fax: + 44207 354 6132
Atterition: Kroll Agency and Trustee Services Limited {deals@ats.kroll.com)
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