Companies House

MRO1 e

Registration of a Charge

Company name: SECRET ESCAPES LIMITED
Company number: 07026107

X6HBJ1Z|

Received for Electronic Filing: 18/10/2017

Details of Charge
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Certification statement: WE CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: OSBORNE CLARKE LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7026107

Charge code: 0702 6107 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 12th October 2017 and created by SECRET ESCAPES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 18th October 2017 .

Given at Companies House, Cardiff on 20th October 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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REGISTRAR OF COMPANIES
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We certify that, save for material redacted pursuant to s. 859G of the

Companies Act 20086, this copy instrument is a correct copy of the original

instrument. '

Dated this 18 October 2017

Sighed T & ¢ ;
Oeinorre. Clovne (P

Osborne Clarke LLP

2 Ternple Back East

Temple Quay, Bristol

BS1 6EG

theniur&

H The entities listed in Schedule 1
' fas Original Chargors)

{2y  Silicon Valley Bank
{as Bank)

Dated {2 ¢Yyede oo 2017

Ogborae Clarke LLP
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This Deed is made on (50 %% o3 LD e 2017

Between:

()
(2)

The persons listed in Scheduie 1 to this Deed (the "Original Chargors"}); and

Silicon Valley Bank a California corporation with its principal place of business at 3003
Tasman Drive, Santa Clara, California 95054 US (the "Bank").

This Deed witnesses as follows:

1.
1.1

Interpretation
Definitions
In this Deed:

"Accession Deed” means a document substantially in the form set out in Schedule 4
{Farm of Accession Deed) or such other form as the Bank may require (acting reasonably}.

"Acceleration Event” means the Bank exercising its righits under Clause 21 (Banks rights
and remeadies) of the Laan Agreemant

"Administrator" means a person appointed under Schedule B1 to the Insolvency Act
1886 to manage a Chargor's affairs, business and property.

"Authorisation™ means an authorisafion, consent, approval, resolution, licence,
exemption, filing, notarisation or registration. , .

“Chargors” means the Original Chargors and any person that executes and delivers an
Accession Deed in favour of the Bank after the date of this Deed.

"Delegate" means any delegate, agent, attorney or co-frustee appointed by the Bank.

"Excluded Deposits” medris {i) the Deposit as defined in the deed of charge and set off
on deposits dated 23 March 2017, made between (1) the Parent, (2} Hiscox Insurance
Company Limited and (3) Travel & General Insurance Services Limited; (i) the bank
aceolnt in the name of Secret Escapes Limited with. | NN <t sort code: |-

and accaunt number: R tosether the all monies standing to the credit of -
such acoount; and (i) any other deposits and or bank aceounts now or in the future {niot
held with the Bank} the ptrpuse of which relates to the satisfaction of the Chargors' (or @
member of its group's) obllgatrons piirguant to the maintenance of their ATOL licshces or
such other equivatent bonding-as may be required in any other jurISdICfIOH and all inonies
standing to the credit of each such account and all Related Rights in respect of each such
gocourt, '
"Dertvative Asset” means all allotmerts, rights, benefits and advantages {including all
voting rights) at any time accruing, ¢ffered or arising i respect of or incidental to any asset
and all monhey of property accruing or offered at any time by way of conversion,
redemption, bonus, preference, option, dividend, distribution, interest or otherwise in
respect of an asset.

.'"Flciat'i'hg Charge Asset" means an agset charged under Clause 3.3 (Floating Charge) or
Clause 4.1{d} (Security) of ar Accession Deed.

"Insurance Proceeds" means all fdnies from fime fo tinle payable to a Chargor under or
pursuant to the Insurances, including the refund of any premiurm.

"Insurances” mearis alt policies of insurance and all proceeds of them either now or in the
future held by, or written in favour of, @ Chargor or in which it is. otherwise interested in
respect of its assets or business, but excluding ()-any third party liability or public liability
insurance and any directors and officers. insurance and (it any policy for the purpose of
rriaintaining its’ ATOL licence or such equivalent bonding as may be requ:red in any other
jurisdiction.
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"Intellectual Property" means all subsisting intellectual property presently or in the future
owned by a Chargor in any part of the world including Patents and righits of a similar
nature, applications for Patents and such rights, divisions, prolongations, rehewals,
extensions, supplementary protection certificates and continuations of such applications fnr
Patents, registered and unregistered trademarks, registered and unregistered service
marks, registered and unregistered designs, utility models (in each case for their full period
and all extensions and renewals of them), applications for any of them and the right to
apply for any of them in any part of the world, inventions, processes, software; formulas,
technology (whether patentable or not) data, drawings, specifications, business or. trade
secrets, technical information, confidential infarmation, Know-how, business names, trade
names, brand names, domain names, database rights, -Copyrights and rights in the nature
of database rlghts and copyright, design rights, get-up and any uniform resource identifier
and any similar rights existing in-any couritry and all legal equitable and other rights in any
of them. owned by a Chargor and the benefit of any and ail agreements, arrangements and
licences (where such agreements and licences permit the creation of security without prior
consent) in connection with any of the foregoing.

"Investment” means any stock, share, debenture, loan stock, interest in any investment
fund and any other security (whether or not marketable) whether owned directly by or 1o
the order of a Charger or by any trustes, fiduciary or clearance systerm on its behslf,
“including any Derivative Asset and any Related Rights in respect of any of the foregoing.

"Liabilities" mearis all present and future liabilities and obligations of each Obligor fo the
Bank under the Loan Documents (including, without limitation, the Obligations), both actual
and contingent and whether incurred solely or jointly or as principal or surety or in. any
otfier capacity together with any of the following matters relating to or arising in respect of
those liabilities and obligations:

{a) any refinancing, novation, deferral or extension;

{b} any claim for breach of representation, warranty or undertaking or on an event of
default or under any indemnity given urider or in connection with any documents or
agreement evidencing or constituting any other ligbility or ebligation falling within
this definition;

() any cladiri for damages or restitution; and’

{d} ~any claim as a resuit of any recovery by any Obligor of a Payment on the grounds
or preference or otherwise, _

and any amounts which would be included in any of the above but for any discharge, non-

provability, unenforceability or non-allowance of those amounts in any insolvency or other

praceedings.

"Loan Agreement" means. the loan agreement dated on or abuut the date of this Deed

and made between inter alia, the Original Chargors, Secret Escapes LLC, Travelist Sp.
Zo.0, Secret Escapes GinbH, Kaloa International s.r.o..and the Bank.

"LPA" means the Law of Property Act 1925,
"Party" means a party to this Deed.

"Payment" means, in respect of any Liabllities (or any other liabilities ar obligations), a
payment, prepayment, repayment, redemption; defeasance or discharge of those Liabilities
(or other liabilities or obligations).

"Plant and Machinery" means all plant and machifery, equipmerit, fittings, installations
arid apparatus, tools, motor vehicles and all other similar assets (other than any assets that
are deerned by law to be immoveable property), wherever they are situated, which are
‘now, or at any time after the date of this Deed become, the property of & Chargor.

"Property" means:
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{a) all freehold, leasehold or other immovable property of a Chargor situate in England
arid Walss;

{B) ary buildings, fixtures; fittings, plant and machinery from tirme to tirme on or forming
part of the property referred to in paragraph {4) above; ahd

(c) any Related Rights arising in relation to any of the assets described in paragraphs
{a) and (b above (inclisive),

and "Properties” shall be construed accordingly.

"Receivables" means all present and fiiture book debis, dccourits, accounts recsivable,
contract rights, and other obligations owed to a Chargor in connectlcm with its sale or lease
of goods (including Ticensing software and other techriology) or provision of services, all

credit insurance, guarantees, other security and all merchandise returned to or reclalmed
by a Chargorand the Borrower's Books relating to any of 1he foregoing.

"Recelver” means a receiver or recelver and manager or administrative receiver of the
whole or any part of thé Security Assets.

"Related Rights" m_één-s“. where used in relation to-an asset, the following:

(&) the proceeds of sale and/or other realisation of that asset (or any part therepf or
interest therein);

(b} all Authiorisations, opfions, agreements, rights, easements, benefits, indemnities,
guarantees, warranties or covenants for title in respect of such asset; and

{c) all rights under any lease, licence or agreement for lease, sale or use in respect of
such asset.

"Secured Liabilities” means all Ligbilities and all other present and fiiture liabilittes and .
obligations at any time due, owing or incurred by each Obligor to the Bank under each
Loan Document, both actual and contingent and: whether incufred solely or jointly and
whether as principal or surety or in any other capacity.

"Security Assets” meang:

{a) the assets mortgaged, charged or assigned by way of security to the Bank by this
Deed, any Accession Desd or any Suppletmental Debenture; and

{B) ahy assets held on frust by a Chargor for the Bank.

"Security Period" means the periad from the date of this Deed until the date on which the
Bank has determined that all of the Secured Liabilities have been irrevocably and
unconditionally paid and discharged in full, that no commitrent is outstanding. and the
Loan Agreement has been terminated.

"Shares” miaans:

{a} the sharés described in

(b}

()

{d) Part 3 of Scheduls 2 (Security Assels) and Part 3 of the schedule to each
Accession Deed (if any);

{e) all Derivative Assets in relation to the Shares; and

{f all Related Rights in respiect of paragraphs (a) to {&) above (inclusive).

“Supplemental Debenture” means & supplemental debenture to this Deed in the form set
out in Schedule 6 {Supplemeéntal Debenturs) or such other forin as the Bank may require.

“SVB Operating Accounts" means the accounts designated as SVB Operating Actounts
in Part 1 of Schedule 2 {Security Assets) or such other accounts as may be agreed in
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1.2

1.3

1.4

1.5

1.6

writing between a Chargor and the Bank for this purpese and all monies standing to the

credit of each such account and all Related Rights in respect of each such account.

“Third Party Accounis” means the accounts designated as Third Party Accounts in Part 1

of Schedule 2 {Security Assets) and any future dccounts of -a Chargar riot held with the

Bank and all monies standing to the credit of each such atcount and all Related Rights in

respect of ach such account,

Construction

{a) Unless otherwise defined in this Deed, terms defined in the Loan Agreement have
the sarme meaning in this Deed as they do in the Loan Agreement.

{b) Unless a confrary intention appears, Clause 1.2 {interpretation) and Clause 1.4
(Third Party Rights) of the Loan Agreement apply to this Deed, and shall be
deemed to be incorporated into this Deed as though set out in full in this Deed,
with any reference to "this Agreement’ being deemed to be a reference to "this
Deed", subject to any other necessary changes,

{c) Any references to the Bank or any Receiver shall include its Delegates.

Law of Property (Miscellaneous Provisions) Act 1989

- To the extent necessary for any agreement far the disposition. of the Security Assets in this

Deed to be a valid agreement under section 2(1) of the Law of Property (Miscellaneous
Provisions). Act 1989, the terms of the other Loan Documeénts and of ahy side letters

betwesh the parties to this Deed are incorparated into this Deed.

Implied Cavenants for Title

The obligations of each Charger under this Deed shall be in addition to the covenants for
tile deemed to- be included in this Deed by virtue of Part | of the Law of Property
{Misceflaneous Pravisions) Act 1994.

Effect as a Deed

This Deed is intended fo take effect as a deed notwithstanding that the Bank may have
executed it under hand only.

Loan Rocurient

This Deed is a Loan Document.
Covenant to Pay

.Each Chargor as primary obligor covenants with the Bank that it will on demand pay to the

Bank the Secured Liabllities wheh the same fall due for paymerit.
Security Assets
Fixed Charges

() Each Chargor, as security for the payment discharge and performante. of the
Secured Liabilities, charges in favour of the Bank, with full tifle guarantse, the
following assets, fromi fime to fime ownéd by it or i which it has af interest:

(i) by way of firstlegal mortgage, each Property legal title to which is vested
-i it on the date of this Deed {Security Assets), and

(i) by way of first fixed charge:

(A) all Property not effectively mortgaged under Claase 3.1{a)(i));
(B) all Plant and Machinery,;
(<) all Shares;

(D) all investmients other than the Shares;
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3.2

3.3

34

3.5

(E) all Receivables directed to be paid into the SVB Operating
Agoounts,

{F) all Receivables directed to be paid into-the Third Party Accounts;

{G)  the SVB Operating Accolhts;

{H) the Third Party Accourits, other than the Excluded Deposits;

() all Intellectual Property specified in Part 2 of Schedule 2 (Security

Asgots);
{J) all ather Intellectual Property; and
Ky ifs -geodwill and uncalled capital.
Security Assignment

As further security for the payment of the Secured Liabilities; each Chargor assigns, by
way of security, with full title guarantee to thie Bank all its rights, title and interest in:

{a) the Insurances and the Insurance Proceeds;

(b} all Related Rights in frespect of each of the above,

subject in each case to reassignment by the bank to the relevant Chargor of all stich rights,
title and interest upon payment or discharge in fult of the Secured Liabilities.

Floating Charge

(&) As further security for the payment discharge and performance of the Secured
Liabilities, each Chargor charges with full title guarantee in favour of the Bank by
way of first floating charge:

{i) the Excluded Deposits; and
(i} its undertaking and all its present and future assets other than those
assets which are effectively charged by way of first fixed charge or legal-
martgage under Clause 3.1 (Fixed Charges) or which are effectively
assigned by way of security under Clause 3.2 {Security Assignment).
(B) Paragraph 14 of Schedule B1 fo thie Insolvency Act 1986 shall apply to the floating
charge created by this Deed.
Conversion of Floating Charge by Notice -
It
(&) The security constituted by this Desad hags become enforceable; or

{b) the Bank is of the view that any legal process or execution is being enforced
against any Floating Charge Asset or {acting reasonably} that any Floating Charge
Asset is in danger of being seized, sold or otherwise ir jeopardy,

the Bank may, by writter notice to a Chargor, convert the floating charge created unider
this Deed into a fixed charge a8 regards those assets which it specifies in that notice. The:
relavant Chargor shall promptly following request by the Bank execute a fixed charge or
legal or equitable assignment over those assets in such fornt as the Bank may require.

Automatic Convérsion of Floating Charge
1f, without the prior written consent. of the Bank:

(a) a Chargor creates any Security Interest (other than a Permitted Security Interest).
over all or-any ¢f the Security Assets of attempts to do so;

(<3} any person levies or attempts to levy any attachmient, execution ar other legal
process against any of such-Security Assets;
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4.2

{c) a resolution s passed or an order is made for the winding up, dissolution,
administration or ether reorganisation of a Chargor; or

{d) any steps are taken for the appointment of, or notice is given of intention to
appoint, or a petition is filed or application is made, or a competent court makes an
order for the appointmént of an administrator, in relation to a Chargor,

then the floating charge created by this Deed over the Floating Charge Assets 6f that

Chargor will automatically, without notice, be converted into a fixed charge as soon as such

event ocours.

Nature of Security
Continuing Security
(a) The Security Interests. created by this Deed are to be a continuing security

interests notwithstanding any intermediate payment or settlement of all or any part
of the Secured Liabilities or any ather matter or thing.

{b) If any purported obligation or fliabiliy of any Obliger fo the Bank which if valid would
have been the subject of any obligation or charge created by this Deed is or
becomes unenfarceable, invalid or ilegal on any ground whatsoever whether or
not knawr to the Bahk, the Chargors shall neverthieless be liable in respect of that
purparted obligation or liability as if the same were fully valid and enforceable and
the. Chargers were the principal debtors in respect thereof. Each Chargor hereby
dagrees to keép the Bank fully indemnified against all damages, losses, costs and
expenses arising from any failure of any Obligor to carry’ out any such purported
obligation or liability.

{g) Clause 13 of the Loan Agreement will apply as if incorporated in this Deed, but on
the basis that the obligations of each Guarantor arising under that clause will be
desmed to be substituted by the obligations of each Chargor under this Deed.

(d) Until the Security Period has ended, the Bank may refrain fromi applying or
enforeing any other moneys, Security Interest or rights held or received by the
Bank in respect of that amount; and may or apply and enforce the same in such
manner and order as it sees fit (whether against those amounts or otherwise) and
a Chargor shalt not be entitled to the benefit of the same. '

Non-mérger of Security Interests

The Sscurity Interests. created by this Deed are to be in addition 1o and shall neither be
merged in nor in any way exclude or- prejudice or be affected by any other Security
Interests or other right which the Bank may now or affer the date of this Deed hald for any
of the Secured Liabilities, and this Deed may be enforced against any Chargor without first
having recaurse to any other rights of the Bank.

Further Assurances and Protection of Priority
General

(&) Each Chargor shall, at its own expense, promptly do all such acts or execute all
such documents (including assignments, fransfers, mortgages, charges, notices
and- instructions) as the Bank may reasonably specify (and in such forri as the
Bank may reasdnably require in favour of the Bank or its fisminee(s) or any
purchaser):

(i) to perfect or protect the Securify Interests created or intended to be
created under, or evidenced by, this Deed (which may include the
execution of a mortgage, charge, assignment or other Security Interests
over all or any of the assets which are, or are intended to be, the subject of
this Deed) or for the exercise. of any tights, powers and remedies of the
Bank provided by or pursuant to this Deed or by law:
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5.2

53

54

{if) to confer on the Bank, Security Interests over any assets of a Chargor,
located in any jurisdiction, equivalent or similar to the Security Interests
intended to. be conferred by or pursuant fo this Deed and, pending the
conferfing of such Security Interests, hold such assets upoh trust (or in afty
manner required by the Bank) for the Bank; andfor

(it affer the secutity constituted by this deed has become enforceable, to
facilitate the realisation or enforcement of the -assets which are, or are
intended to be, the subject of the Secutity Interests created, of intended to
be created, by this Deed.

{b) Each Chargor shall take all such -action {including making all filings and

' registrations) as may be necessary for the purpose of the creatian, -perfection,
protection ar maintenance of any Security Interest conferred or interided o be.
conferred on the Bank by or pursuant to this Deed.

HM Land Registry

{a) In relation to each Property from time to time vested in"a Chargor, such Chargor

hereby irrevocably consents 1o the Bank applying to the Chief Land Registrar for a
tastriction to be enterad on the Register of Title of all that Property {including any
unregistered properhes subject fo compuisory first registration at the date of this
Deed) on the prescribed Land Registry form and in the following or substantially
similar terms:

"No disposition of the registered estate by the proprietor of the registered estate or
by-the proprietor of any regfsfered charge not being a charge registered before the
ontiy of this restriction is to be registered without a written consent signead by the
proprictor for the time: being of the debenture dated e in faveur of Siicon Valley
Bank referred to in the charges register.”

by The Bank must perform its obligations under the Loan Agreemett {including any
obligation to make available further advanees). In relation to each Property from:
time o time vested in a Chargor, the Bank may apply to the Chief Land Registrar
for a nofice to be entered ohto the Register of Title of all that Property {including
any unregistered properties subject to compulsory first registration at the date of
this Deed) of the obligation fo make further advances.

Register of Intelléctual Property

Each Chargor shall, if requested by the Bank, execute all stich docurients and do all such

acts (ingluding but not, limited to the payment of any applicable registration fees) as the

Bank may reasonably require to record the interests of the-Bank in any registers relating to

registerad Intellectual Property. :

Notices o

Each Chargor shall give notice of:

{a) Promptly following the date of this Deed, the. charge over its Third Party Accounts
under this Deed to the person at which such agcounts are maintained in the forrm
setout in Part 1 of Schedule 3 {Form of notice in rolation lo a Third Parly Account);

{by if the Bank. so reguires, the assignment or charge of any other Security Asset {o
the refevant third party (iri the form of Part 2 of Schiedule 3 (Fomi of notice to
counterparties) or such-other form as the Bank so requires,

and, in each case, shall use reasoniable efforts. to procure that each person on whom a

notive is served, executes and delivers to the Bank an acknowledgement of that notice in

the relevant form stheduled to this Deed or in such other form as the Bank may require.

Hepresentations and Warranties

Each Chargor makes fhe representations and warranties listed- below in tavour of each of

the Bank.

7 6 UIKI34718326.6



6.1

6.2

6.3

7.2

Security Assets

It is the legal and beneficial owner of the Security Assets with the right o transfer with.full
title guarantee all or any part of the Security Assets and has good and marketable title to
the Security Assets.

Investments and Shares

{a) All Investments and the Shares are fully paid and none are subject to any option to
purchase or similar rights.

{b) It has not appointed any nominee to exercise or enjoy ail or any of its rights in
relation to the Investments or the Shares.

{c} The congtitutional documents of any company whose shares are the subject of the
Security Interests created by this Deed do not and could not restrict or prohibit any
transfer of those shares on creation or on enforcement of that Security Interest,

{d) It does not have any obligation in respect of any retirement benefit or occupational
pension ssheme.

Repetition

The representations in this Clause & are deemed fo be made by each Chargor by
reference to the facts and circumstances then existing on the date of this Deed and each
dday on which the representations ard warranties contained in the Loan Agreement are
repeated.

Undertakings
Duration of Undertakings

Each Chargor undertakes to the Bank in the terms of this. Clause 7 for the duration of the
Sectrity Period,

General Undertakings
{a) Negative Pledge and Dispiosal Restrictions
It will not:
N Save for a Permitted Security Interest, create or agree to creata or permit
to subsist or arise any Secunty Interest over all or any part of the Security
Assets; or
(i) sell, transfer, lease out, lend or otherwise dispose of all or any part of the

Secutity Assets (save for Floating Charge Agsets other than Intellectual
Property on arm's.lerigth terms in the ordinary course of trading) or agree
or attempt to do the same,

axcept as permitted by the Loan Agreement or with the prior written consent of the
Bank.
{b) Deposit of Docurments or Title Deeds

it will deposit with thie Bank:

{1} to the extent that the relevant documents have not been deposited with a
cleararice system, setffement system or custodian dcceptable to the Bank,
alf ‘deeds, stock and share certificates or other dotuments .of fitle (or
documents evidencing title or the right to title) and agreements relating to a

Security Asset {including all deeds ahd documents of title relating to the.
Property);

(ti) any stock transfer forms or other instruments of transfor duly completed
and executed to the Bank’s satisfaction;

{fi) to the extent requested by the Bank fram time to fime:
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7.3

(c)

(d)

(e)

{A) all deeds and documents of title (if any) relating to the
Receivables.
(B) detaits of all Plant and Machinery;

iv) any other document which the Bank may reasonably require for the
purposes of perfecting the Security Interests created or intended to be
created by this Deed.
The Bark may retain any document delivered to it under Clause 7.2(b)
above or otherwise orily until such time as the seturity created under this
Deed is released.,

Compliance with Laws

It shall at all times comply with all laws and regulations applicable to it and will
_ob_tain_ and maintain in full force and offect all Autharisatioris which may at any time
be required with respect ta any of the Security Assets.

Information

it shall supply promptly to the Bank such information in relation. to the Security
Assets as the Bank may reasonably request. '

Registration and Notifications

It shall immediately notify the Bank of any contract, conveyance, ttansfer or other
disposttion or the acquisition by it of the legal or beneficial interest in-any Praperty.

Invesiments and Shares.

(a)

(c)

{d)

Exercise of Rights

(i Prior to. the occurrence of an Acceleration Event, it shall not exercise or
refrain from exercising (or direct the seme) any of the powers or rights
conferred upon- or exercisable by the legal or beneficial owner of the
Investments or the Shares Unless such exercise or refrain from exercising
{or direction to do the same):

{A) is expressly permittad by the terfns of the Loan Agresment; or
(8) would not, or would not be reasonably likely to, affect.any rights or

powers of the relevant Chargor arising from its legat or beneficial
swnership of the Investment or the Shares.

3] Following the occurrence of an Acceleratior Event, it shall not, without the
prior wiitten. consent of the Bank, exercise or refrain from exercising {or
direct the same) any of the powers or rights corferred upon or exercisable
by the legal or beneficial owner of the Investments or the Shares.

Registration of Transfars

Following the occurrence of an Acceleration Event and when requested by the

Bank in writing, it shall procure that all Investments and Shares which are in

registerad form are duly registered in the name of the Bank or its nominee once &

transfer relating to thase Investments and Shares is presented for that purpose.

Clearance Systems efc

Following the ocourrence of an Acceleration Event and when requested by the
Bank in writing, it shall instruct any clearance system, settlement. system,
custodian or similar person fo transfer any investments then held by any such
person for ifs or some nomineé's account to the account of the Bank {or its
nominee) with such clearance system {or as otherwise required by the Bank).
Acquisition and Galls

It shall:
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7.4

7.5

(e) Dividends

(i) Prior to the occurrence of an Acceleration Event it shall be entitled to
receive and retain all dividends, distributions and other moniés paid on or
derived from its Shares and Investments, =

{iy Following the oecurrence of an Acceleration Event it shall promptly pay al
dividends or other monies received by it in respect of the Investments and
the Shares into an SVB Operating Account,

{f} Nominees

it shall not. appoint any nominee to exercise or enjoy all or any of its rights ‘in

relation to the Investments or the Shares without the prior written consent of the

Bank (not to be unreasonably withheld}.

Receivables
(a) During the Security Periad, each Chargor shall:

{iy collect and réalise all Receivables in the ordinary course of its business;

{ii} hold the proceeds of such collection and realisation of the Receivables
upon trost for the Bank pending payment of such proceeds into-a Third
Party Account;

(i) not-at-any fime without the prior written consent of the Bank deal with the
Recelvables or- other monies relating thereto otherwise than by getfing in
the same and making payment thereof into a Third Party Account. Without
prejudice to the generality of the foregoing, the Chargors shall not at any
such time factor or discount any of such debts or ¢laims or enter into any
agreement for such factoring or discounting; and

(iv) if called upon so to do by the Bank, execute a legal assighment of the
Receivables to the Bank in such fermis as the Bank in its. discretion may
raquire, give such notice of that legal assignment to the debtors from

- whom the Receivables are due, owing or incurred and take any such other
step as the Bank ih its discretion may require to perfect such legal
assignment.

{b) Other Bank Accounts

() not, without the prior written consent of the Bank, acquire any Investments
or Shares uiless they are fully paid; '

{ii) promptly hotify the Bank of the acquisition of any nvestment or Shares;

{fiiy duly and promptly pay afl calls, instalments or other payments which may
be due and payable in respect of any Investments or Shares and, for the
avoidarice of doubt, the Bank shall hot incur any liability in respect of any
amounts due from a Chargorin respect of sueh Investments or Shares.

After the security created by this Deed has become enforceable, if the Bank has
served writfen notice on the Chargors requiring the same, no Chargor shall, except
with the prior written cofisent of the Bank, withdraw or attempt or be entitied to
withdraw from any of its bank accounts {including the SVB Operating Accounts and
the Third Party Accounts) ail or any monies standing to the credit of such bank
accounts.

Power to Remedy

If a Chargor fails to comply with any covenant set out in Clause 7.2 (General Undertakings)
to 7.4 {Receivables) (inclusive), and that fallure is not. remedied within 10 days of the Bank

(giving notice to the relevant Chargor or the relevant Chargor becoming aware of the failure

to comply, it will allow (and irrevacably authorises) the Bank or any Receiver to take any
action on its behalf which the Bank or the Recelver deems necessary or desirable to

10 0T, UKIZA719329.6



7.8

77

7.8

7.9

740

ensure that those covenants are complied with. Each Ghargor shall reimburse to the Bank
andfor any Receiver, on demand, all amounts expended by the Banhk or any Receiver In
remedying such fallure together with interest in accordance with clause 8.3 (Default
Interest) of the Loan Agreement from the dafe of payment by the Bank or Receiver {as the
case may be) until the date of reimblrsenent.

To repair

Each Chargor shall:

{a) at all times keep in good and substantial repair and conditioh all the Property
including all buildings, erections and strichures on and in the Property,

{b) keep all Plant and Machinery in good repair, working order and condition and fit for

its purpose; and
fe) where it is uneconomic to repair any part of the Property, replace such property by
another similar asset of eqtal or greater quality and value, ' '
To allow entry
Each Chargor shall allow, and shall procure that any persen ooccupying the whole or any
part of the Property under any lease will allow, the Bank and its agents, with or without
surveyors, workmen or others authorised by it upon five (8) Business Days' prior notice
{except in an emergericy) to enter the Property from fime {o fime in order to view the
Property, to carry out any repairs on the Property which the Bank considers necessary or

to do anything Bank is entitled to do pursuant to this Agreement.

Alfterations
Except as perimitted by the Loan Agreement no Chargor shall:
{a) commit any waste, orin any manner lessen the value of the Property;

(b) carry out any work of demolition, construction, refurbishiment, addition-or otherwise
in or fo the Property; or
() except with the prior written consent of the Barik (not to be unreasonably withheld),

make any-alterations to the Property.
No creafion of leases
Except as permitted by the Loan Agreement no Chargor shall, without the express prior
written consent of the Bank (not to be unreasonably withtield):

) grant nor agree to grant (whether in exercise of any stafutory power ot otherwise)
any lease, underlease, tenancy or agreement for lease affecting the Property;

(b} confer nor agree to confer on any person any other right or ficence to- oceupy any
larid or buildings forming part of the Property nor grant any licerice or permission to
agsign, underlet or sub-let nor part with, nor share accupation or possession of, the
Property or any part thereof;

[{%)] waive, release nor vary or agree to waive, release or vary any of the ferms of any
lease, underleade, tenancy or agreement for lease affecting the Property including
the determination or review of any rent payable thersunider nor exsrcise any power
to terminate or extend the same;

{d) forfelt nor commence proceedings for forfeiturs nor exercise. any right of re-entry
nor accept the surrender of any lease, underlease, tenancy ot agreenment for lease
affecting the Property; nor

(&) change nor permit or suffer to be changed the present user of any part of the
Property.

o creation of easements elc.
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8.2

8.3

8.4

Except as permitted by the Loan Agreement no Chargor shall grant, create, or permiit to be
acquired, any easerment; right or privilege relating to or affecting the whole or any part of
the Property.

Enforcenmient and Powers of the Bank

Enforcemerit

The Security Interests created pursuant to this Deed shall become immediately
enforceable following the oecurrence of afn Acceleration Everit, fallowing which the Bank
may in its absolute discretion and without notice to the Chargors or any of them or the pricr
authorisatic‘m of any court:

@) enforce all or any part of the Security Interests created by this Deed and take

possession of or dispese of all or any of the Security Assets in each case at such
times and upon such terms as it sees fit; and

(b) whether or not it has appointed a Receiver, exercise all of the powers, authorities
and discretions:
3] conferred from time to time on mortgagees by the LPA (as varied or
extended by this Dead}-or by law; and
{ii) granted to a Receiver by this Deed or from time to time by law; and
{c) exercise alt the rights, powers and discretions canferred on & Recelver by this

Deed, the LPA, the Insolvency Act 1986 or otherwise by law, without first
appointing @ Receiver or notwithstanding the appointment of a Receiver.

Power of Sale, 1.easing and Other Powers

(&) For the purpose of all rights and powers implied or granted by law, the Secured
Liabilities are deemed to hiave fallen due on the date of this Deed. The power of
sale and other powers conferred by section 101 of theé LPA and all other
enforcement powers conferred by this Deed shall be immediately exercisable by
the Bank following the ocourrence 6f an Acceleration Event and at any time
thereafter.

{b) The Bank may lease, make agreements for leases at.a premium or. otherwise,

accept surrenders of leases @nd grant options or vary or reduce any sum payable
under any leases or tenancy agreemernits as it thinks fit, without the need to comply
with any of the provisions of sections 89 and 100 of the LPA,

(c) I the exercise of the powers conferred by this Deed, the Bank may sever and sell
plant, machinery or other fixtures separately from the property to which they may
‘be annoxed and it may apptrtion any rent or other amount. without the consent of
any Chargor.

Statutory Restrictions
The restriction on the consolidation of mortgages and on the power of sale imposed by

sections 83 and 103 respectively of the LPA shall not apply to the Security Interests
constituted by this Deed,

Appropriation

{a) in this deed, "financial collateral” hag the meaning given to that term in the
Financial Collateral Arrangements (No.2) Regulations 2003.
{9 At any time after the occurrence of an Acceleration Event, the Bank may

appropriate all or part of the financial collateral forming part of the Security Assets
in or towards satisfaction of thie Secured Liabilities.

(c) The Parties agree that the value of any such Security Assets appropriated in
accordance with paragraph (b) above shall be the market price of such Security
Assets at the fime the right of appropriation is exercised as determined by the
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9.3

94

10,

Bank by reference to such method or source of valuation as the Bank may
reasonably select, including by independent valuation. The Parfies agree that the
rethods  or sources of vallation provided for ot selected by the Bank in

secordanice. with this paragraph (c) shall constitute a commercially reasonable
marnner of valuation for the purposes of the Financial Collateral Arrangernents.
{No.2) Regulations 2003.

{d) The Bank shall notify the relevant Chargor, as soof as teasonably practicable, of
the exercise of its right of appropriation as regards such of the Security Assets as
are specified in such notice.

Appointment of a Receiver or Administrator

Appointment

(&) At any time after the occurrence of an Acceleration Event, or at the request of a
Chargor or its directors, the Bank may, without prior notice to the Chargors or any-
of ther, in writing (under seal, by deed or otherwise under hand) appaint;

{i} @ Receiver in respect of the Security Assets or any part thergof and may in
like manner from time to time (and -insofar as it is lawfully able to do)
rermove any Receiver and appoint another in his place; or

(it} ofie or mare persons to be an Administrator in accordance with paragraph
14 of Schedule BT to the insolvency Act 1986,

{b} Nothirig in paragraph (@) above shall restrict the exercise by the Bank of any-one

or more of the rights of the Bank under Schedule B1 to the insolvency Act 1986
and the rules thereunder or at common law.

(e} Section 109(1) of the LPA shall not apply to this Deed.
Several Receivers

If at any time there is more than one Recelver, each Receiver may separately exercise all
of the powers conferred by this Desd (unless the docurment appointing such Receiver
states otherwige),

Remuneration of Recelver

The Bank may from time to time fix the remuneration of any Receiver. . For the purpose of
this Clause 9.3, the limitation set out in Section 108(6) LPA shall not apply.

Liability of Bank for Actions of a Receiver or Administrator

{a) Each Receiver shall be the agent of the relevant Chargor which shall be solely
' resporisible for his acts or defaulls, and for his remuneration and-expenses, and be
fiable on any agreements or engagements riade or enteted into by him. The Bank-
shall not be responsible Tor any miscondtct, negligence or default of a Recelver

8] The Bank shalil not have any liability for the acts or omissiens of an Admitiistrator.
Powers of a Receiver
A Recsiver shalt have (and be entitled to exercise} in relation to the Security Assets over

which he is appointed the following powers (as the same may be varied or extended by the
provistons of this Dead):

{a) all of the powers of an administrative receiver set out in Schedule 1 to the
Insoivancy Act 1086 {whether or not the Receiver is an administrative receiver),

(b} all of the powers conferred from time to time oh receivers, morigagors and
mortgagees in possession by the LPA;

{c) all of the powers canferred on the Bank under this Deed;

{d) all the powers and rights of & legal and beneficial owner and the power to do or

it to do anything which & Chargar itself could do or orfiit to do;
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(e) the power to do all things which, in the opinion of the Receiver, are incidental to
any of the powetrs, functions, authorities or discretions conferred or vested in the
Receiver pursuant to this Deed or upon receivers by statute or law generally
(including the bringing or defending of ptoceedings i the name of, or on behalf of,
a Chargor; the collection andfor realisation of Security Assets i such manner and
on such terms as the Revelver sess fit; and the execution of documents it the
name of a Chargor (whether under hand; or by way of deed or by utilisation of the
company seal of a Chargor),

Application of Moneys.

Order of Application

All amounts from fime to time received or recovered by the Bank pursuant to the terms of

-this Deed or.in connection with the realisation or enforcement of all or any part of the:

Security Interests created by this Deed (for the purposes- of this Clause 11, the
"Recoveries”) shall be applied at any time as the Bank (in its discretion) sees fit, & the
extent permitted by applicable law (and subject to the provisions of this Clause 11), in the
following order, after ttie payment of any preferential debts ranking in priority to the
Secured Liabilities:

(a} in discharging any sums owing to the Bank or any Recsiver or Administrator;

{b) in payment of all costs and expenses incurred by the Bank in connection with any
realisation or enforcement of the Security Interests created by this Deed;

{c) “in paytment of any Secured Liabilities; and

(d) the batance of any Recoveries, after all amounts due under paragraphs {2} to (c)
above have been pald in full, to the relevant Chargor or other person entitled
thereto.

The pravisions of this Clause 11.1 will override any appropriation made by a Chargor.

Prospective Liabifities

Following the occurrence uf an Acceleration Event, the Bank may, in its discretion; hoid
any amount of the Recoveries in an interest bearing suspense or impersonal account(s) in
the name of the Bank with such finaricial institution (including itself) and for so long as the
Bark shall think fit {the interest being credited to the relevant account) for later application
under Clause 11.1 {Order of Application) in respect of:

(a) any sum owed 16 the Bank; and

{b) any part of the Securad Liabilities,

_that the Bank reasonably considers, in each case, might become due or owing at any time

in the future. :
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Investment of Proceeds

Priar to.the application of the proceeds of the Recoveries in accordance with Clause 11.1
{Order of Application) the Bank may, in its discretion, hold all or part of those proceeds in
an interest bearing suspense or impersonal account(s) in the hame of the Bank with such

financial institution (including itself) and for 5o long as the Bank shall think fit {the interest

being credited to- the relevant accolirit) pending the appllcatlon from tirme to time of those
rrioneys in the Bank's discretion in accordance with the provisions of Clause 11.1 {Ordar of

Appilication).
Currency Conversion
{a) For the purpose of, or pending the discharge of, any of the Secured Liabilities the.

Bank may convert any moneys received or recovered by the. Bank from one
currency to another, at a market rate of exchange.

h) The obligations of any Obligor to pay in the due currency shall only be satisfied to
the extent of thié amount of the due currency purchased after deduatmg the costs
of conversion.

Permitted Deductions
The Bank shall be entitled, v its discretion:

(&) to set aside by way of reserve, amounts required to meet; and to make and pay,
any deductions and withholdings (on account of taxes or otherwise) which it is or
may be required by any applicable law ta make from any distribution or payment
made by if under this Deed; ahd

{by to pay all Taxes which may be assessed against it in respect of any of the Security
Assets, of as & conseyuence of performing its duties, or. by virtue of jts capacity as
Bank unider any of the Loan Documents or otherwise.

Protection of Third Parties

No Obligation fo Enquire

No purchaser from, or other person dealing with, the Bark shall be obliged or concerned to

atiquire whether:

{a) the right of the Bank to exercise any of the powers conferred by this Deed has
arisen of become exercisable ar as to the propristy or validity of the exercise or
purporled exercise of any such power; or

by any of the Secured Liabilities remaing olitstanding or be concerned with notice to
the contrary and the title and position of such a purchaset or other person shall not
be impeachable by referefice to any of those matters.

Reeceipt Conclisive

The receipt of the Bank or any Receiver shall be an absolute and & conolusive discharge to
a purchaser, and shall relieve such purchaser of any obligation to see to the application of
arny moneys paid to or by the direction of the Bank or any Receiver. '
Prataction of the Bank

No Liabifity

The Bank shall not-be liable: in respect of any of the Secutity Assets-or for any loss or
damage which arises out of the exercise or the attempted or purported exercise of, or the

faiiiire to exercise any of, their respective powers unless caused by the Barik's gross’
negligence, wilful default or breach of any of its- obligations under the Loan Documents.

Possession of Security Assets
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14.
14,1

14.2

14.3

15.

18.
16.1

Without prejudice to Clause 13.1 (No Liability), if the Bank enters into possession of the
Security Assets, it will not.be liable to account as mortgagee in possession and may at any
time at its discretion g out of such possession.

No proceedings

No Party (other than the Bank, a Receiver or a Delegate in respect of ifs own officers,
employees or agents) may take any proceedings against any officer, employee or agent of
the Bank in respect of any claim it might have against the Bank or in respect of any act or
omission of any kind by that officer, employee or agent in relation to any Loan Document or
any Security Asset and any officer, employee or agent of the Bank may rely on this Clause,

Cumulative Powers and Avoidance of Payments
Cumulative Powers

The powers which this Deed confers en the Bank and any Receiver appointed under this
Deed are cumulative, without prejudice to their respective powers under the general law,
and may be exercised as often as the relevant person thinks appropnate The Bank or the
Receiver may, in connection with the exsrcise of their powsrs, join or concur with any
person in any transaction, scheme or arrangement whatsoever. The respective powers of
the: Bank and the Receiver will in rio circumstances be suspended, waived or otherwise

prejudiced by anything other than an express consent or amendment.

Amounts Avoided

If any amount paid by a Chargor in respect of the Secured Liabiiities is capable of being
avoided or set aside on the liquidation or administration of a Chargor or otherwise, then for
the purposes of this Deed that amount shall not be considered to have been paid. No
interest shall acerue on any such amount, unless and untit such amount is $o avoided or
set aside.

Discharge Conditional

Any settlement or discharge hetween a Chargor and the Bank shall be conditional upon no
security or payment fo the Bank by a Chargor or any other person being avoided, set
aside, ordered to be refunded or reduced by virtue of any provision or enactment relating to

'msolvency and accordingly (but without limiting the othar rights of the Bank under this

Deed) the Bank shall be entitled to recover from each Chargor the value which the Bank
has placed on that security or the amount of any such payment as if that setflement or
discharge had not acourred.

Ruling-off Accounts

If the Bank receives nofice of any subsequent Security Interest or other interest affectmg
any of the Security Assets it may open a new account for each relevant Chargor in its

‘books. If it does not do su then (unless it glves written notice to the contrary fo the

Chargors or any of them), as from the time it receives that notice, all payments made by
the relevant Chargor to it (in the absence of any express approptiation to the contrary)
shall be treated as having been credited to a new account of that Chargor and not as

_having been applied in reduiction of the Secured Liabilities.

Power of Attorney

After the security constituted by this Deed has becorme snforceable, esch.Chargor, by way
of security, itrevocably and severally appoints gach of the Bank and any Recelver as. its
attorney (with full power of substitution and delegation) in its name and on its behalf and as
its. act and deed fo execute, seal and deliver (using the company seal where appropriate)
and otherwise perfect and do any deed, assirance, agreement, instrument, act or thing
which it ought to execute and do under the terms of this Deed, or which may be required or
deemed proper in the exercise of any rights ar powers canferred on the Bank or any
Receiver under this Deed or otherwise for any of the purpases. of this Deed, and each
Chargor covenants with each of the Bank and any Receiver to ratify and confirm &l such
acts or things made, done or executed by that attorney.
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18.

19.
19.1

19.2

19.3

16.4

20.

Delegation

The Bank may, at any time, delegate by pawer of attorney or otherwise to any person for
any pefiod, all of any of the nghts powers and discretions vested in it by of pursuant to this
Deed.

That delegation may be made upon any terms and conditions {including the power to sub
delegate) and subject to any restrictions that the Bank may, in its discretion, thirk fit in the
interests of the Bank and it shall not be bound to supervise, or be in any way responsible
for any loss incurred by reasun of any misconduct or default on the part of any siich

delegate or sub delegate.
Redemption of Prior Charges

The Bank may, reédeem any prior Security Interest on or relating to any of the Security
Assets or procure the transfer of that Sec:ur[ty Interest to itself; and may settle and pass the
accounts of any person entitled to that prior Security Interest. Any account so settled and
passed shall {subject to ary. manifest error) be conglusive and binding on the Chargors.
Each Chargar will on.demand pay to the Bank all principal monies and interest and all
losses inciderital to any such redemption or transfer.

Miscellaneous
Assignment

No Chargor may assign any of its rights or trarisfer any of its rights or obligations under this -
Deed. The Bank may assign and transfer ali-ar any part of its rights and obligations vnder

this Deead;

Counterparts

{a) This Deed may b executed in any number of counterparts, and this has the same
effect as if the signatures on the counterparts were on a single copy of this Deed.

{b} Failure by one or more Parties ("Non-Signatéties”) to execute this Deed on the-
date of this Deed will not invalidate the provisions of this- Desd g8 between the
other Parties who do execute this Deed. Any Non-Slgnatories may execute this
Deed {or a counterpart of this' Deed) on a subsequent date and will thereupot
become bound by its provisions.

{©) If any one or more of the Chargors is not bound by any or all of the provisions of
this Deed {whether by reason of lack of capacity; improper exectition, fallure to-
exocute or for any other reason whalsosver the remaining Chargors shall
nohetheless continte to be bound as if such Chargor hiad never been a party.

Covenant to Reledseé

At the end of the Security Petiod, the Bank shall, at the request and cost of the Chargors,

release the Security Assets from the security conshtuted by this Deed (including any
assignment by way of security) by executing a release substantially in the form set out in.
Schedule 5 (Form of Deed of Relgase) with such amendments as the Bank may agree or
axeciting -any other documents or taking any other action which may be necessary to
telease the Security Assets: from the Security constituted by this Deed.

Nofices

All notices of demands under this Deed shall be served in-accordance with Clause 26
{Notices) of the Loah Agreement.

Governing Law

This Deed and any non-contractual obligations arising out of or in sonnection with it are
governed by English law.
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211

21.2

21.3

22.

Jurisdiction

The courts of England have exclusive jurisdiction to settle any dispute arising out of or in
connection with this- Deed (including a dispute relating to the existence, validity or
termination of this Deed or any non-contractual obligation arising out of or in connection
with this Deéd) (a "Dispute").

The Parties agree that the courts of England are the most appropriate and convenient
courts to settle Disputes and accordingly no Party will argue to the contrary.

This Clause 21 is for the benefit of the Bank only. As a resuit, the Bank shall not be
prevented from taking proceedings relating to a Dispute in any other courts with
jurisdiction.  To the extent allowed by law, the Bank may take concurrent proceedings in
any number of jurisdictions.

Service of Process

{a) Without prejudice to any other mode of service allowed under any relevant law,
edch Chargor incorporated outside of England & Wales:

{id irrevocably appoints the Parent as its agent for service of process: in
relation to any proceedings before the English courts in connecticn- with
this Deed; and

i) agrees that failure. by a process agent to notify a Chargor of the process
will not invalidate the proceedings congernied.

{b} If any person appainted as an agent for service of process is unable for any reasan
to act as agent for service of process, the Chargors must immediately {and in any
event within twe days. of such event taking place) appoint another agent on terms
acceptable to the Bank. Failing this, the Bank may appoint another agent for this
purgose.

() The Parent expressly dgrees and consents to the provisions of this Clause 22,

In withess whereof thit Deed has bean duly executed and delivered an the above date first above

written.
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Secret Escapes Limited

Schedule 1
The Original Chargors

England & Wales

07026107

Secret Escapes Transport

England & Wales

10507990

Limited
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Schedule 2
Security Assets
Part1
The Bank Accounis

SVB Operating Accounts

| Secret Escapes |
Limited

Third Party Accounis

| secrst | I SECRET  ESCAPES
Escapes CZK

Limited

Secret | [ | SECRET  ESCAPES |
Escapes HRK

Limited

Secret [ SECRET  ESCAPES
Escapes HUF

Limited

secret | | SECRET  ESCAPES |
Escapes RUB

Limited

Secret I SECRET ESCAPES

t Escapes | THB

Limited |

Secret [ ] SECRET  ESCAPES
Escapes SGh

Limited

Barclays
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secret | [HEEEEEE | NI SECRET  ESCAPES
-Escapes | PHP

Limited ]

secret | N | D | SECRET  ESCAPES
Escapes | : HKD

| Limited

Secret | NN | O | AN SECRET  ESCAPES
Escapes EUR

Limited

secret | S | NN | NN SECRET  ESCAPES |
Escapes | GEP ‘ {
Limited

secret | [HEEEN | O | O 'SECRET ~ ESCAPES |
Escapes | DKK |
Liriited |

secret | [ | I SECRET  ESCAPES |
Escapes | PLN ' i
Limited |

secret | (DN | DEEDEEE | SECRET  ESCAPES.
Escapes | NOK

Limited |

secret | NN | DN | DI SECRET  ESCAPES.
Escapes SEK

Lirnited [

Eecamt H OO OOH % SECRET  ESCAPES
| Escapes | usD

- Limited ;

secret | N | NN | N SECRET  ESCAPES
Escapes ] GBF DEPOSIT

Limited _

secret | [ | N | GBP TREASURY 30
. Escapes . | DAY NOTICE ;
Lirrited |
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'SEGRET ~ ESCAPES
CHF

Secret
Escapes
| Limited

SECRET  ESCAPES
LIMITED GBP - OPEX

Secret.
Escapes
-Limited

SECRET ESCAPES
LIMITED EUR - OPEX

- Secret
Escapes
Limited

SECRET  ESCAPES
CNY

Secret
Escapes
Lirpiteid

SECRET  ESCAPES |
ZAR

Secret
Escapes
Limited.

Secret SE TRANSPORT EUR
Escapes
Transport

| Limited

Secret SE TRANSPORT GBP
Escapes
Transport

Limited

1m

Part 2
Intelleciual Propenly

Trodo marks Chargor—Secotcecapes Limted

‘| Trademark
.| text/Device |- -

UK00002577494 UK 39, 41, 43, 44 Registered

UKO0D02577495 UK . 39,41, 43,44 | SECRET | Registered
: ESCAPES

1224642 Internationaf 39,41, 43, 44 | Registered
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Registered

1223048 International {39, 41, 43, 44 SECRET
' ESCAPES
1334187 International 39.41,43, 44 | SECRET
: ' -ESCAPES
| 1316687 International 39, 41,43, 44
“013148838 EL 16, 28, 39, 41, | TRAVISTA Registared
42, 43
CITZ15278 EU 39,41, 43, 44 TRAVELIST Pending
015775109 EL 39,41, 43, 44 EVA-SIQN’S Registered
SECRETES
411213841 EU 18, 28, 39, 41, Registered
42,43 '
"ELI"'MU}.'T.:S
DE302012039572 Germany 30, 16, 28, 41, Registered
| 42,43
1659386 | Australia 39,41, 43,44 | SECRET Registered
5 : ESCAPES
- 1660884 { Australia 39, 41, 43, 44 Registered
#864935. | us 36, 41,43,44 | SECRET Registered
ESCAPES
5009978 |us 39, 41,43, 44 Registered
40201400279P | Singapore 39,441,483, 44 | SECRET Registered
ESCAPES
| 40201401021P Singapore 39, 41,43, 44 Registere:d
DE302014026775 Gearmany 39, 16, 28, 41, | TRAVISTA | Registered
Part 3
Shares
23 O6_UKS47153296




Secret Escapes

Travelistspzoao

890

Litnited

Secret Escapes Secret Escapes Transpart Lid 2,000

Secret Escapes Secret Escapes ApS 50,000
Limited

Secret Escapes Secret Escapes AB 500
Limited

Secret Escapes Secret Escapes LLC Unclear, Capital iz $100
Limited

Secret Escapes Secret Escapes GinbH 95,028
Limited

Secret Escapes Secret Escapes Pie Lid 10
Limited

Secret Escapes Evasions Secretes SAS 10,000

Limited

Secret Escapes
Limited

Travista GmbH

1 share €25,000 8,393 shares of €1

Secrel Escapes
Limited

First Exctusive Travel siu

3,000

24
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Schedule 3
Form of Notices
Patt 1
{Form of notice in relation to a Third Party Accouni)

To: [Bank]
[Atidrass)
{the "Account Bank")
Dated; | 1201{s)
Dear Siré
We refer to the following accounts of [ } Limited of [ ] {the "Chargor”
with you:

We. give you notice that, by a debenture dated [#] 201[e] the Chargor has charged o
Silicon Valley Bank (the "Bank™) by way of fixed charge its irfferest in and to the money
from time to time standing to the credit of the accounts: referred to above (the "Charged
Accounts") and to all interest (if any) accruing on the Charged Accounts.

The Chargor irrevocably authorises and instructs you to disclose to the Bank any

infarmation relating to the Chargor and the Charged Accounts which. the Bank may from

time fo time reguést you to provide.

The Bank confirms that; until you receive written notice from the Bank to the cohtrary, you
are authorised to permit the Chargor to receive, withdraw or otherwise fransfer. any credit

balance from time to fime onh the Charged Accounts without first obtainrng the conseént in-
writing of the Bank. :
This notice and any non-contractual obligations arising out of or in confiection with this
riotice dre governed by the law of Erigland.

Would you please atknowledge receipt of this letter and your acceptance of the above by

signing the attachied form of acknowledgement and returning it to the Bank at the following
address:

Silicon Valley Bank

Alphabeata

14-18 Finsbury Square

London EC2A 1BR

For the attention of: MrJim Watts.

Yours faithfully

I ] Lirmited

{Acknowledgement from Third Parily Bank)
Tor

Silicon Valley Bank

25 O UIK347i9a20:4



Alphabeta
14-18 Finsbury Square
London EC2A 1BR

For-the attention of. Mr Jim Watts

[ 1201]s]

Dear Sirs

We acknowledge receipt of a notice (a copy of which is attached) dated [¢] 201[e] and

addressed to us by [e] Limited {the "Chargor"). Expressions defined in such natice have
the same meanings in this acknowledgement.

We acknowledge and confirm that:

1. we accept the Instructions in the notice and will act in accordance with the
provisions of such notice uniif the Bank notifies us m writing that the notice {s
revoked;

2. we have not received notice that any third party has any interest in the Charged
Agccolnts,

This acknowledgement and any non-contractual obligations arising out.of of in cohnection
with this acknowledgement are governed by the law of England and in connaction with any
proceedings with respect to-this acknowledgment and any such: nori-contractual obligations
we submit to the jurisdiction of the Courts of Engiand for your exclusive benetit,

Yours faithfully

26 ' OC_UR/S4T103209.8



Part 2

(Form of notice to counterpariies)

[insert name and address of counterparty]

To:
Dated: 201]s]
Dear Sirs

Re: [identify the relevant agresment] (the "Agreement”)

We notify you that we have [asmgned by way of security,/charged] to Silicon Valley Bank (the

"Baik™) all our right, title and interest in the Agreement as security for certain obligations owed by
us to the Bank.

We further ripfify you that;

1

4

you may continue to deal with us in relation to the Agreement until you receive written
notice to the confrary fromi the Bank. Thereafter, we will cease to have any right to deal
with you in relation to the Agreement and therefore, from that time, you should -deal only
with the Bank;

you: are authorised to disclose information in relation to the Agreement to the Bank on
request'

after receipt of written notice in accordance with paragraph 1 above, you must pay all

monies fo which we are entitied under the Agreetment direct to the Barik (and not to us)

unless the Bank otherwise agrees in writing: and

the provisions of this notice miay only be-revoked or amended with the prior written consent
of the Bank.

Pledse sign and return the enclosed copy of this notice to the: Bank {with a copy to us}y by way of
confirmafion that;

{a} you agree to the terms set out in this notice and to act in accordance with its
provisions;
(b} you will not amend in Jany/a material] way, waive or release any Aghts, interest or-

benefit in relation fo the Agreement or terminate the Agreernent without the prior
written consent of the Bank;

(&) you have not received nuotice that we have assigned or charged our fights under
tha Agreement to a third party or ¢reated any other interest in the Agresment ifi
favour of a third party; and:

{d} you have riot claimed or exercised, nor do you have any outstanding right to claim
or exercise against us any rght of set-off, counter-claim or other right relating to
the Agreement. '

This riotice and any non-contractual obligations arising otit of or in connectron with it are governed
by English law.

Yours faithfully

for vl o bealtr
linserf the name of the relevant Chargot]

[0 acknowledgement copy]
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To: Silicon Valley Bank
Copy to: linsert the name vf the refevant Chargot]

We ackhiowledge receipt of the above notice and the notifications therein, agree to abide by its
terms and confirm the matters set out In paragraphs {a) to (d) (inclusive) above.

for and on behalf of

linsert name of counterparty]

Dated: 201]s]

.28 DG_UKI34710328, 5



Schedule 4

Form of Accession Deed

This Accession Deed is made on 201[=]
Between:
m [#] a company registered in England and Wales with registration number [¢] whose registered

(2}

office is at [¢] {the "New Chargor"); and

Tasman Drive, Santa Clara, California 95054 US (fhe "Bank™),

and is supplemerital to a Debenture granted by [the Chargors] and others in favour of the
Bank on [#] 201[«] {the "Debenture’).

Now this Accession Dead witnesses as follows:

1
1:1

Definitions ahd Interpretation

Unless a contrary intention appears, words and expressions defined in the Debenture shall
have the same meaning in this Accession Deed and Clause 1.2 {Construction) of the
Debenture shall apply to this Accession Deed.

Confirmation
The New Chargar confirms it has read and understood the content of the Debenture.
Accession

With effect from the date of this Accessiot Deed, the New Chargor becomes a paity to, and
will be bound by the terms of, and assume the obligations and duties of a Chargor- under, the
Debenture as if it had been [an Qriginal Chargor] from [} 201]s] .

Security

Without prejudice to the génerality of Clause 3 (Accession) of this Accession ‘Deed, the New
Chargat-with full title guarantee in favour of the Bank..

{a) -charge’é by way of legal mortgage, all of its Property vested in it at the date of this
Deed: . '

{b} charges by way of first fixed charge:
{iy all Property not effectively mortgaged by paragraph {a) above;
{I) all Plant and Machinery;
i) all Shares; described in Part 3 of the Schedule to this Accession Deed,
{iv) all investiments other than the Shares;
V) all Receivables directed to be paid into the SVB Oparating Aceounts;
{vi) all Reveivables directed to be-paid into the Third Party Accounts;

(vily  the SVB Operating Accounts described in Part 1 of the Schedule to this
Accession Deed;

{viily  the Third Party Accounts described in Part-1 of the Schedule fo this
Accession Deed;

(X}  al Intellectual Property desoribed i Pait 2 of the Schedule to this Accession
Deed; and

(%) all other Intellectudl Property;
{xi) Its goodwilt and uncalled sapital; ard

{ci by way of assignment by way of security:
{f} all Insurances and Insurahce Proceeds;
{H} [describe any other assets which are expressly stated to be assigned]; and

) GC URZ51581 195
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4.2

{d) by way of first floating charge, all its undertaking and all its present and future assets
other than those assets which are effectively charged by way of first fixed charge or
legal morlgage under paragraphs (a) or (b) above or which are effectively assigned by
way of security under paragraph (¢} above.

The floating charge created by Clause 4.1{d} (Securily) of this Accession Deed is & qualifying

floating charge for the purpose of paragraph 14 of Schedule B1 to the Insolvency Act.

Construction
Save as specrﬂc:ally varied in respect of the Neéw Chargor only, the Debenture shall continue

and remain in full force and effect and this Accession Deed shall be read and construed as
orie with the Debenture so that all references to "this Deed" in the Debenture shall include

reference 1o this Accession Deed,

Governing Law

This Accession Deed and any non-contractual obligations arising out of or in cohnection with it
shall be governed by and ecnstrued in accordance with English law,

In witness whereof the New Chargor.and the Bank have caused this Accession Deed to be duly
executed on the date appearing at the head of page 1.

[Add signature btocks after Schedule]

00, UK/23158119.5
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SVB Operating Accounis

Schedule to Accession Deed

Part 1
" The Bank Accounts

Third Party Accounts

Fart 2

Intelfectual Property

Trade marks i

Chargor -

Trade mark
numbef o -

“Jubisdiction

U Classes | Trade mark

Chargor

Patent 'hu’fhbéf -

Jurisdiction |

'-:-‘_::'5.‘D-es'}.':'r"|_'pt"ﬁi-bh'-" e
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Schedule 5
Form of Deed of Release

Thig Deed of release is made on 201[»]
Between:
(1} Silicon Valley Bank a California corporation with: its principal place of business at 3003
Tasman Drive, Santa Ctara, California 95054 US (the "Bank"); and

(2} [The Chargors} (registered in England and Wales under company nurnber [o]) the registered
office of which is at [e] (the "Chargors”).

It is agreed as follows:

1 Capitalised terms used but not otherwise defined in this Deed have the meaning ascribed to
them by the debernture granted by the Chargors to the Bank on [e] {the "Debenture").

2 The Bark hereby releases all and any Security Intefest (including any assignment by way of
security) created by, or evidenced in, the Debenture {together the "Security Interests"),

3 The Bank hereby agrees, subject to its costs for so doing being fully indemnified by the
Chargars; to execute such other documents for the release of the Security Interests as the
Chargors rmay: requrre includirg, without limitation, notices of reassignment and Land Registry

..... Faorms.

4 This Deed and any non-contractual obligations arising out of or in connection with it are
governed by English Law.

In witness whereof this Deed has been sxecuted and delivered as a deed on the date written at the
beginning of this Deed.

[Add sigrnature blocks)

NOTE: this deed of release is intended to provide a simple template for the Bank to. execute on
redemption of the secured liabilities without needing fo take additional legal advice at siich time should
it choose not to. It cannot therefore be negotiated until the time of release, at which point the Bank will
consider any praposed amendments from the Chargor.

TC_UKI231581 196
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Schedule &
Supplemental Debenture
THE SUPPLEMENTAL DEBENTURE is made on 201]e]
Between: '
1 ® a company registered in England and Wales with reglstra'rmn number « whose fegistered

office is-at [¢]{the "Company"); and

Silicon Valley Bank a California. corporation with its principal place of business at 3003
Tasman Drive, Santa Clara, California 95054 US {the "Bank"}.

Background

(A)

(B)

(C)

Pursuant to the Original Debentdre (as defined below), the Company created Security
Interests aver all of its assets for, amongst other things, its present and future obhgations
and liabilities under the Loan Documents.

The Company has [acquired interests in Ideseribe pewly acqiired assets] .and, in
accordance with Clause [18.7 (Further Assurances)] of the Loan Agreement (as dofined in
the Original Debenture (defined below}), the Company has agreed to enter into this
Supplemental Debenture.

This Supplemental Debenture Is supplemental to the Original Debenture (as defined below).

The parties to this Supplemental Debenture agree as follows:

1
1.1

1.2

1.3

1.4

1.5

Pefinitions and Construction

Definitions: _
Terms defined in the Original Debenture shall, unless otherwise defined in this
Supplemental Debenture or unless a confrary intention appears, bear the same
meaning when used in this Supplermental Debenture and the following terms have the
following meanings:

"[e] " mieans [e};

"Original Debenture” means the debentire betwesn [amongst others] (1) the
Company and {2) the Barlk dated 201{s).

Construction

{a) Unless a contrary intention appears, Clause 1.2 (Construction) of the Debenture
applies to this Supplemental Deberiture, and shall be deemed ta be incorporated into
this. Supplemental Debenture, mutatis mutandis, as though set out in full in this
Supplemental Debenture, with any reference to "this Agreement” being deemed 1o
be & referefice fo "this Supplemiental. Debenture”, subject to any necessary
changes.

(b} Any references to the Bank or any Receiver shall include its Delegate.
Law of Properly (MiSceﬂaneous Provisions) Act 1989

To the extent necessary for any agresment for the disposition of the Security Asssts in this
Supplemental Debenture to be a valld agreement under section 2(1) of the Law of Property
(Miscellaneous Provisions) Act 1989, the terms of the offier Loan Docuiments and of any side
letters. between the parties to this Supplemental Debenture are incorporated into this
Supplerrental Debenture.

Impligd Covenants for Title
The obligations of the Comipany under this Supplemental Debenture shall be in addition to the

covenahts for title deemed to be included in tiis Supplemental Debenture by virtue of Part | of
the Law of Property {(Miscellaneous Provisions) Act 1994,

Effect as a Deed
This Supplemental Debenture. is infended to take effect as a deed notwithstanding that the
Bank may bave exscuted it uhder Hand only.

D6, UREF168119.5
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2.2

4.2

4.3

6.2

6.3

Security Asseis

A as security for the payment of the Secured Liabilities, the Company charges in favour of the
Bank, with full title guaraniee, by way of fixed charge:

{a) [describe assets fo be charged]; and
{b) [describe assets to be charged).

As security for payment of the Secured Liabilities, the Company assigns, by way of security,
with full title guarantee to the Bank all its right, title and interest in:

(@) [desctibe assets to be assigned]; and
{by  [describe assets to be assigned),
together with all Related Rights relating therato.

Incorporation

The provisions of Clause 4 (Nafure of Security) to Clause 19 {(Miscellaneous) (inclusive) of the
Original Debenture apply to this Supplemental Debenture as though they were set out in full in
this Supplemental Debenture except that references to "this Deed” in the Original. Debenture
are to be construed as references to “this Supplemental Debenture".

Continuation

Except insofar as sufiplemental hereby, the Original Debenture will remain i full force and

effect.

The Company agrees that the execution of this Supplemental Debenture shall in no way
prejudice or affect the security granted by it (or the covenants. given by it) under the Origihal
Debenturea.

Refererices in the Original Debenture to "this Deed" and expressions of similar import shall be
desmed to be references to the Original Debenture as supplemented by this Supplemental
Debenture and to this Supplemental Debenture.

This. Supplemental Debenture is designated as-a Loan Docurment.
Governing law

This Supplemental Debenture and ary non-contractual obligations afising out of or in

connection with it are governed by English law.
Jurisdiction

The courts of England have exclusive jurisdiction to setile any dispute arising out of or in
connection with this Supplemental Debenture (including a dispute relating to the existence,

validity or termination of this Supplemental Debenture or ary non-contractual obligation arising

out of or in connection with this Supplemental Debenture) (a. "Dispute”).

The Parties agree that the courts of England are the most appropriate and convenient caurts
to setile Disputes and accordingly no Party will argue to the contreiry.

This Clause 6 is for the benefit of the Bank only. As a rasult, the Bank shall not be prevented
from taking proceedings relating to a Digpuite in any other courts with jurisdfetion. To the
extent allowed by law; the Bank may take concurrent proceedings in any number of
jurisdictions.

In.witness whereof this Supplemental Debenture-has been duly executed on the above date first
above written.

Schedule
[Schedule assets to be charged/assigned as apgropriate]

[Signature Blocks to be inserted herel

OC_UKI23\58110.5
34



Signatories to this Deed

QOriginal Chargors

Executed as & dead by )
Secret Escapes Limited y
acting by ¥
it the presence of: )

Executed as.a desd by
- Secret Escdpes Transport

Limited
acting by

i the presence of:

Bank

Execited as a déeed by
art authorised signatory
for and on hehalf of
Silicon Valley Bank

-Signature of dirsctor

Sighature of director

Sign’atur_e of witness
Name of witnass TPPAME BISSELL. - Tow ¥

Quoupation of witniess B LAY o =T I

Address of witness

Signature of witness
Nanite of withiss TAMAES S8  Bopngl S
nagessetivess [N

Ocupation of witness BB NTER.

e et S et
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Signatories to this Deed

Original Chargors

Executed as a deed by )

Secret Escapes Limited )

acting by )

in the presence of: )
Signature of director oo R b R R
Signature of withess
Name of witness:

Address of witness ibevenes NSRRI

Ceedpation of witness ... bwakapravrewizasaRREnEEaL e Tazenatenzans _

Executed as a deed by )
Secret Escapes Transport }.
Limited }
acting by )
in the presence of: )
- Signature of director
Sigrature of witness e e 5 B e R
Name of witness ... S bae s 4 D e b ks S

Addross oTWIENESS  cvenvrrsssrmursoasnss

Ocrupation of witness O PEF PRI

Bank

Esxeotited as a deed by
ah aithorised signatory
for and on behalf of
Silicon Valley Bank.

it Mo it N

Avoeew CaelEe

OF. UK/23159118.5
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