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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7026107

Charge code: 0702 6107 0009

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 4th February 2019 and created by SECRET ESCAPES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 8th February 2019 .

Given at Companies House, Cardiff on 11th February 2019

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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No. 2 of the Roll of Deeds 2018

we certify that, save for material redacted pursuant to 5.859G of the Companies Act 2006, this copy
instrument is a true, correct and complete translation ofthe origlnal instrument.

Date this @)b

Signed

Osborne Clarke LLP

2 Temple Back East
Temple Quay, Bristol

BS1 6EG

Transacled

i Frankfurt a2in Main on 4 Febroary 2019

Before the undersigned attormey-at-law
Sebastian Schrag
as officially appointed representative of the notary
Florian Ziegler

with the official seat in Frankfint am Main,

appeared today:

L. Mr. Lucas Marius Merschméller, born on 30 August 1989, with business address at Tayior
Wessing Partnerschaltsgesetlschaft mbB, Thum-und-Taxis-Platz 6, 60313 Frankfurl 2, M.,

a} hereinafter not acting in his own name, but 23 an authorized represeniative with refease
frommn the residetions of the Seo. 181 German Civil Cede (BGE) in the nane and on be-
half ol

Secret Escapes Eimited, an Fnglish limited company incorporated and existing under
the laws of England and Wales, with its registered office a1 4th Floor 120 Holborn, Lon-
don, England, ECIN 2TD, which is registered with the Register of Companies for Eng-
land and Wales, under registration mumber 07026107,

based upon a power of attorney dated 10 December 2018, which was presented as origi-
nal o the notary and of which a certified copy is attached as Anpex A to this deed; and

b)  hereinafter not acting in his own name, but as an authorized representative with release
from the restrictions of the Sec. 181 German Civil Code (BGB) in the name and on be-
half of:

Secret Escapes Ginbid, 2 limited liability conipany organised under the laws of the Fed-
eral Republic of Gemmany, with its corporate seat at Klosterstrasse 62, 10179 Berlin,
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Germany, which is registered with the Commercial Register of the local court of Charlot-
tenburg under regisiration number HRB 138671 B,

based upon a power of attorney dated 10 December 2018, which was presented as origi-
nal to the notary and of which a certified copy is aitached as Annex B to this deed.

E‘\J

Mr. Jochen Langer, borm on 21 December 1986, with business address at Oshorne Clarke,
Tomere Kanalsir. 15, 50823 Koln,

hercinafter not acting in his own name, but as an authorized representative with release from
the restrictions of the Sec. 181 Alternative 2 German Civil Code (BGE) in the name and on
behalf of

Silicon Valiey Bank, a California corporation, acting through its branch at Alphabeta, 14 - 18
Finsbury Square, London EC2A 1BR, United Kingdom,

based upon a power of attorney dated 10 December 2018, which was presented as original to
the notary and of which a certified copy is attached as Anpex C io this deed.

The persons appearing proved their identity to the notary by presenting a valid official picture iderti-
fication document.

In cases where a power of attorney has been presented in the original and a certified copy of that pow-
er of attorney is attached as an Annex to this deed, the notary hereby certifies that the certified copy
corresponds to the present original.

The persons appearing acting as proxies do not assume any lability as to the validity or the scope of
the powers of altorney presented. The notary advised the persons appearing of the obligation of nota-
ries to verify the powers of representation of the persons appearing and to examine the documents
presented with respect to a proof of such powers. After a discussion of the documentation presented
today or, as the case may be, promised to be submitted in due course, the persons appearing declared
that the parties represented by them did not wish any further proof of their powers of representation,
and requested the notary to continue with the notarisation.

The persons appearing requested the notary 1o notarise this deed for the most part in the English lan-
guage for the convenience of the partics represented by them and confirmed that they are in adequate
command of the English language. The notary is in adeguate command of the English language as
well.

The undersigned nolary’s question as to a prior involvement within the meaning of Sec. 3 Para. 1
Sentence 1 No. 7 of the German Notarization Act (BewrkG) was answered in the negative.

The persons appearing, acting as aforesaid, declared for notarization the following

Second Share Pledge Agreement,

which iz attached as Attachment 1 to this deed. This share pledge agreement, including its schedules,
but with the exclusion of its table of contents, is an infegral part of this deed.

The parties represented by the person appearing in 1. shall receive three certified copies of that deed
and the party represented by the person appearing in 2. shall receive one certificd copy of that deed.

The undersigned notary advised the persons appearing,
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- that a pledge 1s a security instrument of strictly accessory nature (i.e., it comes info legal exist-
ence only if, to the extent that, and as long as, the underlying secured claims do in fact exist,
and that the owners of the secured claims and the pledgees moust be identical);

- that if the underlying secured claims are subject to a novation or are deemed vnder German law
to have been novated this will cause the pledge to lapse by operation of law in relation to such
claims;

- that the effectiveness of the conclusion of a pledge agreement for future pledgees by representa-
tives without power of representation has not vet been confirmed by any German court;

- that the articles of association of a Hmited liability company (GmbH) may impose restrictions
on a transfer or pledge of shares;

- that there is no bona fide creation, acquisition nor ranking of a pledge of shares (i.e., the pladg-
ees are not protected if the shares purported to be pledged do not exist, have been previously
transferved to a third party or have been previously encumbered for the benefit of a third party)
if not otherwise provided for in Sec. 16 Para, 3 German Limited Liability Companies Act
{GmbHGY;

- that the parties hersto are, by operation of law, jointly liable with respect to the payment of all
notarial fees, irrespective of any internal agreement made in that respect.

This deed with its Attachment 1, inclading the schedules but excluding the table of contents, was read
aloud to the persons appearing by the undersigned notary, was in is entirety approved by the persons
appearing and was signed by them and the notary in their own hands as follows at this day

A2 258 s, (CET):
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Attachment 1

SECOND SHARE PLEDGE AGREEMENT
{(Zweitrangige Verpfandung von Geschéfisanteilen)
reiating to the shares in
Secret Escapes GmbH
dated 4 February 2019
between
Secret Escapes Limited
as Pledgor
and
Silicon Valley Bank
as Bank and Present Pledges
and
Secret Escapes GmbH

as Company
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Attachment 1

THIS SECOND SHARE PLEDGE AGREEMENT (the "Agreement”) is dated 4 February 2019
and made between:

(1)

(2)

SECRET ESCAPES LIMITED, an English iimited company incorporated and existing
under the laws of England and Wales (“England and Wales”), with its registered office
at 4th Floor 120 Holborn, London, England, ECIN 2TD, which is registered with the
Register of Companies for England and Wales, under registration number 07026107
{the "Pledgor’),

SILICON VALLEY BANK, = California corporation, acting through its branch at Alpha-
beta, 14 - 18 Finsbury Sguare, London ECZA 1BR, United Kingdom (the “Bank” and al-
so referred 10 as the *Present Pledgee"); and

SECRET ESCAPES GMBH, a limited liability company (Gesellschaff mit beschrénkter
Haftung), organised under the laws of the Federal Republic of Germany ("Germany’),
with its corporate seat at Klosterstralke 62, 10179 Berlin, Germany, which is registered
with the Commercial Register (Handelsregister) of the local court (Amisgerichi) of Char-
lottenburg under registration number HRB 138671 B (the "Company”),

the parties under {1} and (2) are also referred to as the "Parties’.

WHEREAS:

(1}

(2)

The Pledgor, the Company and other group companies as original borrowers (the "Orig-
ina!l Borrowers") and the Bank have entered into a multi-currency loan facilities agree-
ment originally dated 11 October 2017 (the "Original Loan Agreement’) as amended
by amendment letters on 5 December 2017 and 14 May 2018 and the First Amendment
and Restatement Agresment {(as defined below) (the “Loan Agreement”), under which
the Bank has, infer alfa, agreed ta grant to the Pledgor a £16,280,000 term loan facility
and a £10,000,000 revolving credit facility with an automatic increase to £15,000,000
upon the occurrence of the milestone event (the "Increase”).

The Original Borrowers have requested that the Loan Agreement be amended and re-
stated and, infer alia, a new additional tranche be added, and the Bank has agreed io
do so on and in consideration of the terms and conditions of First Amendment and Re-
statement Agreement (as defined below}.

The Pledgor is the sole shareholder of the Company.
In connection with the Criginal Loan Agreement the Pladgor has granted a first ranking
share pledge agreement in favour of the Bank on 12 October 2017 {no. of deed roll FR-

9/2017 with the notary Dr. Florian Roésch in Berin) (the “Exisiing Share Pledge
Agresment”).

In connection with the First Amendment and Restatement Agreemeant (as defined be-
low) the Pledgor has agreed to grant a second ranking pledge over its Shares (as de-

Page 2



Attachment 1

fined below) in the Company in order to secure the Secured Obligations (as defined be-
low).

IT IS AGREED as follows:

1

1.4

Definitions and interpretation

Definifions

In this Agreement:

*Accession Deed” means any accession dead entered inta in connection with an ac-
cession of a party to the Loan Agreament,

“Ancillary Rights” has the meaning ascribed to it in Clause 3.1 a) (Grant of Pledges).

“‘Bank Services Agreement’ means any agreement relating to any products, credit
services andfor accommodations previously, now or hereafter provided to any Obliger
or any subsidiary of any Obligor by the Bank or any affiliate of the Bank.

“BGB" means Biirgerfiches Gesetzbuch (German Civil Code).

‘Borrowers’ means the Original Borrowers, the Initial Additional Borrowers and any
company who becomes a borrower after the date of this Agreement.

"‘Business Day”" means any day that is not a Saturday, Sunday or a day on which the
Bank is closed in California, USA, or a day on which leading banks are closed for the
public in the City of Londen, England, or in Berlin, Germany.

"Closing Date means 11 QOclober 2017.

"Deeds of Priority” means the deed of priority dated on or around the Closing Date
and made between the Bank, the Plaedgor and Hiscox Insurance Company Limited and
the deed of priority dated on or around the Closing Date and made between the Bank,
the Pledgor and United Venture Investments (Hi) PTE. LTD.

“Event of Default” means an event which would entitle the Bank fo prematurely cancel
all or any part of the total commitments under the Loan Agresment and/or terminate
any facility under the Loan Agreement in whole or in part and/or declare that any
amounts outstanding under the Loan Agreement are immediately due and payable
and/or payable on demand and/or terminate any L.oan Document.

“Existing Shares” means 95,026 shares in the nominal amounts (Nennbefrége) of
EUR 1 (in words: Euro one) carrying the serial numbers 1 - 95,028 in the Company
jointly representing the total share capital {Stanumkapital) of EUR 85,026 (in words: Eu-
ro ninety five thousand twenty six}.
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Attachment 1

“First Amendment and Restatement Agreemen{” means the amendment and re-
statement agreemant enterad into by, infer aljos, the Present Pledgee as bank, the
Pledgor and the Company as borrowers on or about the date hareof.

"Future Pledgee” means any person which may become a pledgee hereunder by way
of (a) transfer of the Pledges by operation of law foliowing the transfer or assignment
(including by way of novation or assumption (Verfragsiibernahme)) of any part of Se-
cured Obligations from any Present Pledgee or Future Pledgee to such future pledgee
andfor (b) accession to this Agreement as pledgee according to Clause 3.4 (Transfer
of Pledges).

“Future Shares” means all shares in the Company which the Pledgor acquires after
the date of this Agreement, whether by way of a transfer, split or combination of

shares, increase of the regisiered share capital (Stammkapital) {(including by way of
authorised capital {genehmigtes Kapitafy) or otherwise.

“German Security Documents” means the German account pledge agreemenis, the
Existing Share Pledge Agreement, the German global assignment agreement and the
German security confirmation agreement entered into in favour of the Present Pledgee.
“Guarantors’ means the Original Guarantors, the Initial Additional Guarantors and any
company who becomes a guarantor after the date of this Agreement and "Guarantor”
means any cne of them.

“Initial Additional Borrowers" means:

a) SKRZ.CZ, 5.R.G;

b} SLEVOMAT.CZ, 5.R.C.

“initial Additional Guarantors” means:

a) SKRZ.CZ, 5.R.0;

b) SLEVOMAT.CZ, 3.R.C.

“Intercreditor Agreament” means the intercreditor agreement dated on or arcund the
date hereof between, infer alios, {1) the Present Pledgee as senior lender, (2} Lucid
Agency Services Limited as junior agent, (3) Lucid Trustee Services Limited as junior
security agent, (4) the Pledgor as the company, {5} certain group companies as intra-
group lenders and (6) the Borrowers and Guarantors and debtors.

"Limit” has the meaning ascribed to it in Clause 10.2 (Security imif).

"Loan Documents” means the Loan Agreement, the Security Documents, any Acces-

sion Deed, the Deeds of Priority, any Perfection Certificate, the First Amendment and
Restatement Agreement, the Intercreditor Agreement any Bank Services Agreement,
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Attachment 9§

any loan notes, or notes or guarantses executed by an Obligor and any other present
ar future agreement between an Obligor and/or for the benefit of the Bank in connac-
ticn to the Loan Agreement.

‘Obligors” means fogether the Borrowers and the Guarantors and “Obligor” means
any ons of them.

“Original Guarantors” means.

a) the Pladgor;

) Secret Escapes Transport Limited,
c) Secret Escapes LLC

d) Travelist sp. Z 0.0.

e} Kaloa International S.R.0.

f) the Company.

"Perfection Certificate” means a certificate signed by an Obligor and entitled “Perfec-
tion Certificate”.

"Pledged Rights” means the Shares and the Anciliary Rights.
“‘Pledgees” means the Present Pledgee and the Fulure Pledgees.
"Pledges” has the meaning ascribad to it in Clause 3.1 a) (Grant of Pledges).

“Secured Cbiigations” means all liabilities and obligations (present and future; actual,
conditional and contingent), whether incumred solely or jointly or as principal or surefy
or in any other capacity, owed to the Bank from time to time arising under, in connec-
tion with or in respect of the Loan Documents {including the Increase and any other in-
crease of principal or interest under, or an extension or deferral of, the obligations
owed to the Bank under the Loan Agreement or an increase by one or more new addi-
tional facilities under the Loan Agreemsnt} including any claim for damages based on
contract or restitution or unjust enrichment {(ungerechifertigle Berefcherung) or any
claim in tort {Schadensersaiz aus uneriaubler Handiung).

“Security” has the meaning ascribed to it in Clause 10.2 {Securify fimif).

“Security Document” means any document creating or expressed to create or confirm
any Security entered into in connection with the Loan Agreament.

“Shares" means the Existing Shares and the Fulure Shares.
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1.2

Attachment 1

Interpretation of terms

a}

e}

f}

Any reference in this Agreement {o:

aa) an "amendment’ includes an amendment, an amendment and restate-
ment, a supplement, novation, re-enactment or other maodification and
“amend” and “amended” {or any of their derivative forms) will be con-
strued accordingly;

bby a“Clause”, a “Subclause” or a “Schedule” is a reference to a Clauss or
Subclause of, or a2 Schedule to, this Agreement;

cc)  the expressions hereof, herein, hereunder and similar expressions shail
be construed as references to this Agreement as a whole (including all
Schedules) and shall not be limited to the particular clause or provision in
which the relevant expression appears, and references to this Agree-
ment and all like indications shall include references fo this Agreement
as supplemented by any other agreemeant or instrument which amends
{however fundamentally) this Agreement;

dd)  “include” or “including” shall be construed without limitation;

ee} & "person’ includes any individual, firm, company, corporation, unincor-
porated association or body {including a parinership, trust, joint veniure
or consortium), government, state, agency, organisation or other entity
(whether or not having separate legal personality) or two or more of the

foregoing;

ff) “promptly” shall have the same meaning as the German term unver-
ztiglich.

Where the context so admits, the singular includes the plural and vice versa,
Section, Clause and Schedule headings are for ease of reference only,

Any refsrence in this Agreement to a dsfined document is a reference to that
defined document as amended {however fundamentally) or superseded from
time to time.

A provision of law is a reference to that provision as amended or reenacted.

A reference to any person in this Agreemsnt includes such person's succes-
sors, transferees and assignees.

This Agreement is made in the English language only. For the avoidance of

doubt, the English language version shall, to the extent legally permissible, pre-
vail over any translation of this Agreement. However, where a German legal
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2.2

3.1

Attachment 1

term or concept is used in this Agreement governed by German law, such Ger-
man law legal term or concept (and not the English legal term or concept to
which it relates) shall be authoritative for the construction and interpretation.

Designation

The Parties agree that this Agreement is a German Security Document and a Security

Document.

The Parties agree that the First Amendment and Resiatement Agreement shall not
constitute a novation of the Original Loan Agreement and the Existing Share Pledge
Agreement shall remain unaffected by the amendments under the First Amendmeant
and Restatemeant Agreement.

Pledge {Verpfandung) of Shares

Grant of Pledges

a) The Piedgor hereby pledges to the Present Pledgee and to each of the Fulure
Pledgees as security the Shares and all ancillary rights relating thereio (the
“Anciliary Rights"), namely all present and future rights and claims for or in re-
spect of;

aa)

bb}

cC)
dd)

ee)

0g)

dividends and other distributions (whether payable in cash or kind) on
or in respect of the Shares;

liquidation proceeds, consideration for redemption (Einziehungsenigeit),
repayment of capiial in case of a capilal decrease (Kapital-
herabsetzung) or of additional contributions {(NMachschiisse), compensa-
tion in case of termination (Kindigung), expuision {Ausschiuss) or with-
drawal (Ausfriff), the surplus in case of abandonment (Freisgabe), the
claim for additional cash payment {(Anspruch auf bare Zuzahlung) in
case of a marger, demerger or other reorganisation and any other sub-
stitute for the Shares;

all other monetary claims associated with, or derived from, the Shares;
the consideration for, or proceeds of, any disposal of the Shares;

the right to subscribe for newly issued shares in the Company or any
option or right fo purchase additional shares in the Company;

all other present and future rights and claims associated with, or derived
from, the Shares (other than the membership and voling rights); and

all present and fufure monetary claims of the Pledgor against the Com-
pany under or in connection with any present or fuiure domination
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3.3

3.4

Attachment 1

andfor profit transfer agreement (Beharrschungs- und/oder Gewinnab-
fiihrungsvertrag) between the Pledgoer and the Company

in each case ranking behind the pledges under the Existing Share Fledge
Agresment (the "Pledges").

h) The Present Pledgee hereby accepts the Pledges.
Bank acting for Future Pledgees

a) The Bank accepts the Pledges pursuant to Clause 3.1 (Grant of Pledges) as
representative without power of attornay {Verfreter ohne Verlrefungsmacht) for
and on behalf of each Future Pledgee. Each Future Pledgee ratfifies and con-
firms the declarations and acts so made by the Bank on its behalf by accepting
the transfer or assignment {including by way of novation or assumption (Ver-
tragsiibernahme)) of the Secured Obligations (or part of them) from a Pledgee.
Upon such ratification (Genehmigung) such Future Pledgee becomes a parly fo
this Agreement, it being understood that any future or conditional claim (zu-
kiinfliger oder bedingter Anspruch) of such Future Pledgee arising under the
Loan Documents or any other document or instrument executad by the Pledgor
shall be secured by the Pledges constituted hereunder.

b) All parties hereby confirm that the validity of the Pledges granted hereunder
shall not be affected by the Bank acting as representative without power of at-
torney for each Fulure Pledgee. The Pledgor hereby waives its rights under
Section 177 para (2) BGB.

c) The Pledgor herewith authorises the Bank to notify the identity of such Future
Pledgee and the new pledges created pursuant to this Clause 3.2 {Lender acl-
ing for Future Pledgees) above to the Company. Upon request of the Bank, the
Pledgor shall promptly give such notice and provide the Bank with & copy
thereof.

Independent Pladges

The validity and effect of each of the Pledges created pursuant to Clause 3.1 (Grant of
Pledge) shall be independent from the validity and effect of any of the other Pledges
created pursuant to Clause 3.1 {Grant of Pledge). The Pledges to each of the Pledg-
ees shall be separate and individual pledges ranking pari passu with the other Pledges
created hereunder.

Transfer of Pledges
For the avoidance of doubt, the parties agree that nothing in this Agreement shall ex-
clude a transfer of all or part of the Pledges created hereunder by operation of law up-

on the transfer or assignment (including by way of novation or assumption (Ver-
tragstibernahme)) of all or part of the Secured Obligations by any Pledgee to a Future
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6.1

6.2

Attachment 1

Pledgee. The Parties are aware that upon transfer or assignment of the Secured Qbii-
gations, the Pledges will, due 1o their accessary nature {(Akzessorietdt), follow by oper-
ation of law the so transferrad or assigned Secured Obligations.

Security purpose

The Pledges hereunder shall serve the purpose of securing the prompt and complefe
satisfaction of all Secured Obligations and the Pledgor herewith expressly agrees that
the provisions of Section 1210 para (1) sentence 2 BGB shall not apply to this Agree-
ment.

Notification of the Pledges

The Pledgor and the Pledgees hereby notify the Company about the Pledges in partic-
ular in accordance with Section 1280 BGB. The Company hereby acknowledges the
Pledges and confirms that at the date hereof — with the exception of the Existing Share
Pledge Agreement — no other pledge nor security transfer, sale or other disposal or
encumbrance of, or over, the Shares has been notifled to it

Rights of Pledgor

Notwithstanding the Pledges of the Ancillary Rights constituted hereunder but subject
to Clause 13.6e) (Undertakings), the Pledgor shall be entitied to receive and retain any
dividends and other distributions (whether payable in cash or kind} on or in respect of
the Shares and any other payments {whether in cash or kind) made on or in respect of
the Shares or Ancillary Rights and to exercise all non-monetary Ancillary Rights, to the
extent expressly permitted by this Agreement.

The Piedgees may revoke, limit or impose conditions on the Pledgor’s rights under
Clause 6.1 at any time after the cccurrence of an Event of Default or in order to protect
the legitimate interesis of the Pledgees (2 “Revocation Event”). In particular, following
the occurrence of a Revocation Event, the Pledgees may reguire the Pledgor to (and
the Pledgor shall) promptiy:

a) pay or transfer any dividends and other distributions {whether payable in cash
or kind) on or in respect of the Shares and any other payments {whether in cash
or kind) made on or in respect of the Shares or Ancillary Rights received by it to
the Pledgees; andfor

h) unless the Pledgees are satisfied that thay will immediately and automatically
become subject to Security under a Security Document upon recsipt by the
Pledgor, grant a security interest in favour of the Pledgees in form and sub-
stance satisfactory to the Pledgees over any dividends and other distributions
{whether payable in cash or kind) on or in respect of the Shares and any other
paymenis (whether in cash or kind) made on or in respect of the Shares or An-
cillary Rights received by it. The Pledgees shall be entitled 1o enforce such se-
curity interest at any time after the occurrence of an Event of Default.
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7.2

Attachment 1

Notwithstanding the Pledges, all voting and membership rights in respect of the Shares
remain with the Pledger and, subject to the Pledgor's obligations pursuant to Clause
13.6 e) (Undertakings), the Pledgor shall remain entitled to exercise such voting and
membership rights. The Pledgor, however, shall at all times until the full and complete
satisfaction of all Secured Obligations or the release of the Pledges be required, in ex-
ercising its membership rights, including but not limited to the voting rights, to act in
good faith to ensure that the existence, validity, enforceability, ranking or value of any
of the Pledges or the Pledged Rights or the rights or remedies of the Pledgees under
this Agreement or under applicable law are not in any way adversely affecied. The
Pledgor undertakes that no resolutions will be passed which constitute a breach of its
ohligations under Clause 13.8 e} (Underfakings) below.

Realisation of the Pledge
Rights of realisation

a) Following the occurrence of an Event of Default which is continuing and if and
when the requirements set forth in Sections 1273 para (2), 1204 ef seq., 1228
para {2} BGB with regard to the enforcement of pledges are met (Pfandreife),
the Pledgees shall be entifled to enforce the Pledges (verwerlen) without the
requirement of an enforceable instrument (vollstreckbarer Tifefy pursuant to
Section 1277 sentence 1 BGB and fo exercise all other rights and remedies the
Pledgees are entitied to under the laws of Germany upon the occurrence of an
Event of Default, including a sale of all or part of the Pledges by way of public
auction.

b} Waiving Section 1230 sentence 2 BGB, the Pledgees may enforce more Pledg-
es than are nacessary to satisfy the Secured Obligations. The Pledgees shall
be entitled in their reasonable discretion to enforce all the Pledges uno actu and
by way of a single public auction (Gesamiversteigerung) taking at all times until
the full and complete satisfaction of all the Secured Obligations into considera-
tion the legitimate interest of the Pledgor in exercising their rights and carrying
out their duties under this Agreement.

c) Even if the requirements for enforcement referred to under paragraph a) above
are met, the Pledgees shall not, whether as proxy or otherwise, be entitled to
exercise the voting rights attached to the Shares. However, the Pledger shall,
upon occurrence of an event which allows the Pledgees to enforce the Pledges,
have the obligations and the Pledgees shall have the rights set forth in
Clause 13.6 (Sharehofders’ actions) below regardless of which resolutions are
intended io be adopted.

MNotification and enforcement

a) The Pledgees shall notify the Pledgor five (5) Business Days in advance of the
intention to enforce the Pledges.
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if all or part of the Pledges are sold by way of public auction, the public auction
may be held at any place in Germany determined by the Pledgees. The public
announcement of such auction shail be made in one or more supra regicnal
(iiberregional) German daily newspapers (Tageszeiffungen) or in the German
Federal Gazetie (Bundesanzeiger). The public announcement shall not be re-
quired to be made more than five (5) Business Days before the date of the pub-
lic auction,

However, the setting of such notice period is not necessary if and when (i) the
Pledgor has generally ceased to make payments (Zahlungseinstellung), (i) an
application for the institution of insolvency proceedings (Antrag auf Erlffnung
des Insolvenzverfahrens) over the assets of the Pledgor has been filed by or
against the Pledgor, (iii) insolvency proceedings against the Pledgor have been
opened (Erdffnung des Insolvenzverfahrens) or (iv) there is reason to believe
that observance of the notice period will adversely affect the security interest of
the Pledgees.

Waiver of Pledgor's defences

The Pledger hereby waives all defences in respect of the Secured Obligations:

a)

b)

of potential avoidance (Anfechtbarkeif) and set-off (Aufrechenbarkeit) pursuant
to Sections 1273 para (2), 1211, 770 BGB (this waiver shall not apply to a set-
off with counterclaims that are undisputed (unbestritien) or have been confirmed
in a final non-appealable judgment (rechiskriflig festgestellf)); and

based on defences any Borrower might have against any of the Secured Obli-
gations {Einreden des Hauptschuldners) pursuant to Section 1211 para (1) sen-
tence 1 alternative 1 BGB.

Subrogation

a)

b)

in deviation of Section 1225 BGB in case of enforcement of the Pledges, no
rights and claims of the Pledgees against any Borrower under the Loan Agree-
ment shall pass to the Pledgor by subrogation or otherwise and the Pledgor will
not request the transfer to it of any such rights and claims; and

the Pledger hereby further irrevocably agrees not to exercise any rights and
claims which it may have by reason of:

aa) its entry into, or performance by it of its obligations under, this Agree-
ment;

bb) the granting or realisation {Verwerfung) of the Pledges; or

cC) the discharge by it of any of the Secured Obligations,

Pags 11



10

10.1

10.2

Attachment 1

to be indemnified by, or otherwise have recourse to, any Borrower {pacium de
non petendo) and not to assign any such rights and claims,

unless and until all of the Secured Obligations have been irrevocably satisfied and dis-
charged in full,

Application of Subsequent Payments and proceeds

aj Foliowing satisfaction of the requirements for enforcement under Clause 7.1
(Rights of Realisation), all subsequent dividend payments and all paymenis
based on similar Ancillary Rights attributed to the Shares (the "Subsequent
Payments”) and the proceeds resulting from the enforcement of the Pledges {or
part thereof} may be applied by the Bank in satisfaction in whole or in part of the
Secured Obligations,

b} Until the application of Subsequent Payments and enforcement proceeds pur-
suant to paragraph a) above, the Pledgees shall be entitled to treat all Subse-
quent Payments and enforcement proceeds as additional coliateral for the Se-
cured Obligations, notwithstanding their right to seek satisfaction from such pro-
ceeds at any time. After the complete unconditional, irrevocable and full satis-
faction of all Secured Obligations any remaining Subsequent Payments and en-
forcement proceeds shall be transferred to the Pladgor.

Releass of Security
Release of Pledges

Upon complete and irrevocable satisfaction of the Secured Obligations the Pledgees
shall declare the release of the Pledges io the Pledgor as a matter of record. For the
avoidance of doubt, the Parties are aware that upon full and complete satisfactions of
the Secured Obligations the Pledges cease to exist by operation of German mandatory
law.

Securify limit

aj At any time when the total value of the aggregate security granted to secure the
Secured Obligations (the "Security”) which can be expected to be realised in
the event of an enforcement of the Security (reafisierbarer Werl) exceeds 110 %
of the Secured Obligations (the “Limit") not only temporarily, the Pledgees shall
then on demand of the Pledgor release such part of the Security (Sicherheiten-
freigabe) as the Pledgees may in reasonable discretion determine so as to re-
duce the realisable value of the Security to the Limit. If at any time after such re-
lease the total value which can be expecied to be realised in the event of an en-
forcement of the Security (reafisierbarer Woerf) falls below 110 % of the Secured
Obligations, the Pledgees may request from the Pledgor the recreation, retrans-
fer or reassignment to the Pledgees of such part of the released Security as the
Pledgees may in discretion determine so as to raise the total value which can
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be expected to be realised in the event of an enforcement (reafisierbarer Wert)
of the Pledges and ail other Becurity back to 110 % of the Secured Obligations.

b) The Pledgor and the Pledgees agree that for the purpose of paragraph a)
above, that the realisable value of the Pledges shall be calculated taking into
account the low fungibility of the Shares and possible deficiencies in the en-
farcement proceads.

c) The Pladgor and the Pledgees may request the assessment of the value by an
independent expert at the costs of Piedgor.

Selection of Security

The Pledgees may determine which of the Security and guarantees granted under
several Security Documents entered into in order fo secure the Secured Obligations
shall be used to satisfy the Secured Cbligations.

Representations and warranties

The Pledgor hereby represents and warrants by way of an independent guarantee
(selbstandiges Garantieversprechen) in the sense of Section 311 BGB to the Pledgees
that as of the date of this Agreement:

The place from which the Company is in fact administered and where ali material ran-
agerial decisions are taken {tatséchficher Verwalfungssitz) is situated in Germany.

As at the date hereof all facts capable of being entered into the commercial register
{Handelsregister) of the Company have been entered into the commercial register
{Handelsregisier}.

The statements made in the definition of the term “Existing Shares” in Clause 1.1 (Def-
initions) regarding the Existing Shares above are true and correct.

The Pledgor is the sole beneficial holder of legal titles to the Pledged Rights and is
registered in the list of shareholders {Gesefischafierfiste) of the Company and no third
party has any right, claim, tifle, interest, pledge, lien or other encumbrance or charge
whatsoever (other than the Pledges created hereunder or under the Existing Share
Pledge Agresment) in or to the Pledged Rights.

The Existing Shares are fully paid in and there is no obtigation for a shareholder to
make additional contributions whether in cash or in kind (keine Nachschusspfiicht).

The Existing Shares are not subject to any right of first refusal (Vorkaufsrechi), option
to purchase or similar right and there is no domination or profit and loss fransfer
agreement {Behsrrschungs- oder Gewinnabfilhrungsvertrag), silent partnership {sfifle
Gesellschaft), sub-participation {Unferbetelligung) or similar arrangement pursuant to
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which any other person is or may be entitled to participate in the profits or revenues of
the Company (other than those resulting out of the Existing Share Pledge Agreement).

The Pledger is neither subject to any restriction of any kind with regard to the granting
of a pledge in, the transfer upon enforcement or any other disposal of the Existing
Shares nor does the granting of the Pledges and the exercise of any Ancillary Rights
require the consent of the Company, other than the consent of the sharehoider of the
Company according to Clause 10 of the Company's articles of association {Geseil-
schaftsverirag) which has been obtained by a shareholder's resolution dated 23 Janu-
ary 2019 and a copy of which is attached for reference purposes only as Schedule 2
{Shareholders Resolution).

All necessary authorisations to enable or entitie the Pledgor to enter into, perform the
obligations under and the transactions contempiated by this Agreement, including
without limitation the granting of the Pledges and their enforcement, have been ob-
tained and are in full force and effect and will remain in full force and effect at all times
during the subsistence of the Pledges hereby construed.

The registered share capital of the Company has not been repaid in any way.

This Agreement creates valid, legai and binding obligations of the Pledgor, subject to
insolvency and similar laws applicable to debtors in general, and upon due notarisation
and due notification of the Company, this Agreement will create a valid second-ranking
security interest in securing the prompt and complete satisfaction of ail Secured Obli-
gations in favour of the Pledgees.

Undertakings
The Pledgor agrees to be bound by the undertakings set out in this Clause 13.
Corporate seat

The Pledgor shall not transfer the place from which the Company is in fact adminis-
tered and where all material managerial decisions are taken {(fatséchiicher Verwalt-
ungssitz) outside of Germany.

Notification regarding corporate matiers
The Pledgor shall

a) promptly notify the Pledgees of any change in the sharehelding in, or registered
share capital of, the Company, keep the shareholders’ list (Geseflschafteriiste)
of the Company filed with the competent commercial register {(Handefsregister)
up to date and promptly deliver to the Pledgees a copy of any such updated
shareholders’ list {Gesellschafterfiste) of the Company showing the sharehold-
ings of the Pledgor in the Company following such change;
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promptly notify the Pledgees of any amendment fo the articles of association
(Safzung) of the Company, to promptly deliver to the Pledgees a copy of the
amended articles of association (Satzung) of the Company delivered for filing
with the commercial register {Handelsregister) and to prompily deliver {o the
Pledgees a copy of the amended articles of assaciation {Satzung) of the Com-
pany filed with the commercial register (Handefsregister), and

prompily upon becoming aware, nofify the Pledgees of any objection {Wid-
erspruch) against the registration of the Pledgor as shareholder in the share-
holder's list (Geselischafterliste) of the Company filed with the commercial regis-
ter (Handefsragistar).

Motification of material adverse sffect

The Pledgor shall promptly notify the Pledgees of

a)

any event or circumstances which can reasonably be expected to have a mate-
rial adverse effect on the validity or the enforceability of this Agreement or the
Pledges or cause an Event of Default to occur;

such information in relation to the Pledged Rights and the Secured Obligations
which the Pledgees reasonable request and permit the Pledgees (or their proxy
or any other person designated by the Pledgees) to inspect, audit and make
copies of and extracts from all records and other papers pertaining to the
Pledged Rights; and

any attachment {Pfdndung) regarding the Pledged Rights or any other
measures which may impair or jeopardise the Pledgees' rights relating to the
Pledged Rights. In the event of an attachment, the Pledgor shall promptly for-
ward o the Pledgees a copy of the attachment order {Pfandungsbeschiuss), the
garnishee order (Uberweisungsbeschiuss) and all other documents necessary
or expedient for a defence against the attachment. The Pledgor shall promptly
inform the attaching creditor of the Pledges.

Further acts

The Pledgor shall,

a)

aa)

at the Pledgees' requast, at its own costs promptly

execute and deliver such furthar documents, make such additional declarations
and do such other acts as are necessary for the perfection of the Pledges and
in order to fully effect the purpose of this Agreement or for the exercise of any
rights or remedies of the Pledgees under this Agreement or provided by law,
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confirm or re-grant on the same terms set out herein the Pledges to ba created
in future in favour of any additional lender or finance party bacoming such under
the Loan Agreement; and

do or permit to be done each and every act or thing which the Pledgee may
from time to time reasonabiy require to be done for the purpose of enforcing
rights granted to it in this Agresment.

Maintenance of Pledges

The Pledgor shall refrain from any acts or omissions which might adversely affect the
existence, vaiidity, enforceahility, ranking or value of any of the Pledges or the Pledged
Rights or the rights or remedies of the Plaedgess under this Agreement or applicable
law, in particuiar, but not limited fo, the Pledgor shall, without the prior written consent
of the Pledgees,

)

d}

neither encumber nor sell, assign, transfer nor otherwise dispose of any or all
Shares or the whole or any part of the other Pledged Rights except as set out in
this Agreement or permitted by the Pladgees;

neither defeat, impair nor circumvent the rights and remedies of the Pledgees
under this Agreement or under applicable law except as set out in this Agree-
ment;

not amend the articles of association (Satzung) of the Company such that a
disposal of the Shares or a tfransfer of any of the Pledged Rights upon enforce-
ment of the Pledges would require the consent of the Company, the sharehold-
ers of the Company or any other person or that any person would have a right
of first refusal {Vorkaufsrecht), option to purchase or similar right in respect of
any of the Shares;

without prejudice to the Pledgor's right to payments permitted pursuant to
Clause 8.1 (Righis of the Fledgor), neither enter into a domination or profit and
loss transfer agreement (Beherrschungs- oder Gewinnabfilhrungsverifrag), si-
lent partnership (stiffe Gesellschait), sub-participation (Unterbelefigung) or simi-
lar arrangement pursuant io which any other person is or may be entitled {o par-
ticipate in the profits or revenues of the Company nor amend the arlicles of as-
sociation {Satzung) of the Company which creates a right of redemption (Ein-
ziehungsrechi) of the Company in respect of any of the Shares or the resolution
of a capital decreass (Kapitatherabsetzung);

not permit any other person to subscribe for any Shares in the Company in the
event of a capital increase of the Company; and

nct create any obligation 1o make additional capital contributions {(kefne zuséiz-
fiche Nachschusspfiicht).
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Shareholder's actions

The Pledgor shall

a)

b}

c}

e}

promptly make any outstanding contributicns {whether in cash or in kind) and
other payments to be made in respect of any of the Shares;

prompily upon becoming aware, notify the Pledgees of any svent or circum-
stance, including the subject matter of any shareholder's resolution or share-
holders' mesting {Geselischaflerversammiung) of the Company at which a
shareholders' resolution is intended io be adopted, which might adversely affect
the exislence, validity, enforceability, ranking or value of any of the Pledges or
the Pledged Rights or the rights or remedies of the Pledgees under this Agree-
ment or under applicable law;

after the cocurrence of an Event of Default, permit the Pledgses (or its proxy or
any other person designatad by the Pladgess) to participaie in any sharehold-
ar's meseting {Geseflschaiterversammiung) of the Company as observer without
power to vote. The Pledgor shall give the Pledgees at least five {5) Business
Days' prior written notice of the date and place of any such sharsheolder's meet-
ing {Geselfschafterversammiung);

deliver io the Pledgees, as soon as they are available:

aa) a copy of the draft of any proposed resciution referred to in Claus-
es 13.6b) and c), the notice of convocation of the shareholder's meeting
and any documants distributed to it in connection therewith; and

bb) a copy of any such resolution adopted by the sharehoiders and of the
protocol of the shareholder's meeting (Geseflschafferversammiung) in
which any such shareholder's resolution has been adopted; and

exercise its shareholder rights, including its voting rights, in good faith and not in
any way which would cause a breach of Clause 6.3 (Rights of FPledgar) or this
Clause 13.8e) or an Event of Default to ccour.

Liability and indemnity

Liability for damages

The Pledgsas shall not be liable for any losses, damages, expenses, actions, claims,
demands suffered or incurred by or made against the Pledgor save in respect of such
loss, damages, expenses, actions, claims, demands which are suffered as a result of
the Pledgees’ or their vicarious agents’ (i) intent {Vorsatz) or gross negligence (grobe
Fahrigssigkeit), (ii) negligent (falwidssig) breach of material contractual duties under
this Agreement fulfilment of which is essential for due implementation of the contract
and on which the contractual partner can reascnably expect to be able to rely (Kardi-
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nalpfiichten) ("Material Obligations™) or {iii) culpable (schuldhaft) breach of duty lead-
ing to violation of life, body and/or haalth.

Indemnfification

The Piedgor will indemnify the Pledgees and keep the Pledgees indemnified against
any losses, damages, expenses, acliong, claims, demands and liabilities which may be
incurred by or made against the Pledgees for anything done or omitied in the exercise
or purported exercise of the powers contained herein and cccasioned by any breach of
the Pladgor of any of its cobligations or undertakings herein contained save to the ex-
tent that such losses, damages, expenses, actions, claims, demands and liabilities are
Incurred or made against any of the Pledgees as a result of (i) intent (Vorsaiz) or gross
negligence {grobe Fahridssigkeif), (i) negligent (fafrldssig) breach of Malerial Obiiga-
tions or (iii} culpable {schuldhaff) breach of duty leading fo violation of life, body and/for
health.

Duration and independence
Duration

This Agreement shall remain in full force and effect until the full and compiete satisfac-
tion of the Secured Obligations. The Security created hereunder shall not cease to ex-
ist if any pavments made in satisfaction of the Secured Obligations have only tempo-
rarily discharged the Secured Obligations.

Continuing security

This Agreement shall create a continuing security and no change or amendment what-
soever to the Loan Agreement or to any document or agreement related thereto shall
affect the validity or the scope of this Agreement or the obligations which are imposed
on the Pledgor pursuant to it. Waiving Section 418 para (1) sentence 1 BGB, the
Fledgor hereby agrees that the security created hereundar shall not be affected by any
assignment, transfer or assumption of the Secured Obligations to, or by, any third par-

ty.

Independence

This Agreament is independent from any other Security or guarantees which may have
been or will be granted to the Pledgees with respect to any of the Secured Obligations.
MNone of such other Securily or guaraniees granted under the other Security Docu-

ments entered into {o secure the Secured Cbligations shall prejudice, or shall be preju-
diced by, or shall be merged In any way with, this Agreement.

Costs and Expenses

The Pledgor shall pay costs, charges, fees (including for legal advisors) and expenses
pursuant to the terms of Clause 12 of the Loan Agreement as amended by the First
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Amendment and Restatement Agreement. For the avoidance of doubt, this includes
notary fees which are charged by the notary public in connection with the entering, per-
farmance, amendment and enforcement of this Agreement.

Partial invalidity; waiver
Invalidity

a} If any provision of this Agreement should be or become invalid or unenforceable
in whole or in part, this shall not affect the validity of the remaining provisions
harecf. The invalid or unenforceable provision shall be replaced by that provi-
sion which best meets the intent and the economic purpose of the void or unen-
forceabie provision.

b} In particular the Pledges shall not be affected and shall in any event extend o
any and all shares held by the Pledgor in the Company even if the number or
nominal value of the Existing Shares or the aggragate liable capital of the Com-
pany as stated in the definition of the term "Existing Shares” in Clause 1.1 {Def-
infifons} are inaccurate and deviate from the actual facts.

Waiver

Mo failure to exercise, nor any delay in exercising, on the part of the Pledgees, any
right or remedy hereunder shali operate as a waiver thereof, nor shall any single or
partial exercise of any right or remedy prevent any further or other exercise thereof or

the exercise of any other right or remedy. The rights and remedies provided hereunder
are cumulative and not exclusivae of any rights or remedies provided by law.

Amendments

Waivers, changes and amendmenis to this Agreement, including this Clause 18, must
he agreed upen by all of the Parties hereto in writing, unless mandatory law requires a
siricter form.

Notices
Communications writing

Any communication in connection with this Agreement must be in writing and, uniess
otherwise stated, may be given in person, by post, fax or email.

Contact details
The addrass, fax number and email address (and the department or officer, if any, for
whose attention the communication is to be made) of each Party for any communica-

tion or document to be made or delivered under or in connection with this Agresment
are the ones set forth on Schedule 1 (Addresses for Nofices) or any substitute ad-
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dress, fax number, email address or department or officer as the Party may nofify to
the Pledgees (or the Pledgees may nofify to the Pledgor, if 2 changeg is made by the
FPledgees) by not less than five (5) Business Days’ nofice,

lLanguage

a) Any notice given in connection with this Agreement must be in English.
b) Any other document provided in connaction with this Agreement must be:
aa) in English; or

by  if not in English accompanied by an English transiation. In the event of any con-
flict between the English text of such transiation and the fext in any other lan-
guage, the English translation will prevail unless the document is a statutory or
other official document.

Entire Agreement

This Agreement {including all exhibits herete) contains the entire agreement between
the Parties with respect to the subject matter hereof; no side or oral-agreaments have
been entered into. This Agreement supersedes all prior agreements and understand-
ings with respect to its subject matter, except where explicitly stated otherwise in this
Agreament.

Governing law

The Parties are in full agreement that this Agreement does not relate cioser to any oth-
er country or jurisdiction than to Germany and its laws.

Jurisdiction

a} The courts of Berlin, Germany, have exclusive jurisdiction to satile any dispute
in connection with this Agreement (including a dispuie regarding the existence,
validity or termination of this Agreement) (a "Dispute™).

b} Clause 22a) is for the benefit of the Pledgeses only. As a result, the Pledgees
shall not be prevented from taking preceedings relating to a Dispute in any oth-
er court. To the extent allowed by law, the Pledgess may take concurrent pro-
ceedings in any number of jurisdictions,

Process Agent
The Pledgor hereby irrevocably appoints the Company as iis agent (the “Process
Agent”) for service of process in relation fo any proceedings before the courts of Ger-

many in connection with this Agreement. The Process Agent hereby accepts its ap-
pointment.
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Schedule 1
Addresses for Notices

1. The Pledgor:

Address:

Email address:

Secret Escapes Limited
4 Floor

120 Holborn

London, ECTM 2TD
United Kingdom

alex. wakeford@secretescapas.com
legs|@secretescapes.com

Attention: Alex Wakeford

2. The Pledgess:

Address: Alphabeta
14 — 18 Finsbury Square
London EC2A 1BR
United Kingdom

Fax number +44 {0) 207 600 5556

Email address:

Attention:

iwalts2@svb.com

4im VWatls

Attachment 1
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Schedule 2
Shareholder's Resolution

[following on the next pages]



Secret Escapes GmbH

GESELLSCHAFTERBESCHLUSS /| SHAREHOLDERS' RESOLUTION

285083208



Secret Escapes GmbH

mit Sitz in der Kiosterstralle 62 in 10179 Berlin,
Deutschland, eingetragen im Handslsregister des
{Charlotienburg)

{nachfoigend die

Amtsgerichts  Betlin unter
HRB 1388671 B

GESELLSCHAFT"),

having its corporate seat at KiosterstraBe 62 in
10179 Berlin, Germany, registered with the
Commercial Register (Handelsregistert of the
(Amtsgerichfy of  Berlin

iccal court

(Charlottenburg)  under registration number

HRE 138871 B (hereinafier the "Company”).

Secret Escapes Limited

eine Gesellschafl nach englischem Recht, mit
Sitz in 4th Floor, 120 Helbern, London, ECIN
2TD, England, eingetragen im Register of
Companies for England and Wales unter Nr.

07026107,
vertreten durch Stafford Alexander Saint und

Thomas Joseph Valentine in hrer Funktion als
gesamtveriretungsberechtigte Geschaftsfithrer

(nachfolgend der "GESELLSCHAFTER")

ist der einzige  (ESELLSCHAFTER  der
GESELLSCHAFT,
Unter Verzicht auf alle gesetzlichen und

satzungsmafigen Form- und Fristerfordernisse
hinsichtlich Finberufung und Abhaltung, hait der
(GESELLSCHAFTER hiermit aine

auBerordentliche
Gesellschaflerversammiung

der GESELLSCHAFT ab und beschlielit einstimmig
wie folgt:

Im Zusammenhang mit:

2668083236

a company under the laws of the United
Kingdom, having its corporate seat at 4th Floor,
120 Holborn, London, ECAN 2TD, Englang,
registered with the Register of Companies for
England and Wales under no. 07026107,

represented jointly by Stafford Alexander Saint
and Thomas Joseph Valentine in their capacity
as directors (Geschaftsfihrer) having joint power
of representation

(hereinafier the "Shareholder”)

is the sole Shareholder of the Company.

Waiving all  statutory and  contractual
requirements of a shareholder's meeting as to

time and form, the Shareholder hereby holds an

shareholder's meeting

extracrdinary

of the Company and resclves unanimously as
follows;

In connection with.




einem Anderungs- und
Ergénzungsvertrag Zu ginem
Kreditvertrag Ober eine EUR 16.280.000
Laufzelttranche und ging

Betriebsmitteliinie  In Hiéhe  von
GEPF 15.000.000 urspringiich vom 11,
Oktober 2017, durch
Anderungsvereinbarungen vorm 5,
Dezember 2017 und 14, Mai 2018

zwischen, unter anderem, der Silicon

gedndert

Valley Bank als
{Lendery, der GESELLSCHAFT  als
urspritnglicher Kradithehmer {Crginal

Darlehensgeber

Boarrower) und urspringlicher
Garantiegeher  (Original  Guararnior),
sowie  welleren darin  genannten

Gesalischafien als urspringiiche

Kraditnehmer und urspringliche
Garantiegeber {nachsiehend der "FiRsT

LIEN KREDITVYERTRAG™);

EUR 35.000.000
Kreditverirag zwischen, unter anderem,

dem zweilrangigen

dem (3ESELLSCHAFTER atg”

Darlehensnehmer (Bomower) und Garant
{Guaranfon, der GESELLSCHAFT und den
darin  genannten Gesellschaften als
Garanten und Lucid Agency Services
Limited als Agent {Agent), Lucid Trustee
Services Limited als Sicherheitenagent
{Secudify Agent) und den im Kreditvertrag
genannien Darlehensgebern
{nachstehend der "SECOND  LIEN
KrReEDITVERTRAG" und zusammen mit dem
FiRsT  LiIEN  KREDITVERTRAG  die

"KREDITVERTRAGE");

der Glaubigerverginbarung zwischen,
unter anderem, der Secret Escapes

Limited und den als Garanten {Guaranion

26358323v6

b}

c}

an  amendment and restatement
agreement to a EUR 16,280,000 term
loan faciiity and a GBP 15,000,000
revoiving credit facility agreement dated
11 October 2017, as amended by
amendmant letfers on § Decamber 2017
and 14 May 2018, entered into hetween,
infer afios, Silicon Yalley Bank as lender
and the Company as original borrower
and orginal  guarantor and other
companies named therein as original
borrowers and original  guaramniors
{hereinafter the "First Lien Facilities

Agreement™,

a second lien EUR 35,000,000 facilitios
agreement befween, inler afios, the
Shareholder as borrower and guarantaor,
the Company and the companies named
therein as guarantors and Lucid Agency
Services Limited as agent, Lucld Trustee
Bervices Limited as security agent and
the lenders named therein (hereinafter
ihe "Second Lien Facilities
Agreement” and together with the First
Lien Facilities Agreement the "Facilities

Agreements™);

the Intercreditor agreement belwsen,
inter afios, Secret Escapes Limited and
the guarantors under the Second Lien



aj

in  SecoND  LIEN  KREDITVERTRAG
genannten Geselischaften als Schuldner
{Debtor

{Intra-Group Lender), Silicon Valley Bank

und  Gruppendariehansgeber

ais Senior-Gldubiger {Senicr-Creditor,
Lucid Agency Services Limited als
Second Lien Agent und Lucid Trustee
Servicas Limited als Second Lien Security
Agent;

einem Treuhandvertag {(Securfly Trust
Deed)
SeECOND LIEN KREDITVERTRAGES;

zwischen den Pareien des

elnem nachrangigen

Anteilsverpfandungsvertrag  zwischen,
unter anderem, dem GESELLSCHAFTER als
Pfandgeber (Pledgor), der (GEBELLSCHAFT
als CGesellschaft (Company) und der

Silicon Valley Bank als Bank und

Pfandnehmer {Fresemnt Pledgee)
hinsichtlich der von dem
GESELLSCHAFTER gehalienen

Geschiflzsanieiie an der GESELLSCHAFT
sowie den damit zusammenhénganden
Rechten;

einem nachrangigen

Kontoverpfdndungsvertrag zwischen,
unter anderem, der GESELLSCHAFT als
Pfandgsber {Fledgory und der Silicon
Valley Bank als Bank und Pfandnehmer
{Present Pledgee) bezlglich bestimmier
Banidkonten der GESELLSCHAFT sowie der

damit zusammenhéngenden Rechie;

ginem  Sicherheitenbestidtigungsvertrag
zwischen, uriter anderem, der
GESELLSCHAFT und dem

(GESELLSCHAFTER als Sicherheitengeber

265983206

d)

€)

g}

Facilities Agreement as Debtor and intra-
Group Lender, Silicon Valley Bank as
senior-creditor, Lucid Agency Services
Limited as second lien agent and Lucid
Trustes Services Limited as second lien
security agent;

a security irust deed between the parties
of the Second Lien Facilities Agreement;

a subseguent ranking share pladge
asgreement between, infer alios, the
Sharehclder as pledgor, the Company as
company and Silicon Valley Bank as
bank and praseni pledgee and the rights
related thereto;

a subsequent ranking account pledge
agreement between, Inter alios, the
Company as pledger and Silicon Vallsy
Bank as bank and present pledgee in
respect of certain bank accounts of the
Company and the rights related thereto;

a securlly confirmation agreement

betwesn, inter alics, the Company and



h)

{Secunty Granlors) und der Silicon Valley

Bank als Sicherheitennehmer
{Beneficiary),
ainem nachrangigen

Anteilsverpfandungsverirag  zwischen,
unter anderem, dem GESELLSCHAFTER als
Ffandgeber {Pledgon), der GESELLSCHAFT
als Gesellschaft (Company) und Lucid
Trustee Services Limited als
Sicherheitenagent (Securily Agent) und
Pledgee)

hingiciitlich der von der Secret Escapes

Ffandnehimer {Present
Limited gehaltenen Geschifizanteile an
doer GESELLSCHAFT sowie den damit
zusammenhangenden Rechien,

aufschiehend bedingten

Globalabtretungsvertrag  zwischen  der

einem

GESELLSCHAFT ais  Sicherheitengeber
{Assignory und Lucid Trustee Services
Lirnitad als Sicherheitennehmear

{Assignes) bezlglich bestimmtear

Forderungen dar GESELLSCHAFT;
einem nachrangigen
Kontoverpfandungsverirag zwischen,
unter anderem, der GESELLSCHAFT als
Pfandgeber (Pledgor und Lucid Trustee
Services Limited als Sicherheltenagent
{Sacurity Agent)
{Presant Fledges) bezliglich bestimmier
Barkkonten der GESELLSCHAFT sowie der

und Pfandnehmer

damit zusammenhéngenden Rechte,

(die urter Absaiz a) bis f) genannten Verlrage

und Erkidrungen, zusammen die "YERTRAGE").
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)

the Shareholder as security grantors and
Silicon Valley Bank as beneficiary;

a subseguent ranking share pledge
agreement  between, inter alios, the
Shareholder as pledgor, the Company as
company and Lucid Trustee Services
Limited as securty agent and present
pledges over shares held by the
Shareholder in the Company and the

rights refated thereto;

a conditional global  assignment
agreement between, infer alfos, the
Company as assignor and Lucid Trustee
Services Limited as assignee, in respect

of certain receivables of the Company;

a subseguent ranking accounts pledge
agreement between, infer afios, the
Company as pledgor and Lucid Trustes
Services Limited as security agent and
present pledgee, in respect of certain
bank accounts of the Company and the
rights related therato;

{the agreements and declarations as referred fo

in paragraphs a) to ) above, together the

"Agreements”),



beschiieRt der GESELLSCHAFTER wig folgt:

Wir stimmmen hiermit dem Abschiuss, der
Unterzeichrung und der Durchflihrung
der VERTRAGE, den darin vorgesehanen
Transaktionen und dem Abschlufl, der
Unterzeichrniung und der Durchfihrung
atler Darlehensdokumenie {{Loan
Documents)  wie  im FIRST  LIEN
KREDITVERTRAG  definlerf) ung  aller
Finanzierungsdokumente {(Finance
Dooumants) wie Im  SECOND  LIEN
KREDITVERTRAG definiert), deren Partel
die GESELLSCHAFT ist, zu. Insbesdanders
stimmen wir auch dem Abschluss, der
Unterzeichnung und der Durchfihrung
der vorgenannten und etwaiger sonstiger
notwendiger oder niitzlicher Vartréige zu.

{nsere Zustimmung erstreckt sich ferner
auf solche Erkldrungen und Handlungen,
die sich im Zusammenhang mit der
Durchfihrung der oben genannien
WYERTRAGE oder der Darlehensdokumente
{Loan Documents) wle im FIRST LIEN
KREDITVERTRAG  definier)) ader der
Finanzierungsdokumente {{(Finance
Documents) wie im  SECoND  LIEN
KREDTVERTRAG definieri) ergeben oder in
diesern Zusammenhang durch die
(GESELLSCHAFT oder sinen ihrer Vertreter
als nolwendig, angemessen  oder

zweckmiéRig erachiet werden.

Die Zustimmung erstreckt sich auch auf
die MNeufassung der VERTRAGE, der
Darlehensdokumente {{Loan Documents)
wie im FIrST LIEN KREDITVERTRAG
definier) und der
Finanzierungsdokumente {{Finance
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The Shareholder herewith resolves as follows,

We herewith approve the entering into,
the performance and the exaculion of the
Agreements by the Company and the
exaculion, delivery and performance of
each Loan Document fas defined in the
First Lien Facilities Agreement) and each
Finance Document (as defined in the
Second Lien Faclliies Agreement) o
which it is a parly. In particular, without
limitation, we approve the entering into,
the performance and the exacution of the
Agreements set out above and any
furthar  necessary  or  beneficial

agreements.

Our  approval also  includes  all
declarations and acts in connection with
the perfarmance of the above mentioned
agreements andfor Loan Document {as
defined in the First Lien Facilities
Agreement) and/orFinance Documents
{as defined in the Second Lien Facilities
Agreement) and all declarations and
acts in relation therelo which are
considered necessary, appropriate or
practical by the Company or any of its
representalives.

This approval also includes the renewal
of any of the Agreements, the Loan
Documents (as defined in the First Lien
Facllites Agreement}, the Finance
Cocuments (as defined in the Second
Lien Faciites Agreement} and any



Documents) wie im  SECOND  LIEN
KREDITVERTRAG  definier und der
sonstigen notwendigen oder nitzlichen
Verrdge {(zu den gleichen oder zu
anderen Bedingungen) undfoder der
Anpassung oder Anderung und die
dieshezlgliche Unterzeichnung
entsprechender Dokumente,
einschiiefilich neuer und ergdnzender
Vereinbarungen und auf alle Erkidrungen
und Handiungen, die die GESELLSCHAFT
im Zusammenhang damit fiir nétig oder
nitzlich erachist.

Die Zustimmung erstreckt sich auch auf
den Beitritt von Tochtergesellschafien der
(GESELLSCHAFT zu den worgenannien
VERTRAGEN und auf dis Gewéhrung von
Sicherhaiten durch die
Tochtergeselischaften zum 2wecke der
Sicherung von Forderungen, die sich aus
den  Darlehensdokumenten  ({{oan
Documents) wie im FIRST  LiEN
KREDITVERTRAG  definierty und  den
Finanzierungsdokumenien {{Finance
Documents) wie  im SECOND  LIEM
KREDITVERTRAG definiert) ergeben.

Unsere Zustimmung ersireckt sich auch
auf die Bestellung von Pfandrechien
beziglich der Geschiftsantelle an der
GEseELLSCHAFT als Sicherhelt flr alls
gagenwartigen und Zukinftigen
Anspriche unter den KREDITVERTRAGEN,
gine potenzielie Verfigung dber die
Geschéaftsanielle im Vemwerlungsfall, die
Abtretung oder Verpfandung  von
Ansprichen im Zusammenhang mit den
Geschifisantellen, einschlieflich, ohne
darauf beschrinki zu sein, Anspriche auf
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further necessary or  beneficial
agreements {whether on the same or
different terms) and/or any amendment
or wvariation and, in this respect, the
exscution of any document, including
new or supplemenial agreemeants and
such ather things as the Company may
deem necessary or beneficial in

connection therewith,

This approval also includes the
accession of subsidiares of the
Company to the above mentioned
agreements and the granting of security
by the subsidiaries In order to secure
any claime arising under the Loan
Documents {as defined in the First Lien
Facilities Agreement) and the Finance
Documents {as defined in the Seacond

Lien Fadiliies Agreement).

Cur approval also includes the granting
of any pledge over the shares on the
Company as security for all present and
future claims arising under the Facilities
Agreements, the potential transfer of the
shares  upon  enforcement, the
assignment andior the pledge of claims
in connection with the shares, including,
without limitation, dividend rights,
redemption proceeds and liguldation

procaeds.



Dividenden und Ausschittungen,
Abfindungsanspriiche und
Liguidationserlfices,

Jeder Geschéftsfihrer der GESELLSCHAFT
wird hiermit einzeln erméachligt und
ahgewiesan, im Namen der
GesellscHART  alle  Dokuments 22U
unterzeichnan und alle Handiungen
vorzunehmen, die zur Durchfiihrung der
VERTRAGE und der  relevanish
Darehensdokumente ({Loan Docimens)
wie im FIRST LIEN KREDITVERTRAG
definjert) und der refevanten
Finanzisrungsdokumente {{Finence
Documenis) wie im SECOND LIEN
KREDITVERTRAG  definlert) erforderlich
oder nitzlich sind. Dies schliefi
insbesondere  den  Abschiuss  der
VERTRAGE selbst sowie die
Verabschiedung jeglicher
Gesellschafterbeschllisse im Namen der
GESELLSCHAFT als Gesellschafier einer
Tochiergesellschaft mit  ein, die
grforderiich oder niftzlich sind, um der
jewsgiligen  Tochtergeseilschaft  die
Unterzeichming : gines
Darlehensdokuments ((Loan Document)
wie im  FIRST LIEN KREDITVERTRAG

definiert) oder eines
Finanzierungsdokuments {(Finance
Documents) wie im  SECOND LIEN
KREDITVERTRAG definiert) zu
ermbglichen.

Soweit eine Befreiung Vorm

Selbstkontrahierungsverbot nicht bersiis
erteilt wurde, wird jeder Geschiftsflhrer
der GESELLSCHAFT zum Zwecke der hierin
heschlossenen Transakiionen von den

266983236

Each managing director of the Company
is individually authorised and instructed
to exscute on behalf of the Company ali
documents and lo take all actions which
are bereficial or necessary to perform
the Agresments and the relevant Loan
Documents (as defined in the First Lien
Facilities Agreement) and the relevant
Finance Documents (as defined in the
Second Lien Faciliies Agreement). This
includes, without imitation, the sxecution
of the Agreements and the passing ofany
shareholders’ resolufion as sharehoider
of a subsidiary of the Company which are
deemed to be necessary or beneficial in
order 1o permit such subsidiary to enter
inte any of the Loan Documents (as
defined in the First Lien Facilities
Agreement) andfor Finance Documents
{as defined in the Second Lien Facilifies
Agreement).

Unless an exemption from the prohibition
of zelf-dealing has already been granted,
each managing director of the Cempany
shall for the purpose of the fransactions
approved herein be relieved from the



Beschrénkungen des § 181 BGB befreit.
Geschifisfihrer st
Dritter  zu

Jeder zudem

berechligt, Handlungen
genehmigen sowie Untervollmachi zu
erfeilen (auch unter Befrelung der

Beschrankungen des § 181 BGB).

Alle bereits getroffenen Malnahmen im
Sinne der vorstechenden Beschlisse

werden hiermit genehmigt.

VWir verzichten hiermit unwiderruflich auf
die Anfechiung der unter Ziffer 1. his 4.

gefassten Beschlisse.

Dieser Beschiuss enthail eing deutsche
und eine englische Fassung. Im Falle von
Widerspriichen ist die deutsche Fassung
maltgablich.
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3.

restrictions of § 181 of the German Civil
Code (BG8) and shall be entitled to rafify
declarations wade by third parfies and to
grart sub-powers of attorney to any third
party (including the right o relieve such
attorney from the restrictions of § 181 of
the German Civil Code).

Any actions referred to in the above
reselutions which have already been
taken are hereby ratified.

We herswith irrevocabily walve any right
to contest any of the resolutions
contained in clauses 1. to 4. above.

This resoclution contains 2 German and

an English version. In case of
discrepancies, the German versien shall

prevail,



Weilere Gesellschafterbeschliisse wurden nicht  No  further resolutions were passed; the

gefassl; higrmit ist
Gesellschafterversammiung beendst.

pate: 23 [ o1 /2009
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die  shareholders’ mesting is herewith terminated.

Secret Escapes Limited

By: Stafford Alexander Saint
Title: Twrecter

By Thomas Joseph Valentine
Title: TN el



Anlage A/ Annex A
Vollmacht der / Power of Attorney of Secret Escapes Limited

Lauf den ndchsten Seiten folgend/following on the next pages)]



VOLLMACHT | POWER OF ATTORNEY

VOLLMACHT

Die Geselischaft mit der Firma Secret Escapss
Limited, einer nach dem Rechi von England und
Wales gegrindeten und hestehenden
Gesellschaff, mit der Registernummer 07026107
und mit Sitz in 4th Floor, 120 Holborn, London,
ECIN 2TD, Grollbritannien,

{der Volimachigsber")

wirksam vertreten durch ihre Geschéaftsfihrer
(directors) mit Gesamtvertratungsbefugnis

POWER OF ATTORNEY

The company ftrading as Secrst Escapes
lLimited, a company incorporated in England
and Wales, with registered number 07026107
and having its registered office at 4th Floor, 120
Holborn, London, ECIN 27D, United Kingdom,

(the "Principal™)

duly represented by iis directors with the power
of joint representation

Stafford Alexander Sainf
Thomas Joseph Valentine

erteilen hiermit Einzebvolimacht jewsils an

hereby grant a power of attorney with the
authority to represent alone to sach of

Jacqueline Urbing

Ulf Gosejacob

Maike Schober

Lucas Merschmdoiler

Kian Béhmer

Christopher Stahl

Konstantin Weber

Christopher Peine

David Becker

Max Reinhardt

Peter Louzensky

Georg Havlik

Till Christopher Otto

lohannes Citlau
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jewells geschéafisansissig bei Taylor Wessing
Parinerschafisgesellschaft mbB, Thurn-und-Taxis
Platz 6, 60313 Frankfurt am Main, Deutschiand,

sowie

- jeweils ein  Bevoilmichtigter” -

im Zusammenhang mit;

bei

einem Anderungs- und
Ergénzungsverirag zu einem
Kreditverirag Uber eine EUR 16.280.000
Laufzeltiranche und aing

Betriebsmittellinie in Hohe wvon GBP
15.000.000 urspriinglich vom 11. Ckicher
2017, gedndert Anderungsvereinbarung
vom &, Dezember 2017 und 14. Mai 2018
zwischen, unter anderem, der Silicon
Valiey Bank als Darehensgeber (Lender),
dor GESELLSCHAFT als urspringlicher
Kreditnehmer {(Original Borrowsr) und
urspriinglicher Garantiegeber ({Original
Guarantor), sowie  weiteren darin
genannien Geselischafiern als
urspringliche Kreditgeber und
urspriingliche Garantiegeber
{nachstehend der "Erste Kreditvertrag";

einem zweitrangigen Kreditverfrag mit
einer Kreditsumme von EUR 35.000.000
zwischen, unter anderen, dem
Vollmachigeber als Darlehensnehmer
und Garani, den darin  genannien
Gesellschaften als  Garanten, Lucid
Agency Services Limited als Agent und
Lucid Trustee Services Limited als
Sicherheitenagent und andersn (der
"Zwelte Kreditverirag" und zusammen
mit dem Ersten Kreditvertrag die
"Kreditvertrige™;

den foigenden Rechisgeschaften und

Rechishandiungen zu verireten:

einem rweitrangigen
AnteilsverpfBndungsverirag zwischen,
unter andersm, dem Volmachtgeber
als Pfandgsber {(Pledgor), der Secret
Escapes GmbH als Gesellschaft
(Company) und der Silicon Valley Bank
als Bank und Pfandnehmer {Present
Pledgee);

each with business address at Taylor Wassing
Partnerschafisgeselischaft mbB, Thum-und-
Taxis Platz 6, 60313 Frankifurt am Main,
GCermany, as well as

- each a "Proxy" -

in connection with:

an amendment and restatement
agreement to a EUR 16,280,000 ferm
loan facllity and a GBP 15,000,000
revoiving credit faclliity agreement
dated 11 Cctober 2017, as amended
by amendmeni leflers on § December
2017 and 14 May 2018, entersd into
between, inter alios, the Silicon Valley
Bank as lender and the Company as
original borrgwer and original guarantor
and other companias named therein as
original  borrowers  and  original
guarantors  (hereinafter the "First
Facilities Agreement”);

a second lien EUR 35,000,000 faciliies
agreement between, inter affos, the
Principal as bommower and guarantor,
the companies named therein as
guarantors, Lucid Agency Services
Limited as agent, Lucid Trustee
Services Limited as security agent and
others (the "Facliities Agreement” and
together with the First Facilities
Agreement the "Facilities
Agreements");

in the following transactions and legal acts:

a junior ranking share pledge
agreement between, infer alios, the
Principal as pledgor, Secret Escapes
GmbH as company and Silicon Valley
Bank as bank and present pledges,;
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einem drittrangingen
Anteilsverpfindungsverirag zwischen,
unter anderen, dem VYollmachigeber als
Pfandgeber, Secrel Escapes GmbH,
gingetragen im Handelsregisler des
Amtsgerichis Charlottenbury unter
HRB 138671 B, als verpfindete
Gesellschaft und Lucid Trustee Services
Limiied als Sicherheitenagent und
Pfandnehmer  befreffend die  vom
Volimachigeber an der Secret Escapes
GmbH  gehaltenen  Geschéfisanieile
sowie der jaweils damit
zusammenhdnganden Rechie;

die Verpfandungen untar den
Anteilsverpfandungsvertrégen der Secret
Escapes GmbH anzuzeigen;

jedem, im Zusammenhang mit den
Kreditvertrdgen, weiteren
Sicherheitenvertrag nach  deutschem
Recht sowie allen weileren mit den oben
genanntan Ookumentan im
Zusammenhang stehenden Dokumente
und die Abgabe aller Erklarungen und
Vornahme aller Registeranmeldungen
und Handlungen und Entgegennahmen
voen  Willenserkldrungen, die der
Bevolimachtigte nach seinem
verninfiigen Ermessen im
Zusammenhang mit den vorgenannien
Angelegenhaiten flir erforderlich oder
nitzlich halten darf, einschiieilich der
Datierung von Vertrdgen, Dokumenien
und sonstigen Erklérungen, gleichglltig
ab formios, in schrifilicher, notarieller oder
anderer Form;

im Hinblick auf die Betelligung des
Volimachigebers an der Secret Escapes
GmbH, giner Gesellschaft mit
beschrankter Haftung mit Siiz in Berlin,
eingetragen im  Handslsregisier des
Amtsgerichls Charlottenburg unier
HRB 138671 B (die "Gesellschaft"}, den
Volimachtgeber bel  der  Auslbung
jaglicher Rechie des Vollmachtgebers als
alleiniger Geselischafier der Geselischaft,
insbesondere bei der Ausilibung des
Stimmrachts (auch und insbesondere im
Hinblick auf Satzungsénderungen) in der
Geselischafterversammilung der

a junior ranking share pledge
agreemant between, infer alios, ihe
Principal as pledgor, Secret Escapes
GmbH, registered with the commercial
register (Handeisragister) of the local
court {Amisgericht) of Chartlottenburg
under HRE 138671 B, as pledged
company und Lucid Trusiee Services
Limited as security agent and present
pledgee in connection with the shares
held by the Principal in Secret Escapes
GmbH and the respective rights of the
pledgor related to the sharas;

to notify Secref Escapes GmbH in
relation o the pledges pursuant fo the
share pledge agreements;

any other security agreement, in
connection with the Facilllies
Agreements, governed by German law
or any and aill other documents in
connection with the above mentioned
documents and the making and receipt
of declarations, the registering of
applications, the taking of actions which
the Aftorney in his  reasonable
discretion may deem necessary or
expedient in connection with the above
mentioned matters, including (buw not
limited to) the daling of agresmenis,
documents and other declarations,
whether without the observance of any
form, in written, notarial or any other
form;

with regard fo its shareholding in Secret
Escapes GmbH, a company with
limited liahility with its registered seat in
Berlin, registerad with the commercial
register of the local court of Berlin
{Charlottenburg) under HRB 138671 B
(the "Company"). to represent the
Principal In exercising any rights of the
Principal as the scle sharehoider of the
Company, in particular to exercise the
voting rights {(including but not limited to
amendments of the Company's articles
of association) in the sharsholders’
meeting of the Company and to waive
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Gesellschaft sowie beim Verzicht auf
Gesellschafterrechte zu verreten.

Jeder Bevolimichtigle ist jeweils einzeln
berechtigt, alle scnstigen Verirdge
abzuschiieften, alle Handiungen vorzunehmen
und alle ErklArungen gegenliber Gerichten,
Grundbuch&miern, dem Handelsreqgister,
Behdrden, Notaren wund sonstigen Doften
abzugeben cder enigegenzunehmen, die er im
Zusammenhang mit den oben genhannten
Vorgangen fir erforderlich oder fir zweckmalig
halten darf.

Jeder Bevoliméchiigle ist berechtigt, im Namen
des Vollmachigebers mit sich im eigenen Namaen
oder als Vertreler eines Dhitten  ein
" Rechtsgeschéft vorzunehmen (Befreiung von den
Beschrénkungen des § 181 BGR).

Jeder Bevolimichtigte darf Untervolimacht
erteilen und widerrufen und ist berechiigt die
Unterbevollmachtigten von den Beschrankungen
des § 181 BGB zu befrelen.

Der Volimachtgeber wird jeden Bevalimachtigten
sowie Taylor Wessing Parinerschaftsgesellschafi
mbB flir s8mtliche Kosten entschéadigen und von
samfilichen Kosten bzw. Auslagen, Ansprichen
und Haftungen freistellen und schadlos halten

{einschliellich etwaiger
Rechtsverteidigungskosten), die dem
- Bevollmachtigten cder Tavior Wassing
Partnherschaftsgeselischaft mbB im

Zusammenhang mit der Auslbung von Rechten
entstehen, die dem Bevolimachtigien durch diese
Volimacht tatsfchlich oder dem Anschein nach
Ubertragen wurden, es sel denn, der
Bevoilmachtigte hat grob  fahrldssig oder
vorsatzlich zum Nachteil des Vollmachtgebers
gehandeli.

Der Volimachigeber wird simtliche Dokumente,
Urkunden, Handlungen, Erkidrungen und Dinge,
die ein Bevolimdchtigier unterzeichnet, abgibt
oder vomimmt Im Zusammenhang mit der
Auslibung von Rechten, die thm durch disse
Yollmacht tats8chlich oder dem Anschein nach

any shareholders' rights of the
Principal.

EFach Praxy shall individually be authorlised to
gxecute any and all such other agreements, to
do any and all such other acts and to make and
receive any and all declarations vis-a-vis
courts, land registrles, the commercial register,
administrative authorities, notaries and any
other third pariies, as it may deem necessary or
appropriate In connection with the above-
mentioned fransactions.

Each Proxy is authorized to enter into a legal
fransaction in the name of the Principal with
himself in his own name or as representative of
a third party (release of the restrictions in
saction § 181 of the German Civil Code
{Biirgeriiches Gesetzbuch, BGB)).

Each Proxy may delegate this power of
attorney and revoke such delegalion and is
authorized 1o release the delegates from the
resirictions set out in § 181 of the German Civil
Code.

The Principal shall indemnify and keep
indemnified each Proxy and Taylor Wessing
Partnerschafisgeselischaft mhB against any
and all costs, claims, liabililies and expenses
fincluding, but not limited to, payment of all
legal costs ) that may be incurrad by the Proxy
or Taylor Wessing Partnerschafisgeselischaft
mbB in connection with the exercise of any
powers conferred or purported to be conferred
cn the Proxy by this power of attorney unless
the Proxy has acted with gross negligence or
wilful misconduct to the detriment of the
Principal.

The Principal underiakes to ratify and confirm
any and all documents, deeds, acis,
declarations and things which a Proxy shall
execute, make or do in connection with the
exercise of any powers conferred or purported
to be conferred on it by this power of attornay.
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bertragen wurden, genehmigen und bestétigen.

Jeder Bevollmichtigte kann stets ausdrickliche
Anweisungen durch E-Mail oder Bref verlangen,
bevor er von dieser Vollimacht im Einzelfall
Gebrauch macht; er darf sich auf derartige
Anweisungen verlassen ungeachiet spéterer
abweichender Anweisungen bzw. aines Widerrufs
einer derartigen Anweisung.

Wenn dis Anwelsungen, die ein Bevollméchtigter
erhélt, nach Ansicht des Bevoliméchtigten unkiar
oder mehrdeutly sind bzw. geéndert oder
widerrufen worden sein kénnten, kann der
Vertreter die Veriretung ablehnen.

LCie Haftung jedes Bevollmachtigten gegeniiber
dem Vollmachigeber ist beschrinkt auf Vorsatz
und grobe Fahrlassigkeit.

Jeder Bevolimachtigle darf von der Echthelt der
ihm Obergebenen Dokumente bzw. Unterschrifien
ausgehen {sowoh! bel Originalen als auch bei
Kopien), sowsit diase ihm als echi erscheinen.

LCiese Volimacht veriert nach Ablauf von 3
Monaten ab dem Datum der Aussteliung ihre
Gliltigkelt, es sel denn, sie wird vorher schriftlich
widerrifen.

Die von einem Bevolimachiigien vor dem
Etloschen der Vollmacht oder vor deren Widerruf
vorgenommenen Handlungen werden durch
Widerruf oder Erléschen der Vollmacht nicht
beeintrichtigt.

Jeder Bevollmé&chtigte ist berechtigt, diese Veoll-
macht einmalig oder mehrmalig zu nutzen, auch
zum Zwecke der Anderung oder Erganzung von
Erkl@rungen, die bereils unier dieser Volimacht
abgegsben wurden.

Im Zweifel soll diese Vollmacht weit ausgelegt
werden, um den Zweck ihrer Eneilung zu ver-
wirkiichen. Anderungen hinsichtlich der Parteien
oder des Umfangs der oben genannten Vertrige
haben keing Auswirkungen auf diese Volimacht.

Mit der Erleiiung dieser Volimacht bestitigen die
Unterzeichner gleichzeitly, dass samtliche zur

Fach Proxy shall have the right to request
express instructions in writing by e-mail or {stier
before acting pursuant to this power of attorney
and shall have the right to rely on whatever
instruction it so receives notwithstanding it
receives contrary instructions or revocation
thereof at any time thersafter.

if @ Proxy believes, in ils sole discretion and
judgment, that any instructions received are
amblguous, unclear or may have been modified
or revoked, it shall have the unconditional right
to refuse {o act as a Proxy.

Mo Proxy shall have any liability 1o the Principal
other than for the Proxy's wilful misconduct or
gross negiigence.

Each Proxy may assume the genuineness of
any document or signafure which appears fo it
to be genuing {whether or not an original or a

copy}-

This power of atiorney shall be valid for a
period of 3 moenths from the date hereof unless
it is revoked in writing before the expiry of such
periad.

Any act done or deciaration made by a Proxy
prior ta the expiry or revocation of this power of
attorney shall not be affected by such expiry or
revocation.

Each Froxy may make use of this power of
gttorney once or several times, also for
modifying, supplementing or  amending
declaralions or statements already made or
given pursuant to this power of attorney.

in case of doubt, this power of attorney shall be
interpreted broadly to achieve the purpose for
which it was granted. Amendmenis with respect
to the parties or the scope of the above-
mentioned agreements shall not affect this
power of attorney.

By sighing this Power of Aflorney the
undersigned simultanecusly confirms ihat any
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Ereilung dieser Volimacht undfoder  zur
Durchfthrung der vorstehenden Angelegenheiten
gegebenenfalls. erforderlichen Beschlisse auf
Ebene der Vollmachtgeberin ordnungsgemal
gefasst wurden.

Diese Vollmacht unterliegt deutschem Racht.

Diese Vollmacht enthalt eine deutsche und sing
englische Fassung. Im Fall von Abweichungen
und fir Zwecke der Auslegung ist der deutsche
Woritlaut maligebend.

resolutions on the level of the Principal, which
might be required fo issue this Power of Atlorney
and/ar to implement the aforementioned matters,
have been duly resolved by the Principal.

This power of allomey is governed by the law
of Germany.

This power of attornsy contains a German and
an English version. In case of inconsistencias
and for purposes of interpretation, the German
wording shall pravail.

Crt, Datum / Placs, Date
LonDoni, ENGLAND 10 DEC 2018

QOrt, Datum / Place, Date
Lombon , Englany 10 DEC 2018
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Motarial Certificate

¥

Hotary Public, London, Encland
(Luis N. Hyde-Vaamonde]

Notarielie Bestétigung

Ich,

£}

duly admitted and sworn notary public
hereby certify and confirm

having inspected the registers as well as the
articles of association, resolutions and minuies
of the company with the company registration
no, 07028107 trading under the company
name

zugelassener und vereidigter Sffentlicher Notar
bescheinige und bestitige hiermit

aufgrund meiner Einsichinahme in die Register
sowie den Gesellschaftsverirag, die
Beschlisse und Protokolle der Geselischaft
mit der Registarnummer 07026107 firmierand
unter

Secret Escapes Limited

that Secret Escapes Limited is a company duly
incorporated and existing in accordance with
the laws of the United Kingdom

and that

Stafford Alexander Saint
Thomas Joseph Valenting

arg directors of Secret Escapes Limited and as
such are duly authorised to validly represent
Secret Escapes Limited jointly.

in witness theveof | have aliached my
signature and official seal on this _|©
day of December 2018.

L

N

st ¥ g
)

dass Secet Escapes Limiled eine
ordnungsgemal nach dem Recht des
Vereinigten Kbdnigreichs ¢gegrindete und
existicrende Gesellschaft ist

und dass

Geschaftsfihrer  (direcfors) von  Secret

Escapes Limited sind und als solche berechtigt
sind, Secret Escapes Limited gemeinschaftlich
wirksarm zu verireten,

ich meine
hier

Zum Zeugnis dessen habe
Unterschrift und mein  Amissiegel

beigefigt am heutigen _{O Dezember
2018.
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- APOSTILLE
{Convenlioh de La Haye du 5 octabre 1961}

1. Country: United Kingdom of Great Britain and Northern lreland
Pays / Pais:
This public document
Le présent acte public / B! presente documento plblico
{2. Has baen signed by
a &1é signé par Luis Nel! Hyde-Vaamonde
ha side firmado por
3. Acting in the capacity of
agissant en qualité de Neotary Public
quien actta en calidad de
4. Bears the seal/ stamp of
est revéiu du sceau / thmbre da The Said Motary Public
¥y @514 revestido del sello / timbre de
Certified
Attesté / Certificado
15, ?t London €. the - 11 December 2018
4/en _ le/ el dia
17. by Her Majesty's Principal Secretary of State
' par / por for Foreign and Commonwealth Affairs
8. Number APO-1216654
sous no / bajo el numera _
9. Seal/stamp {10. Signature  P.Forbes

Signature
Firma

Sceau ! timbre
Sello / timbre

Fis Apeiatithy s noto be vsrd i the UK snd oy conims i aulthanBily of e snation, sesl or stamp S e alischod
i publie doturnenl:ldae nat confirm the-authestcly of e undarylng docimenl. Apostioy sltached o documeatils Fal
- haive Beor plistocoping snd cored fir the Ul ooufing e Slggrharin of (e UK &fficldh wilfi: comtisstod he serification b,
¥ ds Aot muthintiatd el e slgnits o the arigiel dasument 6 e gnitignts of e arighnal dodOint T shy way,
1 s doctiment i o beused in % coudlny nol porty ts it Hague Tdmantton of the By of Ctishar
T#GY, 1t shoukd be restried 15 e snsulie sedlios of th migsion ropresenting st iy
Tao varlfy this apostille go to www verifyapostille.servica.gov.uk




The above document is hereby certified fo be a frue and accurate copy of the
original document presented fo me.

Frankfurt/Main, Febroary 4, 2019

Sebastian Schrag
Civil Law Notary
as offictally appointed representative
of the notary Florian Zisgler




Anlage B/ Annex B
Vollmacht der / Power of Aftorney of Secret Escapes GmbH

lauf den ndchsten Seiten folgend/following on the next pages]



YOLLMACHT / POWER OF ATTORNEY

VOLLMACHT

Die Geselischaft mit der Firma Secrel Escapes
GmbH, siner Geselischaft nach desutschem
Recht, mit Sitz in Berlin, eingstragen im
Handelsregister des  Amisgerichis  Berlin
(Charlotienburg) unter HRE 138671 B,

{der Vollmachtgeber)

wirksam vertreten durch lhren Geschaftsfihrer
{managing director) mit Einzelvertretungsbeiugnis

POWER OF ATTORNEY

The company trading as Secrst Escapes
GmbH, a company registered under the laws of
Germany, having ils corporate seat in Berlin,
registered with the Commercial Register
(Handelsregistery of the local court
{Amisgerichty of Berlin (Charlottenburg) under
registration number HRB 138671 B,

{the "Principal")

duly represented by iis managing director with
the power of sole representation

Stafford Alexander Saint

“erteilt higrmit Einzelvollmacht jeweils an

hereby grants a power of attorney with the
authority to represent alone 1o each of

Jacqueline Urbing

Uif Gosejacob

Maike Schober

Lucas Merschméller

Kian Bohmer

Christopher Stahl

Konstantin Weher

Christopher Pelne

David Becker

Max Reinhardt

Peter Louzensky

Georg Havitk

Till Christopher Otto

Iohannes Citlau
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awells geschaftsanséssig bel Taylor Wessing

‘aganerschaftsgesellschaft mbB, Thurn-und-Taxis
piatz 8, 60313 Frankfurt am Main, Deutschland,

50Wie

- jewells gin Bevolimichiigter” -

im Zusammenhang mit:

bei

einem Anderungs- und
Ergdnzungsverirag zu elnem
Kreditvertrag (iber eine EUR 186.280.000
Laufzeittranche und gina

Betriebsmittellinie in Héhe von GBP
15.000,000 urspringlich vorn 11. Ckicher
2017, gedndert durch
Anderungsvereinbarungen vam 5,
Dezember 2017 und 14. Mai 2018
zwischen, unter anderem, der Silicon
Valley Bank als Darlehensgeber (Lender),
der Secret Escapes GmbH als
urspringlicher  Krediinehmear  (Original
Barrower) und urspriingiicher

Garantiegeber  (Criginal  Guaranton),
sowle  weiteren darin asnannien
Gesellschaften als urspringliche
Kreditnehmer und urspriingliche

Garantiegeber (nachstehend der "First
Lien Kreditvertrag');

ginern zwelitrangigen Kreditvertrag mit
einer Kreditsumme von EUR 35.000.000
zwischen, unler andersn, der Secret
Escapes Limited als Darlehensnehmer
und Garant, den darin genannten
Geselischafien als  Garanten, Lucid
Agency Setvices Limited als Agent und
Lucid Trustee Services Limited als
Sicherheitenagent und anderen {der
"Second Lien Kreditvertrag™ und
zusammen mit  dem  First  Lien
Kreditvertrag die "Kreditvertrige");

den folgenden Rechisgeschéfien und

Rechtshandlungen zu vertreten:

einem zweltrangigen
Antellsverpfandungsvertrag zwischen,
unter anderem, der Secrst Escapes
Limited als Pfandgeber (Pledgor}, dem
Vollmachigeber als Gesellschaft
(Company) und der Silicon Valley Bank
als Bank und Pfandnehmer (Present

each with business address at Tavior Wessing
Partnerschaftsgesellschaft mbB, Thum-und-
Taxis Platz 8, 60313 Frankfurt am Main,
Gearmany, as wall as

- gach a "Proxy” -

in connection with:

L3

an amendment and restatement
agreement to & EUR 16,280,000 term
fean facility and a GBEP 15,000,000
revolving  coredit  faciity agreement
dated 11 Qctober 2017, as amended
by amendment letiers on 5 Dacember
2017 and 14 May 2018, eniered into
between, infer afios, Silicon Valiey
Bank as lender and Secret Escapes
(GmbH as original harrower and original
guarantor and other companies named
therein as original borrowers  and
ofiginal guarantors (hereinafter the
"First Lien Facilities Agreement");

a second lien EUR 35,000,000 facilities
agreement between, infer alics, Secret
Escapes Llimited as borrower and
guarantor, the companies named
therein as guarantors, Lucid Agency
Services Limited as agent, Lucid
Trustee Services Limited as security
agent and others (the "Second Lien
Facilities Agreement” and together
with the First Lien Facilities Agreement
the "Facilities Agreemsnts");

in the following transactions and legal acts:

a junior rahking share pledge
agreerment betwesn, infer afios, Secrat
Escapes Limited as pledgor, the
Principal as company and Silicon
Valley Bank as bank and present
piedgee;
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Pledgee):

s einem drittrangigen
Antellsverpfandungsverirag Zwischan,
unter anderen, der Secret Escapes
Limited als Pfandgeber, dem
Vollmachigeher als verpfandeter
Gaselischaft und Lucid Trustee Services
Limited gls Sicherheitenagent und
Pfandnehmer betraffend die vom
Vollmachigeber an der Secret Escapes
GmbH  gehaltenen  Geschéftsanteile
sowie der jeweils damit
zusammenhangenden Rechte.

M die in den AnteilsverpfBndungsveririgen
vorgesehene Anzeige der Verpfandungen
enigegenzunehmen.

e jedem, im Zusammenhang mit den
Kreditvertragean, weaiteran

Sicherheitenverirag nach  deutschem
Recht sowle allen weiteren mit den ohen
genannten Dokumenten im
Zusammenhang stshenden Dokumente
und die Abgabe aller Erklarungen und
Vormnahme aller Registeranmeldungen
und Handlungen und Entgegennahmen
von  Willenserkldrungen, die  der
Bevolim&chtigte hach seinem
verniinftigen Ermessen im
Zusammenhang mit den vorgenannisn
Angelegenheiten fiir erforderlich  oder
nilfizlich hallen darf, einschlieflich der
Datisrung von Veriragen, Dokumenten
und sonstigen Erklarungen, gleichgiliig
ob formios, in schrifilicher, notarieller oder
anderer Form.

. Handelsregisteranmeldungen
vorzunehmen, sowie alles Erforderiche
ZU tun, um jedwede Einfragung im
Handelsregister zu bewirken undfoder um

aventuelle  Eintragungshindernisse  zu
beseftigen.

Jeder Bevolimichtigte ist jeweils einzeln
berechtigt, . . alle sonstigen Vertrige
abzuschlieBen,. alle. Handlungen vorzunehmen
. und élle’ Erklirungén gegenilber Gerichten,
T G ndbucha te N, dem " Handelsregister,
Notaren - und' ‘sohstigen - Dritten
‘entgegenzunehmen, die er-im

° a second ranking share pledge
agreemeni hetween, infer alios, Secret
Escapes Limited as pledgor, the
Principal as pledged company und
Lucid Trustee Services Limited as
security agent and present pledgee in
connection with the shares heid by the
Principal in Secret Escapes GmbH and
the respective righis of the pledgor
related to the shares.

) to acknowledge the nofification of the
piedges under the share pledge
agreements.

® any other security agreement, in

connection with the Facilities
Agreemsnis, governed by German law
of any and all other documents in
connection with the above mentioned
documents and the making and receipt
of declarations, the regisfering of
applications, the talking of actions which
the Aftomey in  his reasonable
discretion may deem necessary or
expedient in connection with the ahove
mentioned matters, including (but not
fimited to)} the dating of agreements,
documents and other declarations,
whether without the observance of any
form, in written, notarial or any other
farm.

® execufion of applications 1o the
commercial register as well as to take
every legal siep necessary or
expedient to sxacute any filing of legal
facts and/or to eliminate possible
obstructions for the filing.

Each Proxy shall individually bs authorised to
eXecuts any and all such other agreements, to
do any and all such other acts and to make and
recefve any and all declarations vis-g-vis
courts, land ragistries, the commercial register,
administrative authoriies, notaries and any
other third parties, 46 1t may deem netessary or
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Zusammenhang mit den oben genannten
Viorgdngen flr erforderich oder fiir zweckmaRig
" halten darf.

. Jeder Bevollméchtigte ist berechtigt, im Naren
. des Vollmachigebars mit sich im eigenan Naman
- oder als Vertreter elnes Driften  ain
- Rechtsgeschift vorzunehmen (Befrelung von den
- Beschrénkungen des § 181 BGB),

© Jeder Bevolimachtigte darf Uniervolimacht
- erieilen und widerrufen und ist berechtigt die
+ Unterbevolimachiigten von den Beschrankungen
- des § 181 BGB zu befrelen. ’

- Der Volimachtgeber wird jeden Bevoliméchtigten
"~ sowie Taylor Wessing Partnerschafisgesellschaft
mbB flr s&mtliche Kosten entschadigen und von
sdmtiichen Kosten bzw. Auslagen, Anspiiichen
und Haftungen freistellen und schadlos halten

: (einschiieBlich etwaiger
- Rechisverteidigungskosten), die dem
- Bevoliméchtigten oder Tavior Wessing

Parinerschaftsgessilschaft mbB im

© Zusammenhang mit der Ausiibung von Rechten
- entstehen, die dem Bevollmachtigten durch diese
Vollmacht tats8chiich oder dem Anschein nach
- Ubertragen  wurden, es sel denn, der
. Bevolimachtigte hat grob fahridssig  oder
- vorsétzlich zum Nachtell des Vollmachigebers
- gehandeit.

" Der Vollmachtgeber witd samtliche Dokumente,
Urkunden, Handlungen, Erkldrungen und Dinge,
die ein Bevollméchtigter unterzeichnet, abgibt
: oder vornimmt im Zusammenhang mit der
. Austibung von Rechien, die ihm durch diese
Vollmacht tatséchlich oder dem Anschein nach
Ubertragen wurden, genehmigen und bestatigen.

Jeder Bevollméchiigte kann stets ausdilickliche
Anweisungen durch E-Mail oder Brief verlangen,
bevor er von dieser Vollmacht im Einzelfall
Gebrauch macht, er darf sich auf derartige
Anweisungen verlassen ungeachtet spiterer
abweichender Anwelsungen bzw. sines Widerrufs
einer derartigen Anwsisung.

Wenn die Anweisungen, die ein Bevoliméchtigter
erhalt, nach Ansicht des Bevoliméchtigten unklar
oder mehrdeutig sind bzw. gedndert oder

appropriate in connection with the above-
mentioned transactions.

Each Proxy is authorized to enter info a legal
fransaction in the name of the Principal with
himself in his own name or as represeniative of
a third party (release of the restrictions in
saction § 181 of the German Civii Code
{Birgerliches Gesetzbuch, BGE)).

Each Proxy may delegate this power of
attorney and revoke such delegation and is
authorized o relsase the delegates from the
restrictions sef out in § 181 of the German Civil
Code.

The Principal shall indemnify and kesp
indemnified each Proxy and Taylor Wessing
Farinerschaftsgeselischaft mbB against any
and all costs, claims, liabilities and expenses
(including, but not limited 1o, payment of all
legal costs } that may be incurred by the Proxy
or Taylor Wessing Partnerschaftsgeseilschaft
mbB in connsclion with the exercise of any
powers conferred or purported fo be conferred
on the Proxy by this power of attorney uniess
the Proxy has acted with gross negligence ar
witful misconduct to the detriment of the
Principal.

The Principal undertakes to ratify and confirm
any and all documents, desds, acts,
declarations and things which a Proxy shall
execule, make or do in connection with the
exercise of any powers conferred or purported
to be conferred on it by this power of attomey.

Each Proxy shall have the right to request
express instructions in writing by e-mail or letter
before acting pursuant to this power of attorney
and shall have the right to rely on whatever
instruction it so receives notwithstanding #
recaives contrary instructions or revocation
thereof at any time thereafter,

if & Proxy belisves, in its sole discrstion and
judgment, that any instructions received are
ambiguous, unclear or may have been modified
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.Eiividerrufen worden sein konnten, kann der
Vertreter die Vertretung ablehnen,

bie Haftung jedes Bevoliméchiigten gegeniber
'Qdem Volimachigeber ist heschrankt auf Vorsatz
E_und grobe Fahrlassigkeit.

Jeder Bevollméachtigte darf von der kchtheit der
‘ihm Ubergebenen Dokumente bzw. Unterschriften
--E'Eusgehe” {sowoh! bei Originalen als auch bei
:Q'Kopien), sowelt diese thm als echt erscheinen.

_Diese Vollmacht verliert nach Ablauf von 3
. Monaten ab dem Datum der Ausstellung ihre
+ Giiltigkelt, es sei denn, sie wird vorher schriftlich
fﬁ'; widerrufen.

Die von einem Bevollmachtigten wvor dem
¢ Erldschen der Vollimacht oder vor deren Widerruf
- vorgenommenen Handlungen werden durch
Widerruf oder Erldschen der Vollmacht nicht
+ beeintrichtigt.

¢ Jeder Bevolimachtigte ist berechtigt, disse Vali-
- macht einmalig oder mehrmalig zu nutzen, auch
¢ zum Zwecke der Anderung oder Ergénzung von
- Erkldrungen, die bereits unter dieser Volimacht
ahgegeben wurden.

 Im Zweifel soll diese Vollmacht wsit ausgelegt
1 werden, um den Zweck ihrer Erteilung zu ver-
¢ wirklichen. Anderungen hinsichtlich der Partelen
~ oder des Umfangs der oben genannten Verirage
haben keine Auswirkungen auf diese Volimacht.

Mit der Ertellung dieser Vollmacht bestétigen die
Unterzeichner gleichzeitig, dass samtliche zur
Ereilung dieser Volimacht undfoder zur
Durchflihrung der vorstshenden Angeiegenhsiten
gegebenenfails. erforderlichen Beschllisse auf
Ebene der Vollmachtgeberin ordnungsgemafl
gefasst wurden,

Diese Volimacht unterliegt deutschem Rechi.

Diese Vollmacht enthidll sine deutsche und sins

or revoked, it shall have the unconditional right
to refuse to act as a Proxy.

Mo Proxy shall have any liability to the Principal
cthar than for the Proxy's wilful misconduct or
gross hegligence.

Each Proxy may assume the genuinenass of
any document or signature which appears to it
to be genuine {whether or not an original or a

copy).

This power of attorney shall be valid for a
pericd of 3 months from the dale hereof unless
it is revoied in writing before the explry of such
pericd.

Any act done or declaration made by a Proxy
prior 1o the expiry or revocation of this power of
attorney shall not be affected by such expiry or
revocation.

Each Froxy may make use of this power of
attorney once or several times, also for
modifying, supplementing or amending
declarations ar statements already made or
given pursuant o this power of attorney.

In case of doubt, this power of attorney shall be
interpreted broadly io achieve the purpose for
which it was granted. Amendments with respect
to the pariles or the scope of the abovse-
mentioned agreements shall not affect this
power of attorney.

By signing this Power of Atftomey the
undersigned simultaneously confirms that any
resolutions on the level of the Principal, which
might be required to issue this Power of Attorney
andf/or fo implement the aforementioned matiers,
have been duly resoived by the Principal.

This power of aftommey is governed by the |aw
of Germany.

This power of attorney contains a German and
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" englische Fassung. Im Fall von Abweichungen
“und flir Zwecke der Auslegung ist der deutsche
Wortiaut magebend.

]

an English version. In case of inconsistencies
and for purposes of interpretation, the German
wording shall prevail,

Ont, Datum / Place, Date
LONDEN  ENGLAND — 16 DECEMBER Dol

lch, Lwis wEIL HYPE~VAMIMOE Notar mit dem
CAmtssitz In LeNpan, ENGIAND .
_beglaubige hiermit die vor mir volizogene
. Namensunterschrift von

|, Ltais NEIL. HYDE -VAMranpFthe acting Notary,
duly admitted and sworn in with official
residence at L°AMDon/, ENGLANA X
herewith authenticate the signature given
hefore me by

Stafford Alexander Saint

_geboren am 04/11/1970 in St Abans, UK,
wohnhaft in Petersfield, Hampshire.

born on 04/11/1970 in St Albans, UK, living in
Petersfield, Hampshire.

LoNboN, ENGLAD ~ 10/12 2018

{Ort, Datum / Place, Date{)
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APOSTILLE
_ {Convention de La Haye du 5 octobre 1961)

|1- Country: United Kingdom of Great Britain and Northern Ireland
Fays [ Pais: )
This public document
Le présent acta public / El presente documento plblico
2. Has been signed by
a &% signé par Luts Neill Hyde-Vaamonde
] ha sido firmadeo por
13.  Acting in the capacity of
) agissant en gualiié de Notary Public
] guien actla en calidad de
|4- Bears the seal / stamp of
' est ravétu du sceau / imbre de The Said Notary Public
Yy esté revestido del sello / timbre de
| Certified
Attesté / Certificado _
5. at Lendoen |6, the 11 December 2018
al/en _ le /el dia
7. by Her Majesty’s Principal Secretary of State
par / por for Fereign and Commonwealth Affairs
8. Number '
s0Us na { bajo el numero APG-121 6648
8. Seal/stamp 10. Sighature P. Forhes

Sceau / timbre
Seiio / timbre

Signature
Firma

Tl Apoiiiiels not i b ysed fn the tiC sl o sinlin s Anig bty of 8 Signature, seal or slamp en the atbidied
L bl etmisny $does Hel Corrfinm the ahonticiy of the' whdeitying dasumint, Aposies nlmhed to docurnstis Dl
haive e phistocophit BAet certifien I e UK canfiem tisighatire of S UK efficlal whe tsndanted M eartifieation only,
Wdoue ot nutisntivats sher the Siniitu on o origimal doeument of e coslents & iy weginal deuiiant in v wey,
if iz dorumedd s 10 be wsed ln s COU L pirly b 1 Hegie Senvetilon of tha 51 o Outotar
TBHY, I ahowld beprosented s the BorBuler Sechion of the iy Ipgrasenting that coumtry
Forverly This apostib g te wwwverifyapostilis servicogov.ok




The above document is hereby ceriified to be a true and accurate copy of the
original document presented to me.

Frankfurt/Main, February 4, 2019

Sebastian Schrag z;;“"ﬂ

Civil Law Notary

as officially appointed representative
of the notary Florian Ziegler




Annex
Power of Attorney for Silicon Valiey Bank

Uollowing on the next pages]
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CHEESWRIGHTS

NOTARIES PUBLIC

lch, LUIS  NEIL  HYDE-VAAMONDE, kroft  kéniglicher
Ermdchtigung ordnungsgemdaB zugelassener und beeidigter
Gffentlicher Notar in der City of Londen, Englond, mit
Zustandigkeit fUr ganz England und Wales, BEGLAUBIGE
HIERMIT die Echitheit der am Ende der angehefieten Vollimacht
befindlichen  heute vor mir eigenhéindig vollzogenen
Unterschrift des mir zu meiner Gewissheit ausgewiesenean Hermn
JAMES BRADLEY WATTS, /eichnungberechtigter der SILICON
VALLEY BANK, siner nach dem Recht des Staates Kalifornien,
USA, gegrindeten Gesellschaft mit  einer  beim
Geselischofisregisteramt fir England und Walss unter der
Nummer BRO14541 eingelragenen Zwelgniederlassung in
Alphabeta, 14-18 Finsbury Square, London EC2A 1BR, England.

7 URKUND DESSEM habe ich meine Unterschrift und mein
Amissiegel beigeselzt in London, England, heute den zehnten
Dezemberim Johre Zweltausendundachizehn.

Regiloied by the Foculty Office of the Archbishop of Conlarhury

Banksids House 107 Loadenhall Street London EC3A 4AF
Tl OO FE2E 9477 Fox QIO TEH24 1504
Ermol notory@chasswiights.couk
DK 677 /tondon City FC3 www cheesdrightscoak
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APOSTILLE
{Convaniion de La Haye du 5 octobre 1961}

Country: United Kingdom of Great Britain and Norther Ireland
Pays [ Pais:

This public document

La présent acte public / El presente documento pablico

Has been signed by

a &ié signé par Luis Neil Hyde-Vaamende
ha sido firmado por

Acting in the capacity of
agissant en qualité de Notary Public
quien actia en calidad de

Bears the seal / stamp of
asi revitu du sceau f timbre de The Sald Motary Public
¥ ea14 revestido def sello / timbre de

Certified
Attesté / Cerlificado _
5. at London 6. the 11 December 2018
a/len le /el dia _
7. by Her Majesty's Principal Secretary of State
par { por for Foreign and Commonwealth Affairs
8. Mumber y
sous no / bajo el numero - APO-121 6646
9. Sealfstamp 19. Signature P. Ferbes
Sceau { fimbre Signature
Selle / timbre Firma

This Apontile 15 1ol 4 b tsed in the UK ang oy eanfinns dhe authenticly of e signatur, ses) of Elsiep on i atbished
L ool chmamnind, Bt dos vl gl e nlithentishy of the ndetlion dotuirment, Apoaiilles suschen o dotments that
heivar hosay photscnphie st netfiog i T B ol he siiitiatine of ther UK officts wha sanductedd e cufiificalinn bty
Bdoas ot sthieniiiate eltbsr il Higratiee on The-aiyinel doedinent o the cinienls of the originiahdoctmmiait it ey way,
IFthis document is o b used I a country not party to the Hagus Convenbian of the Sth of Octobar
1861, It should be presented 1o the cansujar section of the mission representing that country

To vorlfy this apostills go to wiw.verifyapostille servics.gov,uk



Vollmacht

erteit durch

Power of Attorney

granted by

Silicon Valley Bank
Alphabeia
14 - 18 Finsbury Square
Londen EC2A 1BR
United Kingdom

{(nachfolgend ,Vellmachtgeberin®),

an

{(hereinafter: the "Principal”),

to

Antje Giinther, Danie] Walter, Matthias Adenauer, Sarah Julia Nieflen und { and Jochen
Langer

geschafisanséssig / having their office at:

Csborne Clarke
Innere Kanalstralte 15
50823 Kéln / Cologne
Deutschland/Germany

(jeder Vorstehende ein .Bevolimichtigter").

Die Vollmachtgeberin erleilt hiermit jedem
der  Bevollmichtigien jeweils  einzeln
Volimacht (Einzelvertretungsbefugnis) in den
foigenden Angelegenhsiten:

i. Die Vollmachigeberin im Zusammenhang
mit einem First Amendment and Restatement
Agreement zu einem Loan Agresment datiert
auf den 11 Oktober 2017, abgefndert durch
die Amendment Letters vom 5. Dezember
2017 und dem 14. Mai 2018, zwischen, unter
anderen, der Secret Escapes Limited als ein
Original Borrower und ein Original Guarantor
und der Voilmachtgeberin als Bank (das
First  Amendment and Restatement
Agreement”) zy verireten

und, ohne die Generalitidt dieser Volimacht
einzuschranken, Zur Abgabe und
Entgegennahme damit zusammenhgngender

{each of the aforesaid a "Proxy”).

The Principal hereby grants power of attorney
to each of the Proxies individually {power of
sole representation) In the following matters:

1. To legally represent the Principal in con-
nection with a first amendment and restate-
ment agreement {0 a Joan agreement dated
on 11 October 2017 as amended by amend-
ment letters on 5 December 2017 and 14
May 2018 between, amongst others, Secret
Escapes Limited as a original borrower and a
original guarantor and the Principal as bank
{(the “First Amendment and Restatement
Agreement”),

and, without limiting the generality of this
power of attorney, the delivery and receipt of
reiated declarations, in particular in connec-
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Erklarungen, insbesondere im
Zusammenhang mit Pfandveririgen und
andere Sicherheitenvertrigen jeglicher Art,
sowie etwaiger Erweiterungen (einschliieflich
Verldngerung der Laufzeit), Anderungen
und/oder Authebung der genannten Verirage
und Dokuments,

2. Die Volimacht erméchtigt insbesondere
folgende Handlungen, vorzunehmen:

a)

c)

ginen dem deutschan Recht
unterlisgenden

Anteilsverpfandungsvertrag in
notarieller Form  hinsichilich  der
Geschéaftsanteile der Secret Escapes
GmbH, eingetragen im Handelsregister
des Amtsgericht Chariotienburg unter
der Registernummer HRB 138671 B
als verpfandeter Gesellschaft
abzuschlielen;

die Vollmachigsberin im direkten oder
indirekten Zusammenhang mit den
oben genannien Verirdgen bei jeder
tatsdchlichen und rechtlichen
Handlung gegeniiber Privaten,
Gerichten, Behdrden, &ffentlichen
Registern und anderen &ffentlichen
Steilen zu vertreten;

die Vollmachigeberin im direkten oder
indirekien Zusammenhang mit den
oben genannten Verirgen in jeglicher
Weise beider Abgabs und
Entgegennahms ven alien
Erkidrungen, inklusive Verzichis- und
Zustimmungserkiarungen, zu vertreten
sowie Forderungan, Anspriiche und
Rechte geltend zu machen;

die  Volimachigeberin  bei  dem
Abschiuss von Verirdgen, die in den
cben aufgelistetan Verirdgen
antizipiert sind zu vertreten; und

alle von dem/der Bevolimachtigten in
diesem Zusammenhang als
notwendig, angemessen oder
zweckmiRig angesehenen weiteren
Madnahmen zu ergreifen und
Erkldrungen abzugeben und
entgegenzunehmen.

tion with pledge agreements and cther securi-
ty agreements of any kind, and any exten-
sions (including an extension of the tenor),
amendments and/or abrogation of the afore-
mentioned agreements and documents.

2. This power of attorney authorises in partic-
ular:

a) to execute a German iaw governed
share pledge agreement in notarised
form relaiing to the shares in Secret Es-
capes GmbH, which is registerad with
the Commercial Register (Handelsregis-
fer) of the local court (Amisgerich) of
Charlottenburg under registration num-
ber HRB 138671 B as pledged compa-

ny;

b} to represent the Principal in the perfor-
mance of all factual and legal actions
vis-a-vis private parties courts, public
authorities, public registers and other
public institutions directly or indirectly re-
lated to the above listed agreements;

¢) to represent the Principal in any way In
connection with the making and accept-
ing any declarations, including any con-
sents and waivers, as well as the asser-
tion of any claims, entitlements and
rights directly or indirectly relafed to the
above listed agreemenis:

d) to represent the Principal in the entry in-
to, signing of and delivery of agreements
anticipated under the above listed
agreements; and

e) fo take all further measures and to make
and 1o receive all declarations the Proxy
in fact in its discretion considers neces-
sary, appropriate or expedient or fit in
this context.

Beite 2 von 5
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Jeder Bevolimachtigte ist
ginzelveriretungsberechtigt und veon den in
§181, 2. All. des Blirgerlichen Geseizbuches
{(BGB)' geregelten Beschrénkungen (und
ahniichen Beschrankungen aufgrund
sonstigen anwendbaren Rechis) hefreit.

Jeder  Bevoliméchtigte ist  berechtigt,
Untervolimacht {einschiieflich einer
Befrelung von den Beschrinkungen des
§181, 2 At BGB und &hniichen
Beschrankungen aufgrund sonstigen
anwendbaren Rechts) zu erteilen.

Im  Zweifel soll diese Vollmacht weit
ausgelegt werden, um den Zweck hrer
Erteilung zu verwirklichen.

Soweit die Bevollmichtigten die
vorstehenden Handlungen bereits
vorgenommen  haben, werden diese
genehmigt.

Von dieser Vollmacht kann bis zum Ablauf
ihrer Giltigkeit mehrfach Gebrauch gemacht
werdean.

Jedwede persdnliche Haftung der
Bevollmachtigten im Zusammenhang mit der
Verwendung dieser Volimacht ist

ausgeschiossen. Die Volimachigeberin stelit
die Bevollimachtigten von einer etwaigen
Inanspruchnahme Dritter im Zusammenhang
mit der Verwendung dieser Volimacht auf
erstes Anfordern frei.

Die Vollmachtgeberin verpflichtet sich hiermit
dle Bevolimachtigten von allen
Rechissireitigkeiten, Verfahren, Anspriichen,
Kosten, Ausgaben und Verpflichtungen
jedweder Art freizustellen, die aus einer
Auslibung dieser Volimacht entstehen oder
gegen sie geliend gemacht werden.

Diese Volimacht kann jederzeit einseitig nur
durch schriftliche Erkigrung der
Vollmachtgeberin an die Bevollmachtigten

' § 181 BGB bestimmt: Eine Parson kann nicht fiir
beide Parteien handeln, einerseits als Vertreter der
Partei, die diese Yollmacht erteilt, und andererseits
flr sich selbst oder als Verireter einer anderen Partel,
es seif denn, sie ist von diesen Beschrinkungen-
seltens der jeweiiigen Partel befreit.

Each Proxy shall have the right to represent
the Principal solely and shall be released
from the restrictions set forth in § 181, 27 gl
ternative of the German Civil Code’ (and any
simllar restrictions under any other applicable
iaw).

Each Proxy shall be entifled to delegate au-
thority (including the exemption from the re-
strictions of Section 181, 2™ giternative of the
German Civil Code and any similar re-
strictions under any other applicable iaw).

In case of doubt, this Power of Attorney shall
be interpreted broadly to realise the purpose
of its granting,

As far as the Proxies have already carried out
the sbove mentioned actions, these actions
are approved,

The Proxies may use this Power of Attorney
several times until its expiry.

Any personal liability of the Proxies in con-
nection with the use of this Power of Altorney
shall be excluded. The Principal shall indem-
nify the Proxies from any claims of third par-
ties in cennection with the use of this Power
of Attorney on first demand.

The Principal hereby undertakes to indemnify
the Proxies from all actions, proceedings,
claims, costs, expenses and liabilities arising
from the exercise of any of the powears con-
ferred by this power of attorney or which are
asserted against them.

This Power of Attorney can be withdrawn by
the Principal at any time with immediate ef-
fect only by notice in writing to the Proxies.

! Sec. 181 German Civil Code provides: A person is
prohibited to act on behalf of both parties, on the one
side as a representative of the party giving this power of
attorney and on the other side on behalf of himself

or as a representative of another party, if not exempt from
these restrictions by the respective parties.
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widerrufen werden. Jedwede Anderungen
odar Einschrankungen der
Vertretungsbefugnis  im Innenverhdlinis
zwischen der Volimachigeberin und dem
Bevollmachtigten bedirfen shbenfalls einer
schriftlichen crkldrung durch die
Volimachtgsberin an den Bevolimachtigien.
Diese Volimachi erdischt am 28. Februsr
2019,

Diese Vollmacht unterliegt dem Recht der

Bundasrepublik Deutschland unter
Ausschiuss  der Bestimmungen des
Internationalen Privatrechts.

Ausschlieilicher Gerichtsstand flar

Streitigkeiten aus oder im Zusammenhang
mit dieser Vollmacht ist, soweit zuldssig,
Ka&in.

Allein die deutschsprachige Fassung dieser
Volimacht ist rechtsverbindlich.

Any amendments to this Power of Attorney or
internal limitations of the autherity in the rela-
tionship between the Principal and the Proxy
require a written declaration by the Principal
to the Proxy. This Power of Attorney expires
on 28 February 2019

This Power of Altorney is governed by the
laws of the Federal Republic of Germany
without regard to the principles of conflict of
iaws,

Ta the extent permissible, place of exclusive
jurisdiction for any disputes arising out of or in
connection with this Power of Attorney shall
he Cologne.

Solely the German version of this Power of
Attorney shall be legally binding.

[Signature page fo follow.)
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Silicon Valley Bank

By:

Date/Place: iﬁ//{}‘zhy _LG pido N

Hame ‘é M %) . LJM

{in print):

Tite A1 YToNE AL (ouwrC
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The above document is hereby certified to be a true and accurate copy of the
priginal document presented 1o me.

Frankfurt/Main, February 4, 2019

Sebastian Schrag
Civil Law Notary

as officially appointed representative
of the notary Florlan Ziegler




