1n accordance with
Sections 8594 and IVI RO 1 m

859) of the Companies

et 2006, Particulars of a charge Companies House
I&D Go online to file this information A fee is be payable with this form
www.gov.uk/companieshouse Please see "How to pay’ on the last page.

J What this form is for What thi ion, please
You may use this form to register You may e at:
a charge created or evidenced by register a anieshouse
an instrument. instrume
A7Z7Q82A -
This form must be delivered to the Registrar f 13/02/2019

21 days beginning with the day after the date of COMPANIES HOUSE
delivered outside of the 21 days it will be rejected unless 1t 1s accompaniea by a
court order extending the time for delivery.

You must enclose a certified copy of the instrument with this form. This will be
scanned and placed on the public record. Do not send the original.

u Company details I‘T Erl— For oo e
Company number WWFEFFWF 3 Filling in this form

Please complete in typescript or in

Company name in fu[l | Secret Escapes Limited bold black capitals.
,/ | All fields are mandatory linless
specified or ndicated by
Charge creation date
Charge creation date |“0 |T WE l?lv—oilﬁ—’?
3 Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitled to the charge.

Name Lucid Trustee Services Limited as Pledgee

Name

Name

Name

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

[0 1 confirm that there are more than four persons, security agents or
trustees entitled to the charge.

06/16 Version 2.1
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Particulars of a charge

I Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge {which is
not a floating charge) or fixed security included in the instrument.

Brief description

Please submit only a short
description if there are a number of
plots of land, aircraft and/or ships,
you should simply describe some
of them in the text field and add a
statement along the fines of, "for
mare details please refer to the
instrument”.

Please limit the description to the
available space.

Other charge or fixed security

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

4 Yes
0 Ne
E Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box.

[0 Yes Continue
No Go toSection 7

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

O Yes

Negative Pledge

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

P Yes
O nNo
E Trustee statement ®

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

O

@ This statement may be filed after
the registration of the charge {(use
form MR06).

E Signature

| Please sign the form here.

Signature Signature

X X

7 KA f RS imtRANATONAL L P

| This farm must be signed by a person with an interest in the charge.

06/16 Version 2.1
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Particulars of a charge

E Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there is a query
on the form. The contact information you give will be
visible to searchers cof the public record.

Contact name

Mamoun Shafi

Kirkland & Ellis International LLP

Company name

30 St Mary Axe

, Address

Post town

| London
County/Region

== [elclalalslalrl

Country

United Kingdom

lox

Telephane

020 7953 2556

Certificate

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

Checklist

We may return forms completed incorrectly or
with infermation missing.

Please make sure you have remembered the
following:

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

You have included a certified copy of the
instrument with this form.

You have entered the date on which the charge
was created.

You have shown the names of persons entitled to
the charge.

You have ticked any appropriate boxes in
Sections 3, 5, 6, 7 & 8.

You have given a description in Section 4, if
appropriate.

You have signed the form.

You have enclosed the correct fee.

Please do not send the original instrument; it must
be a certified copy.

oo O 8 o0 o o

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

How to pay

A fee of £23 is payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies House.’

E Where to send

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

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

DX 33050 Cardiff.

For companies registered in Scotland:

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

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post).

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

DX 481 N.R. Belfast 1.

ﬂ Further information

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

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

This form has been provided free of charge by Companies House.
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7026107
Charge code: 0702 6107 0013

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 13th February 2019,

"i:‘

Given at Companies House, Cardiff on 18th February 2019

THE OFFICIAL SEAL OF THE

Co m pa n i eS H Ouse REGISTRAR OF COMPANIES




KINSTELLAR EXECUTION VERSION

4 February 2019

AGREEMENT ON A PLEDGE OF OWNERSHIP INTEREST INA
LIMITED LIABILITY COMPANY

Secret Escapes Limited
as Pledgor

and

LUCID TRUSTEE SERVICES LIMITED
as Pledgee

and

Kaloa International s.r.o.
as Company

- Certified to be e and .

i complete CD[:; ofil::uor?gl:na] SOV E O e ﬂmn&l rcdoCh (’&
' loorsuant to SeqicN $84 of

fro Comnies ACH 2000,

e L

Signed IANaA~D 8 BUIY (BAmE.

Dated WL ERMANT 'Iolﬂ\

--------

¢ KIRKLAND &, ELLIS
- INTERNATIONAL LLP

Kinstellar, s r o, advokatni kancelaf
Na Piikopé 19

117 18 Prague 1

Czech Republic

Telephone (420} 221 622 111
Facsimie  (420) 221 622 199

Ref: 206473
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KINSJTELLAR EXECUTION VERSION

THIS AGREEMENT ON A PLEDGE OF OWNERSHIP fﬁTEEEST iN ALIMITED LIABILITY COMPANY
(the "Agreement”) is made on 4 February 2019 at /5- 44

BETWEEN:

{1} Secret Escapes Limited, a company incorporated under the laws of England and Wales, with its
registered office at 4th Floor 120 Holborn, London, EC1N 2TD, United Kingdom of Great Britain
and Northern Ireland, registered at the Registrar of Companies for England and Wales under No.
07026107, as pledgor (the "Pledgor");

{2) LUCID TRUSTEE SERVICES LIMITED, a company incorporated under the laws of England and
Wales and with registration number 10992576 with its registered office at 6th Floor, No 1 Building
1-5 London Wall Buildings, London Wall, London, United Kingdom, EC2M 5PG, as pledgee (the
"Pledgee”); and

{3) Kaloa International s.r.c., a company incorporated under Czech law, with its registered office at
Pernerova 691/42, Karlin, 186 00 Prague 8, Czech Republic, identification No. 060 71 121,
registered in the Commercial Register kept by the Municipal Court in Prague, File No. C 275614,
as company (the “Company”).

WHEREAS:

(A) The Pledgee, the Pledgor and the Company, among other parties, have entered into the Second
Lien Facility Agreement (as defined betow.)

(B) The Pledgor wishes to secure the monetary debts of the Existing Obligors (as defined below) to
the Pledgee arising under the Existing Finance Documents (as defined below).

THE PARTIES HAVE AGREED AS FOLLOWS:

1 Interpretation

1.1 In this Agreement, unless a contrary indication appears, capitalised terms used in the
Second Lien Facility Agreement have the same meaning and construction ang:

“Business Corporations Act” means Act No. 80/2012 Coll., the Business Corporations
Act, as amended.

“Civil Code” means Act No. 89/2012 Coll., the Civil Code, as amended.

“Commercial Register’ means the public register defined in Section 42 of Act No.
304/2013 Coll., on the public registers of legal and natural persons, as amended.

“Encumbrance” means:

(a) a pledge (in Czech: “zastavni pravo™,
(b) transfer of a right for security (in Czech: “zajistovaci pfevod prava™); and
(c) any other encumbrance or rights of third parties (absolute and relative} that

encumber any obligation of any person other than the Pledgee.
“Event of Default” has the meaning set forth in the Second Lien Facility Agreement.

“Existing Finance Documents” means the Second Lien Facility Agreement, the Security
Trust Deed and other Finance Documents, which were entered into before or on the date

of this Agreement.
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«Existing Obligors” means (i) the Pledgor and (i) those Obligors that are a party to the
Existing Finance Documents as at the date of this Agreement.

“Existing Pledge” means the pledge right over the Ownership interest established on the
basis of the pledge agreement dated 11 October 2017 entered into between the Pledgor
as pledgor and SILICON VALLEY BANK, a bank incorporated under Californian law, with
its registered office at 3003 Tasman Drive, Santa Clara, California 85054, United States
of America, registered at the California Secretary Of State under No. C1175907, acting
through its branch SILICON VALLEY BANK, with its registered office at Alphabeta 14-18
Finsbury Square, London, EC2A 1BR, United Kingdom of Great Britain and Northern
Ireland, registered at the Registrar of Companies for England and Wales under No.

BRC14561, as pledgee.

“Memorandum of Association” means the Company's memorandum of association (in
Czech: “spoletensks smlouva”) or its deed of incorporation (in Czech: “zakladatelska
listina”) and Articles of Association of the Company, as amended, as of the date of this
Agreement.

“Ownership Interest’ means the Pledgor's ownership interest in the Company
corresponding to one hundred per cent (100 %) of the Company's registered capital.

“Party” means a party to this Agreement.

“Pledge” means the pledge right over the Ownership Interest established in favour of the
Pledgee in accordance with Clause 2 (Pledge).

“Proceaeds® means any payments by the Company o its members by virtue of therr
participation in the Company.

“Prohibition of Dispositions” means each prohibition and l{imitation under Clause 4
(Prohibition of Dispositions) of this Agreement.

“Second Lien Facility Agreement” means a second lien facility agreement dated 4
February 2019 entered into, amongst others, between SECRET ESCAPES LIMITED as
the Borrower, SECRET ESCAPES TRANSPORT LIMITED and Pledgor as the Original
Guarantors, LUCID AGENCY SERVICES LIMITED as Agent and LUCID TRUSTEE
SERVICES LIMITED as Security Agent.

“Secured Debt” means the monetary debt of the Existing Obligors to the Pledges arising
pursuant to, and strictly in accordance with terms of the Existing Finance Documents that:
(i) exists as at the date of this Agreement, (i) is conditional, or {iii) arises in the future until
4 February 2028 up to the maximum amount EUR 50,000,000 and which arises under
Clause 4.2 (Parallel Debt) of the Security Trust Deed, but only to the extent that such
monetary debt arises due to the Existing Obligors’ obligation to

(in each case, as provided for in, and permitted by the Existing Finance Documents):

{a) repay the principal under the Second Lien Facility Agreement;
(b) pay interest under the Second Lien Facility Agreement;
(c) pay default interest on debt arising under, or in connection with, the Existing

Finance Documents;

(d} pay all fees and premiums arising under, or in connection with, the Existing
Finance Documents,
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(e) pay all costs, fees and expenses arising in connection with the enforcement of
the Pledgee's rights arising under, or in connection with, the Existing Finance
Documents:

(f} pay any contractual penalty arising under, or in connection with, the Existing

fFinance Documents;

(9) pay damages {inctuding any claims for the recovery of lost profits) arising in
connection with the Existing Finance Documents;

(h} return unjust enrichment in connection with the withdrawal from or invalidity of
any Existing Finance Documents; and

(i pay any other existing, conditional or future debts arising under, or in connection
with, the Existing Finance Documents.

“Security Trust Deed” means the security trust deed dated the date of the Second Lien
Facility Agreement between each of the parties to the Second Lien Facility Agreement.

1.2 The provisions in Clause 1.2 {Inferpretation) of the Second Lien Facility Agreement apply
to this Agreement with all necessary changes.

1.3 In the event of a conflict between the terms of this Agreement and the Second Lien Facility
Agreement, the terms of the Second Lien Facility Agreement shall prevail.

2 Pledge

21 The Pledgor pledges in a second ranking the Ownership interest in favour of the Pledgee
and the Pledgee accepts the Pledge.

2.2 The Pledge secures the timely, full and due payment of the Secured Debt.

23 By the execution of this Agreement the Company confirms that it has been notified of the
creation of the Pledge, effective as of the date of this Agreement,

3 Perfection of the Pledge
3.1 The Pledge will be established by iis registration in the Commercial Register.

3.2 The Pledgor underiakes to ensure that the Company files, within three (3) Business Days
of the date of this Agreement, at the relevant court an application for the registration:

3.21 of the Pledge; and
3.2.2 of the Prohibition of Dispositions,;

in the Commercial Register. The application shali comply with the requirements of Czech
law necessary for the registration of the Pledge and the Prohibition of Dispositions into

the Commercial Register.

33 The Pledgee undertakes to provide the Pledgor and the Company with any assistance
that the Pledgor and the Company reasonably requests and that is necessary for the
registration of the Pledge and the Prohibition of Dispositions in the Commercial Register.

34 Nothing in this Clause 3 (Perfection of the Pledge) limits the Pledgee's right to submit an
application for the registration of the Pledge and the Prohibition of Dispositions in the
Commercial Register in which case the Pledgor and the Company shall promptly provide
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3.5
3.6

3.7

3.8
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the Pledgee with any assistance it reasonably requests in connection with the registration
of the Pledge and the Prohibition of Dispositions in the Commercial Register.

The Pledgee agrees to be registered in the Commercial Register as pledgee.

The Pledgor or the Company shall promptly inform the Pledgee of the fulfiiment of its
obligations under this Clause 3 {Perfection of the Pledge) by providing the Pledgee with
a copy of an application for the registration of the Pledge and the Prohibition of
Dispositions to the Commerical Register with a seal of the filing stamp of the competent
court,

The Pledgor or the Company agree to inform the Pledgee within five (5) Business Days if
any of them becomes aware of any decisions of a court relating to the registration of the
Pledge and the Prohibition of Dispositions in the Commercial Register and deliver to the
Pledgee a copy of such decisions.

Provisions of this Clause 3 (Perfection of the Pledge} do not prevent any Party from filing
of an application for registration with the Commercial Register to the respective registry
court.

4 Prohibition of Dispositions

41

4.2

4.3

44

4.5

The Pledgor shall not for the purposes of protection of the value of the Pledge and
Ownership Interest for the Pledgee:

(a) create or permit the existence of any other Encumbrance over the Ownership
Interest other than the Existing Pledge and the Pledge; and

(b) alienate the Ownership Interest (including the prohibition to voluntarily enter into
a single transaction or a series of transactions (whether related or not) that would
lead to the sale or transfer of the Ownership Interest)

without the prior written consent of the Pledgee.

Without the consent of the Pledgee, the Pledgor shall not entrust the Ownership Interest
to a trustee to set up a trust (in Czech: “svéfensky fond™), as well as the Pledgor shall not
entrust the administration of the Ownership Interest to any third party.

The Prohibition of Dispositions under Clause 4.1 is created as a right in rem and for the
time of duration of the Pledge, but no longer than until 4 February 2028.

To the extent that the Prohibition of Dispositions is not registered in the Commercial
Register (for whatever reason) as a right in rem, it is created as a relative {in personam)
right.

In the event that the Pledgor is entitied under the Finance Documents to act in the manner
that would be contrary to the limitations stated in this Clause 4 (Prohibition of
Dispositions), it is understood that the Pledgee consents with such act and the Pledgor is
entitled to do so.

5 Undertakings

5.1

Subject to the prior written consent of the Pledgee the Pledgor shall not acquire or take
over any property that is subject to a pledge or is connected with any debts within the
meaning of Section 1893 et seq. of the Civil Code.
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“The Pledgor shall, at its own expense, promptly do whatever is necessary or whatever
the Pledgee requires io:

" 521 perfect or protect the Pledge or the ranking of the Pledge; or

5.2.2 facilitate the enforcement of the Pledge or the exercise of any rights vested in
respect of the Pledge in the Pledgee.

The Pledgor shall not otherwise deal with the Ownership Interest, or any of its rights to
the Ownership Interest, otherwise than in accordance with the Finance Documents.

The Pledgor will pay all taxes, levies and fees relating to the Ownership Interest in a due
and timely manner. The Pledgor will provide evidence of compliance with this obligation
to the Pledgee promptly upon the Pledgee’s reguest.

The Pledgor undertakes that it shall not permit creation of more ownership interests or
ather kinds of ownership interests in the Company other than the Ownership Interest.

The Pledgor undertakes that it shall not amend the Memorandum of Association in a way
that would permit the Company to issue share certificates.

The Pledgor and the Company agree to inform the Pledgee within five (5) Business Days
if any of them becomes aware of any:

571 Encumbrance that has been created over the Ownership Interest, including any
Encumbrance arising by operation of law or from a decision of an authority;

5.7.2 claims or rights that could affect the Pledgee’s or the Pledgor's rights to the
Ownership Interest or the Pledge;

573 circumstances that have resulted or may result in a material decrease in the
value of the Ownership Interest,

574 fact which results or may result in any of the circumstances or events described
in Clause 8 (Changes in the Ownership Interest) occurring;

575 calling of the general meeting of the Company, a decision of the general meeting
of the Company or a decision of a sole member of the Company, as the case
may be, if the agenda of the general meeting contains, or the decision relates to
{a) a matter which may have a Material Adverse Change or (b) relates to
distribution of Proceeds; and

57.6 representation set out in Clause 6 (Representations and Warranties) being
untrue, incomplete or misleading.

5.8 The Pledgor and the Company agree to inform the Pledgee of any amendment to the
Memorandum of Association by sending to the Pledgee the entire wording of the
Memorandum of Association with highlighted changes as soon as practicable after the
amendment has been adopted.

5.9 Obligations created pursuant to this Clause 5 (Undertakings) shall last as long as the
Pledge.
6 Representations and Warranties

6.1 The Pledgor makes the representations set out in this Clause 6.1 to the Pledgee on the
date of this Agreement and warrants to the Pledgee that they are true, complete and not
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6.1.10

6.1.11

6.1.12

6.1.13

6.1.14
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misleading and that it has made all necessary enquiries to satisfy itself of their true,
complete and not misleading character:

the Pledgor has been validly incorporated and duly exists under the laws of the
England and Wales;

the Pledgor has full power and authority to enter into and perform its obligations
under this Agreement;

the Pledgor has duly taken all necessary corporate actions to enable ithe Pledgor
to enter into and perform its obligations under this Agreement;

the Pledgor is the exclusive owner of the Qwnership Interest and has full power
to deal with the same as required by this Agreement;

the Pledgor’s obligations under this Agreement are vaiid and enforceable in
accordance with their terms;

the Pledgor is not insolvent (in Czech: “v dpadku™), there is no impending
insolvency (in Czech: “hrozici tipadek™) with regard to the Pledgor, no insolvency
proceedings have been initiated against the Pledgor and, to the best of its
knowledge, no insolvency petition has been filed against the Pledgor with an
insolvency court (in each case within the meaning of any applicable insclvency
legislation);

the Pledgor will not become insolvent by the performance of its obligations under
this Agreement (within the meaning of any applicable insolvency legislation);

the Pledgor has not been nor is about to be (i) wound up, (ii) liquidated or (i)
dissolved:;

the Pledgor has not agreed to sell or in any other way dispose of the whole or
part of the Ownership Interest to any third party unless permitted under the
Finance Documents;

to the Pledgor’s best of knowledge, there is no action, swit, litigation, arbitration
or proceedings (including enforcement proceedings (in Czech: “vykon
rozhodnuti’)) in progress, pending or threatened against, or relating to, the
Pledgor or the Ownership Interest, and there are no obligations relating to the
OCwnership interest which are due but not paid;

~

there is no judgment, decree, injunction, rule or order of any court, government
body, commission, agency or arbitrator which could have an adverse effect on
the Pledgor or the Ownership Interest in existence;

there are no circumstances that have or could result in partial or complete
invalidity or unenforceability of the Pledge, Prohibition of Dispositions or any
other obligation of the Pledgor under this Agreement;

the Ownership Interest is not a subject o Encumbrance other than the Existing
Pledge and the Pledge will be created after its registration in the Commercial
Register as valid and executable right to the Ownership Interest in second
ranking;

the Ownership Interest is freely transferable;
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6.1.18

6.1.19
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the Ownership Interest represents a one hundred per cent (100 %) share in the
registered capital of the Company and in the voting rights of the Company's
members; there are no other ownership interests or other kinds of ownership
interests in the Company other than the Ownership Interest;

the contribution corresponding to the OQwnership Interest and all contributions to
capital funds of the Company relating to the Ownership Interest have been fully
paid up,

the Memorandum of Association attached in Schedule 1 (Memorandum of

Association) is a complete and up-to-date wording of the Memorandum of
Association as of the date of this Agreement,

save as required under Clause 3 (Perfection of the Pledge), there are no
proceedings pending which relate to the entry, change or cancellation of any
facts relating to the Company which are registered in the Commercial Register,
and

the Company has been validly founded and incorporated and duly exists under
the laws of the Czech Republic.

6.2 Company’'s Representations and Warranties

The Company makes the representations set out in this Clause 6.2 to the Pledgee on the
date of this Agreement and warrants to the Pledgee that they are true, complete and not
misieading and that it has made all necessary enquiries to satisfy itseif of their true,
compiete and not misleading character:

6.2.1

6.2.2

6.2.3

6.2.4
6.2.5

6.2.6

the Company has granted the Pledgor ali necessary approvals and consents to
enter into this Agreement and perform its obligations hereunder, and all
approvals and consents are in full force and effect;

the facts registered in the Commercial Register in relation to the Company as
shown in the extract from the Commercial Register attached in Schedule 2
{Extract) of this Agreement are true and complete and no changes (whether
effective ar not) have occurred between the date of the extract and the date of
this Agreement in relation to the facts that are or should be noted in the extract,

the generaj meeting of the Company, or the scle member of the Company
exercising the powers of the general meeting of the Company, has not decided
on the increase in or reduction of the registered capital or transformation of the
Company;

the Ownership Interest is freely transferable;
the Company has not issued share certificates;

the Memorandum of Association does not contain any provision which could
adversely affect or restrict the enforcement of the Pledge under this Agreement,
in particular it does not restrict a transfer of the Ownership Interest in connection
with the enforcement of the Pledge under this Agreement by granting pre-
emption rights to the other members of the Company;
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6.2.7 the contribution corresponding to the Ownership Interest and all contributions to
capital funds of the Company relating to the Ownership Interest have been fully
paid up;

6.2.8 the Company is acquainted with the content of the Existing Finance Documents
to the extent necessary for full consideration of its rights and obligations under
this Agreement;

6.2.8 the Company has not been nor is about to be (i) wound up, (i) liquidated or (iii}
dissclved without prior written consent of the Pledgee;

6.210 to the Company's best of knowledge there is no action, suit, litigation, arbitration
or proceedings (including enforcement proceedings (in Czech: “wykon
rozhodnuti™)) in progress, pending or threatened against, or relating to, the
Company cr the Ownership Interest and there are no obligations relating to the
Ownership Interest which are due but not paid; and

6.2.11 there is no judgment, decree, injunction, rule or order of any court, government
body, commission, agency or arbitrator which could have an adverse effect on
the Company or the Ownership Interest in existence.

6.3 The representations made by (i) the Pledgor in Clause 6.1 above and (ii) the Company in
Clause 6.2 above are deemed to be repeated by the Pledgor and the Company at the
same times as the representations under Clause 19 (Representations) of the Second Lien
Facility Agreement.

7 Exercise of Rights

7.1 The Pledgor may exercise its voting rights in respect of the Ownership Interest only in a
manner which does not adversely affect the value of the Ownership interest and the
validity or enforceability of the Pledge.

7.2 The Pledgor may not, without the prior written consent of the Pledgee (which is not to be
unreasonably withheld), decide or vote in favour of:

7.21 a change in the amount of the registered capital of the Company;
7.2.2 any merger, demerger or other transformation or winding-up of the Company,
7.23 any limitations on the transferability of the Ownership Interest;

7.2.4 any amendment to the Memorandum of Association that would permit issuing (i}
more ownership interests or (if) other kinds of ownership interests other than the
Ownership Interest or (iii) share certificates;

7.25 any other material change in, or amendment to, the Memorandum of Association
that could affect the Pledgee’s rights under the Finance Documents; or

7.28 any distribution of Proceeds, including advance payments on Proceeds.

7.3 After the occurrence of an Event of Default, the Pledgor must exercise its member's rights
in the Company connected with the Ownership Interest according to the Pledgee’s
instructions.
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7.4 Prior to the oceurrence of an Event of Default, the Pledgor is entitled to receive and retain
the Proceeds in accordance with the Finance Documents and the Company will pay the
Proceeds to the Pledgor.

7.5 The Pledgee shall be entitled to receive and retain the Proceeds once an Event of Default
has occurred and the Pledgee has given a notice to this effect to the Company.

7.6 If the Company receives a notice pursuant to Clause 7.5 above, it undertakes to direct all
Proceeds to the bank account specified by the Pledgee,

8 Changes in the Ownership Interest

8.1 The Pledge shall not be affected by any changes in the amount of the Ownership Interest
or registered capital of the Cempany, including any changes arising from an additional
contribution to the Company’s registered capital by the Pledgor.

8.2 In case of a division of the Ownership Interest, the Pledge shall extend to any ownership
interest created by the division of the Ownership Interest. The Pledge remains unaffected
by a transfer of the Ownership Interest.

8.3 In case of the transformation of the Company, the ownership interest or shares exchanged
for the Ownership Interest will become the subject of the Pledge and they will be regarded
as the Ownership Interest for the purposes of this Agreement.

8.4 If any circumstance cor event described in Clauses 8.1 to 8.3 above occurs, the Company
and the Pledgor shall enter into (and shall cause any acquirer of the Ownership Interest
or any part thereof to enter into) any document or agreement, as the Pledgee may
reasonably require, for the protection of the Pledge or adjustment of this Agreement within
five (5) Business Days of the Pledgee’s demand.

9 Enforcement of the Pledge
9.1 General provisions

9.1.1 If any of the Secured Debt, or any part thereof, is not paid in full when it becomes
due, the Pledgee may enforce the Pledge. When enforcing the Pledge, the
Pledgee may, in his own discretion, elect any of methods of enforcement
permitted by law or the method of enforcement agreed in this Clause 9
(Enforcement of the Pledge} of this Agreement.

9.1.2 The Pledgee shall notify the Pledgor in writing of the commencement of
enforcement of the Pledge pursuant to Section 1362 of the Civil Code.

9.1.3 The Pledgee shall submit an application for the registration of the beginning of
enforcement into the Commercial Register.

9.1.4 The Pledgee is not entitled to enforce the Pledge sooner than thirty (30) days
after the beginning of enforcement is registered in the Commercial Register or
after it notifies the Pledgor of the beginning of the enforcement of the Pledge,
whichever event occurs later.

9.1.5 If any of the Secured Debt, or any part thereof, is not paid in full when it becomes
due, the Pledgee may, without prejudice to its rights under this Clause 9
{Enforcement of the Fletige), do any of the following and the Pledgoer expressly
consents to and authorises the Pledgee to take the following action:
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9.1.9

9.1.10

9.1.11

9.1.12
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(i) the Pledgee may, either on its awn behalf or on behalf of the Pledgor,
take all steps necessary to ensure that the price of the Ownership
Interest does not fall and that the enforcement of the Pledge is in no way
endangered; and

(i) the Pledgee may, in its sole discretion, have the Ownership Interest
valued at the expense of the Pledgor.

At the Pledgor’s written request, the Pledgee will, without undue delay, pay to
the Pledgor any surplus funds held by it folowing the complete satisfaction of
the Secured Debt.

The Pledgee shall promptly report in writing to the Pledgor details of the sale of
the Ownership interest and of costs related to the sale {and of other costs for
which the Pledgee is entitled to be reimbursed), of the proceeds of the sale and
their use.

If a new method of enforcement of the Pledge (including such method that may
be agreed between the Pledgor and the Pledgee) is allowed after the date of this
Agreement under Czech law, then the Pledgor and the Company agree to duly
sign an amendment to this Agreement in order to allow this new method of
enforcement of the Pledge under this Agreement and deliver the duly executed
amendment to the Pledgee within ten (10) Business Days of receiving a draft of
such amendment from the Pledgee (such draft being already executed on behalf
of the Pledgee).

The Pledgor further agrees to take any other actions and to enter into any other
provisions with the Pledgee (in a form and content acceptable to the Pledgee)
which the Pledgee requires in order to allow a new method of enforcement of the
Pledge under this Agreement.

in the event that the Pledgee deems it appropriate, the Pledgee is entitled to
disclose information relating to the Pledgor or any other person and this
Agreement to any present or proposed direct or indirect successor or to persons
interested in acquisition of the Ownership Interest pursuant to Clause 9.2 (Direct
Sals); or to any other person to whom such information shall be disclosed under
the relevant legisiation.

The Parties expressly consents, that after an unseccesful attempt to sell the
Ownership Interest the Pledgee can at its discretion acquire that Ownership
Interest of Pledgor.

Foltowing an unsuccessful attempt to sell the Ownership Interest the Pledgee
may demand the Pledgor to transfer the Ownership Interest to the Pledgee within
one month after such unsuccessful attempt.

9.2 Direct Sale

9.2.1

Without a prejudice to Clause 9.1 above, the Pledgor and the Pledgee have
agreed on the following manner of enforcement of the Pledge — a direct sale of
the Ownership Interest.

K7383185/M10 Qa/04 Feb 2019
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(i)

(ii}

(iii)

(V)

(v)

(vi)

(INJTELLAR EXECUTION VERSION

9.2.2 Direct Sale is subject to the following rules, the prima facie fulfilment of which
shall be considered by the Pledgee as fulfiiment of the conditions stated in
Section 1365 of the Civil Code:

the Pledgee is obliged to notify the Pledgor and all other shareholders in
writing of his intention to perform the Direct Sale. Such notification shall
include information about the pilanned process of the Direct Sale,
including the method of its publication and possible use of services of
third parties;

the Pledgee is abliged to advertise an offer for the Direct Sale in an
appropriate manner, while the offer shall be published in at least one paid
advertisement in Czech daiy or weekly reputable newspaper;

the Piedgor agrees that upon a request of the Pledgee, he shall
immediately provide the Pledgee with all documents and information
relating to the Ownership Interest, which the Pledgee may reasonably
request for the purpose of a provision of such documents to any third
party which is interested in the Ownership Interest in order to maximize
the offer price; nevertheless, if the Pledgor fails to provide the relevant
documents and information within a reasonable period of time {the
relevance of provided documents and information and timelines of its
provision to be determined upon the sole discretion of the Pledgee), the
Pledgee shall be entitled o perform the Direct Sale exclusively on the
basis of the documents and information that are availabie at that
moment;

any third party interested in the Ownership Interest shall have at least
thirty (30) days te submit binding offers related to the Ownership interest.
This peried inciudes the time for studying the information and documents
relating to the Ownership Interest;

the Pledgee is entitied to sell the Ownership Interest without any
warranties and declarations regarding the Ownership Interest, so that the
purchasers of the Ownership Interest shall have minimum ciaims against
the Pledgee in relation to the Direct Sale;

the Pledgee may refuse any offers which could expose the Piedgee to
credit risk, risk threatening the perfection of a transaction or legal, tax,
business or other risks. In particular, but not exclusively, the Pledgee
shall be entitled to set the terms of the Direct sale to be advantageous
and shall be entitled to favour (in the scope of reasonable business
consideration):

(a) offers containing immediate payment against subsequent
payments,

(b) offers structured to minimize the tax burden of the Pledgee against
offers exposing the Pledgee to tax costs or the risk of such costs;
and

(c) unconditional offers against offers which are subject to legal,
administrative, business or other conditions.
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(viiy  The Pledgee is obliged to hand over the offer evaluation report to the
Piedgor; and

(vii) under the above mentioned conditions, the Pledgee is obliged to
conclude the contract for the sale and purchase of the Ownership
Interest with the interested party who will have submitted the best offer
(according to reasonable consideration of the Pledgee acting with
professional care).

(ix) Without a prejudice to Clause 9.2.2 (viii) above, the Pledgee is entitled
to reject all offers by the interested parties should the Pledgee acting with
due care consider this in its best interest.

10  Duration of the Pledge

10.1

10.2

10.3

10.4

10.5

10.6

10.7

The Pledge and the Prohibition of Dispositions shall exist (i) until the Secured Debt has
been satisfied in full in accordance with the Finance Documents and the Borrower is no
longer entitled to draw any funds under the Second Lien Facility Agreement or {ii) until
termination of the Pledge in other way as anticipated by the law or as agreed by the
Parties.

If the Piedge is terminated by the due and timely payment of the Secured Debt or in other
way as anticipated by the law or as agreed by the Parties, the Pledgee undertakes to
issue a written confirmation of the termination of the Pledge within five {5) Business Days
of receiving a written request from the Pledgor.

The Pledgor shall submit an application to delete the Pledge from the Commercial
Register without unreasonable delay after the termination of the Pledge (the Pledgee shalt
provide the Pledgor with all needed assistance for such purpose), except when the Parties
have agreed to secure other debt by the released Pledge over the Ownership Interest.

If the Pledgor intends to ferminate the Pledge by the payment of a cash equivalent to the
value of the Ownership interest (the “Amount’) to the Pledgee, it is required to:

10.41  naotify the Pledgee in writing at least ten (10) Business Days prior to paying the
Amount; and

10.42  pay the Amount to the bank account specified by the Pledgee in writing.

The Amount for the purposes of Clause 10.4 above shall be determined in the expert's
appraisal prepared by expert appointed by the Pledgee at the Pledgor’s expense.

The Pledgee shall hold the Amount as surety (in Czech: “jistotu”) as defined under
Sections 2012 — 2017 of the Civil Code until both:

10.6.1 the Secured Debt has been satisfied in full in accordance with the Finance
Documents; and

10.6.2 a period of ten (10) Business Days has lapsed since the delivery of a written
request of the Pledgor to the Pledgee to return the Amount (the “Surety
Repayment Date”).

The Pledgee is entitled to any interest that accrues on the Amount up until the Surety
Repayment Date and is not required to pay any interast to the Pledgor.
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10.8 If the Secured Debt, or any part thereof, is not paid in full when it becomes due, the
Amount together with accrued interest shall be used for repayment of the Secured Debt.

11 Communication

11.1  The provisions in Clause 32 {Notices) of the Second Lien Facility Agreement apply mutatis
mutandis to all communications of the Parties under this Agreement.

11.2 The Pledgor’s address for any communication under this Agreement is:

Secret Escapes Limited

Address: 4th Floor 120 Holborn, London, EC1N 2TD, United Kingdom of Great
Britain and Northern Ireland

E-mail: james russel-jones@secretescapes.com

Attention: Mr James Russell-Jones

11.3 The Company’s address for any communication under this Agreement is:

Kaloa International s.r.o.

Address: Pernerova 691/42, Karin, 186 00 Prague 8, Czech Republic
E-mail: james_russell-jones@secretescapes.com
Attention: Mr James Russell-Jones

11.4  Acopy of any communication to the the Pledgor and/er Company shal! be sent to following
address:

Secret Escapes Limited

Address: 4th Floor 120 Holborn, London, EC1N 2TD, United Kingdom of Great
Britain and Nerthern Iretand

E-mait: James russell-jones@secretescapes.com

Attention: Mr James Russell-Jones

12 Assignment

12.1 I the Pledgee assigns and/or transfers its rights and obligations (or a part thereof) under
the Second Lien Facility Agreement to any successor, even as a result of assignment of
a contract within the meaning of Section 1895 — 1900 of the Civil Code, the Pledge and
all other Pledgee’s rights (or the relevant part thereof, as the case may be) under this
Agreement shall be transferred to that successor.

12.2 The Pledgor and the Company consent to any assignment by the Pledgee referred to in
Clause 12.1, including assignment of this Agreement by the Pledgee within the meaning
of Section 1897 of the Civil Code above and agree, if requested by the Pledgee or such
successor, to which the rights or obligations have been assigned, to confirm its consent
to the assignment and/or transfer in writing.

12.3 The rights and obligations of the Pledgor may not be assigned or otherwise transferred,
not even as a result of assignment of a contract within the meaning of Section 1895 —
1900 of the Civil Code.
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13

14

15

16

12,4

12.5

12.6

Costs

13.1

13.2

In case of assignment of the Agreement by the Pledgee, the assignment shall be effective
for the Pledgor as of the moment of notification of the assignment of the Agreement by
the Pledgee or the moment when the assignee gives evidence of the assignment to the
Pledgor or the Company.

The Pledgee is liberated from its obligations against the Pledgor and the Company to the
extent of the assignment as of the moment of the assignment.

The Parties exclude application of Section 1899 of the Civil Code and stipulate that the
assigned party shall not prevent the consequences mentioned in Clause 12.5 above by
announcing to the assignor that it refuses the liberation of the assignor.

In addition to any other obligation as to costs, the Pledgor will promptly pay on demand
the amount of all costs, expenses, fees (including legal fees), taxes and other amounts
reasonably incurred by the Pledgee in connection with:

1311 the negotiation, preparation, printing or execution of this Agreement and any
other documents referred to in this Agreement;

131.2  the occurrence of any Event of Default, or any amendment, waiver, consent or
suspension of rights requested by or on behalf of the Pledgor {or any proposal
for any of the foregoing) and reilating to this Agreement or a document referred
to in this Agreement;

13.1.3 the registration of the Pledge and the Prehibition of Dispositions in the
Commercial Register;

134.4  the ongoing administration of this Agreement, and
13.1.5 the enforcement or preservation of the Pledgee’s rights under this Agreement.

The Pledgor agrees to pay all of its own costs of complying with its obligations under or
in connection with this Agreement.

Language

This Agreement has been executed in three (3) originals in Czech and three (3) originals in
English. in the event of any discrepancies between the language versions the Czech version shall

prevail.

Governing Law and Jurisdiction

15.1
15.2

This Agreement is governed by Czech law.

The courts of the Czech Repubtic shall have exclusive jurisdiction to settle any disputes
between the Parties arising out of or in connection with this Agreement (including a
dispute relating to non-contractual obligations arising out of or in connection with this
Agreement or a dispute regarding the existence, validity or termination of this Agreement).

Final Provisions

16.1

This Agreement cames into effect on the date of its signing by the last Party.
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16.2

16.3

16.4

16.5

16.6

16.7

16.8

16.9

16.10

16.11

16.12

KINSJTELLAR EXECUTION VERSION

This Agreement may be amended only in writing. Amendments made via e-mail or other
means of electronic communication shall not be deemed as made in writing.

All rights of the Pledgee arising out of this Agreement or breach of this Agreement shall
lapse within ten (10) years of the date on which the right could have been exercised for

the first time.

The Parties exclude any deduction of rights and obligations which are out of the scope of
the express provisions of this Agreement and which may be deduced from any current or
future business practices maintained among the Parties, maintained in general and
business practices maintained in the industry relating to the subject of the performance
under this Agreement, unless they are expressiy agreed upon in this Agreement. In
addition to the aforesaid, the Parties confirm that they are not aware of any established
practice between the Parties, nor are they aware of any business customs that should
apply in relation to this Agreement.

The Parties have communicated to each other all actual and legal factors which the
Pledgor or Pledgee knew or should have known about at the date of this Agreement, and
which are relevant to the conclusion of this Agreement. Except for the representations
given under this Agreement, none of the Parties shall have any further rights or obligations
in connection with any facts that will become known and regarding which the other Party
has not provided information during the negotiations of this Agreement, unless the given
Party has intentionally misled the other Party regarding the subject of this Agreement

This Agreement contains all provisions concerning the subject of this Agreement and
provisions concerning all aspects that the Parties should have agreed upon and wanted
to agree upon in this Agreement, and the Parties reached an agreement on all conditions,
the fulfiiment of which they deem to be important for the binding effect of this Agreement.
No action of either Party made during the negotiations of this Agreement, nor any action
made after the conclusion of this Agreement, shall be interpreted in contrary to the
express provisions of this Agreement nor shall such action create any obligations of any

Party.

The Pledgor assumes the risk of a change of circumstances within the meaning
of Section 1765 of the Civil Code.

This Agreement andthe Finance Documents are not (within the meaning of
Section 1727 of the Civil Code) mutually dependent agreements.

-

A response of a Party to this Agreement (within the meaning of Section 1740(3) of the
Civil Code) with an addition or deviation may not be considered an acceptance of the
offer to enter into this Agreement, even if such response does not substantially alter the
terms of the offer.

For the avoidance of doubt, the Parties confirm that they are entrepreneurs, they conclude
this Agreement during the course of their business and that therefore Section 1793 (/aesio
enormis) and Section 1796 (usury) of the Civil Code are not applicable to this Agreement.

Should any of the provisions of this Agreement hecome null and void (non-existent; in
Czech: “nicotny”), the effect of this defect on the other provisions of this Agreement shall
be determined accordingly to Section 576 of the Civil Code.

The Parties hereby exclude the application of the following provisions of the Civil Code to
this Agreement: Section 557, Sections 1799 and 1800, and Section 1805(2).
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16.13 The Parties hereby explicitly confirm thatl the basic conditions of this Agreement are a
result of the negotiations of the Parties and that each Party had the possibility to influence
the content of the basic conditions of this Agreement.

16.14 If any severable provision of this Agreement is or becomes invalid or unenforceable, then
such provision shall not invalidate any of the remaining provisions of this Agreement. In
this case, the Pledgor agrees to duly sign and deliver to the Pledgee an amendment to
this Agreement to replace the invalid or unenforceable provision with a valid and
enforceable provision of similar economic effect, taking into account the Pledgee's
reasonable requirements, within five (5) Business Days of the Pledgee's request to enter
into such amendment. The Pledgor further agrees to take any other actions and to enter
into any other provisions with the Pledgee (in a form and content acceptable for the
Pledgee) which the Pledgee may reasonably require.

i

16.15 This Agreement is a Finance Document.
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Schedule 1
Memorandum of Association
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1.2

1.3

2.1

4.2

4.3

4.4

4.5

4.6

ZAKLADATELSKA LISTINA
SPOLECNOSTI KALOA INTERNATIONAL S.R.O.
UPLNE ZNENI KE DNI 21. BREZNA 2018

Obchodni firma, sidlo a doba trvani spole¢nosti
Obchodni firma spoleénosti zni: Kaloa International s.r.0. (dale jen "spoleénost").
Sidlo spoleénosti je umisténo v obei Praha.
Spoleénost se zaklada na dobu neurditou.
Predmét podnikint
Pfedmétem podnikani spoleénosti je:
- vyroba, obchod a sluZby neuvedené v pfilohéach 1 a% 3 Zivnostenského zakona.
Spoleénik

Jedinym spoletnikem spoletnosti je spoleénost SECRET ESCAPES LIMITED, se
sidlem ECiN2TD Londjn, 4th Floor 120 Holborn, Spojené kralovstvi Velké Britanie
a Severniho Irska, registraéni éislo: 07026107.

Vklad a pedil

Podil piedstavuje Géast spoleénika ve spoleénosti a prava a povinnosti z této Géasti
plynouci. Ve spoletnosti existuje jediny druh podilu, a to podil zékladni, se kterym
nejsou spojena ZAdnd zvlastni prava a povinnosti. KaZdy spolednik miZe vlastnit
pouze jeden podil. V pfipadé, Ze se spoleénik (astni dal¥im vkladem, zvy$uje se
odpovidajicim zptisobem jeho vklad i jeho podil pfipadajici na tento vklad.

Podil spoleénika se uréuje podle poméru jeho vkladu na tento podil pfipadajici k vyi
zdkladniho kapitalu.

Vklad a podil jediného spoleénika je nasledujici:

Spoleénost SECRET ESCAPES LIMITED ma vklad do zakladniho kapitdlu ve vysi
1.214.950.000,- K& (slovy: jedna miliarda dvé st& étrnact miliont devét set padesat
tisic korun éeslgich), éemui odpovida zikiadni podil ve vidl 100 %; tento zakladni
podil je oznaten jako zdkladni podil €. 1.

V pfipadé, Ze v budoucnu bude mit spoleénost vice spoleénikil & podild, budou se
podily oznadovat vzestupng arabskymi &fslicemi. O oznadeni jednotlivich podild
rozhoduje jednatel.

Rozdéleni podilu je moZné jen se souhlasem valné hromady. Spoleénik je opravnény
pfevést sviij podil nebo jeho éast na tfeti osobu nebo na jiného spolefnika pouze se
souhlasem valné hromady. Po dobu, po kterou méa spoleénost jediného spoleénika, je
jeho podil vidy pfevoditelny bez jakéhokoli omezeni.

V pfipadé smrti nebo zaniku spoleénika pfechézi podil na jeho dédice nebo pravniho
nAstupcee.



7.1

7.2

7.3

7.4

7-5

7.6

Vise zakladnfho kapitalu

Zakladni kapital spolefnosti fini 1.214.950.000,- Ké (slovy: jedna miliarda dvé st&
¢trnact milionti devét set padesét tisic korun &eskych).

Orgény spoleénosti

Organy spoleénosti jsou:

(a) valna hromada,

(b) jednatelé spoleénosti.

Valna hromada

Valna hromada je nejvy3sim organem spoleénosti.

Valnou hromadu svolava jednatel alespofi jednou (1) za iéetni obdobi. Radnou tidetn{
zavérku projedna valna hromada nejpozdéji do Sesti (6) mésich od posledniho dne
predchézejiciho Géetniho obdobi. Termin kondni valné hromady a jeji pofad se
spoletnikiim oznami pisemnou pozvankou zaslanou na adresu spoleénika uvedenou
v seznamu spoleénikii nejméné pé&t (5) dnli pfede dnem jejiho konani. Soufasti
pozvanky je i navrh usneseni valné hromady.

Vaina hromada je schopna usnageni, jsou-li pfftomni spoleénici, ktefi maji alespofi
polovinu vSech hlasli. Kazdy spolecnik ma 1 hlas na kaZzdou 1,- K¢ (slovy: jednu
korunu éeskou) svého vikladu.

Valnd hromada rozhoduje prostou vét§inou hlast pfitomnych spoleéniksi, ledaze
zakon nebo zakladatelska listina vyZaduje vétSinu vySsi.

Pfipousti se rozhodovani spoleénikfl per rollam mimo valnou hromadu podle § 175
zdkona o obchodnich korporacich. Déle se pFipousti rozhodovani spoleénikil per
rollam mimo valnou hromadu podle § 167 odst. 2 zikona o obchodnich korporacich
s vyuZitim technickych prostfedki, ledaZe jde o zaleZitosti, u nich# zdkon vyZaduje
ufedni ovéfeni podpisu spoleénika na jeho vyjadfeni. Rozhoduji-li spole¢nici mimo
valnou hromadu s vyuZitim technickych prostfedkil, zagle osoba oprivnéna svolat
valnou hromadu navrh rozhodnuti kazdému spoleénikovi na jeho e-mailovou adresu,
kterou je spoleénik povinen nechat zapsat do seznamu spoleénik. Souéasti navrhu
rozhodnuti je také jedineény kod, ktery nasledné spolecnik uvede ve svém vyjadfent,
a e-mailové adresa, na niZ ma spoleénik doruéit své vyjadieni. Navrh rozhodnuti je
doruden spolednikovi, jakmile dofel na jeho e-mailovou adresu. Své vyjadfeni
knavrhu rozhodnuti zasila spoleénik na e-mailovou adresu uvedenou v navrhu
rozhodnuti. Ve vyjadfeni uvede i jedineény kéd, ktery obdriel spolu s navrhem
rozhodnuti.

Do piisobnosti vainé hromady naleZi rozhodnuti o otazkach, které zakon nebo tato
zakladatelska listina zahrnuji do plisobnosti valné hromady. Do plsobnosti valné
hromady nale#i dale téz:

(a) rozhodovani o zméné obsahu zakladatelského dokumentu, nedochazi-li k ni
na zakladé zakona;

(b)  volba a odvolavéani likvidatora, véetné schvalovani smlouvy o vikonu funkee
a poskytovani plnénf podle § 61 zdkona o obchodnich korporacich;



7.7

7.8

79

81

8.2

{¢)  rozhodovani o zruSeni spolefnosti s likvidaci;

(d) rozhodovani o pachtu zivodu spolegnosti nebo takové jeho éasti, k jejimuz
zeizeni se vyZaduje souhlas valné hromady podle zakona;

(e) udélovani pokynt jednateli a schvalovani koncepce podnikatelské &innosti
spolenosti (vfetné jednaciho ¥idu pro jednatele), nejsou-li v rozporu
s pravinimi predpisy; valnd hromada mii¥e zejména zakézat jednateli urdité
pravni jednani, je-li to v zajmu spoleénosti;

(§3)] dal3i pfipady, které do plisobnosti valné hromady svéfuji pravni pfedpisy
nebo tato zakladatelska listina.

Valnig hromada si miiZe vyhradit rozhodovani o vecech, které jinak naleieji do
pisobnosti jinych organi spoleénosti.

Spoleénik se Giéastni valné hromady osobné nebo v zastoupeni. PInd moec musi byt
udélena pisemné a musi z ni vyplyvat, zda byla udélena pro zastoupeni na jedné nebo
na vice valnych hromadach.

Ma-li spolefnost jediného spoletnika, vykondva pilisobnost valné hromady v rozsahu
stanoveném v odstavei 7.6 tento spoleénik. Rozhodnuti pfijaté v pilisobnosti valné
hromady doruéi spoleénik bud k rukdm jednatele, nebo na adresu sidla spoleénosti
anebo na e-mailovou adresu spole¢nosti. Jednatel je povinen predkladat navrhy
rozhodnuti jedinému spoleénikovi s dostateénym &asovim predstihem. Jediny
spoleénik miiZe urdit lhitu, v niZ mu mi byt navrh konkrétniho rozhodnuti
piedloZen.

Jednatelé

Spole¢nost mé 3 (tFi) jednatele.
Za spoledénost jedna:

8.2.1 Jednatel A samostatné.

8.2.2 Jednatel B samostatng, s vyjimkou nasledujicich pfipadii, kdy je povinen
jednat spoleéné s jednatelem A:

(a) zcizeni, nabyti nebo zatifeni zdvodu nebo jeho 8asti tvofici samostatnou
organizaéni jednotku;

(b) zcizeni, nabyti nebo zatiZeni nemovité véci;
(c)  zcizeni, nabyti nebo zatiZeni pfedmétii prava dusevniho vlastnictvi;
(d) uzaviran{ smluv o Gvéru a souvisejicich zajistovacich dokumentd;

(e) poskytnuti sménky, zaruky, odikodnéni nebo jiného obdobn& zavazujiciho
plnéni ve vztaha k tfeti strang;

§3) zaloZzeni nové spolefnosti nebo nabyti & zcizeni majetkového podilu v jiné
spoletnosti;

(g)  uzavieni pracovni smlouvy nebo smlouvy pfikazniho typu s roéni odménou
pfesahujici 1.200.000 K& (slovy: jeden milion dvé st& tisic korun &eskych);
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8.3

8.4

8.5

8.6

8.7

8.8

8.9

(h)  uzavieni smlouvy s jinym jednatelem spoleénosti, nebo osobami spfiznénymi
s jednatelem;

(i) jakékoliv dal3i pravni jednéni (i) s jednordzovym plnénim rovnajicim se éi
ptesahujicim &astku 750.000,- K& (slovy: sedm set padesat tisic korun
feskych) (v kaZdém jednotlivém pfipadé nebo v souhrnu vice vzijemné
souvisejicich pfipad®), nebo pa jehoZ zadklad@ vznika spolefnosti jednorazovy
zévazek rovnajici se nebo pFesahujici dastku 750.000,- K& (slovy: sedm set
padesat tisic korun éeskjch) (v kaZdém jednotlivém pfipadé nebo v souhrnu
vice vzdjemnd souvisejicich pfipadi), nebo (ii} s opakovanym pinénim
rovnajicim se & pfesahujicim Gastku 150.000,- K& (slovy: sto padesat tisic
korun éeskych) mésiéné (v kazdém jednotlivém p¥ipadé nebo v scuhrnu vice
vzadjemné souvisgjicich pFipadil), nebo na jehoZ zdkladé vznikd spoleénosti
opakovany zdvazek rovnajici se nebo pfesahujici astku 150.000,- K¢ {slovy:
sto padesit tisic korun feskych) mésiéné (v kaZdém jednotlivém ptipadé nebo
v souhrnu vice vzijemné souvisejicich pfipadil), nebo (iii) s opakevanjym
pinénim niZz5im neZ 150.000,- K¢ (slovy: sto padesat tisic korun &eskych)
mésiéng¢ (v kazdém jednotlivém pfipadé nebo v souhrnu vice vzijemné
souvisejicich p¥ipadd) s vypovédni dobou delsi neZ 3 (tfi} mésice, nebo na
jehoZ zakladé vznika spolenosti opakovany zavazek nizs$i neZ 150.000,- K¢
(slovy: sto padesat tisic korun feskych) mési¢né (v kaZdém jednotlivém
pfipadé nebo v souhrnu vice vzdjemné souvisejicich pEipadi) s vypovédni
dobou del$i neZ 3 (i) mésice; toto omezeni jednéni jednatele B za spoleénost
se viak neaplikuje na pravni jednani viiéi bankam tykajici se uzavirani smluv
o Gdtech, elektronickém bankovnictvi, debetnich kartich (pripadné dalsich
smluv souvisejicich) a nakladani s penéinimi prostfedky na 1cétech, kdy
jednatel B je opravnén jednat viaéi bance (bankim) samostatné bez ohledu na
vy§e uvedené limity.

Podepisovani za spoleénost se déje tak, Ze k vytisténé nebo vypsané obchodni firmé
spolefnosti pfipoji jednatel svij podpis.

Jednatel je volen a odvolavan rozhodnutim valné hromady. Pii volbé jednatele valna
hromada v¥dy uréi, zda se jedna o volbu jednatele A & volbu jednatele B.

Jednatel je statutirnim organem spoleénosti. Jednateli naleii obchodni vedeni
spoleénosti.

Jednateli dale naleZi ve$kera plisobnost, kterou tato zakladatelska listina nebo zakon
nesvéfily jinému organu.

Jednatel se ¥idi zisadami a pokyny schvilenymi valnou hromadou, pokud jsou
vsouladu s pravnimi pfedpisy a zakladatelskou listinou. Jednatel je povinen
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postupovat ve své ¥innosti s pé# Fadného hospodife.

Jednatel je opravnén zmocnit tfeti osobu k zastupovani spoleénosti. Pro udéleni
zmocnéni plati ustanoveni odstavce 8.1 a (a) tohoto ¢lanku.

Na jednatele se vztahuje zdkaz konkurence ve smyslu § 199 zikona o obchodnich
korporacich.

Piiplatky

Spoleénost nemiZe usnesenim valné hromady spoleénikim uloZit povinnost
poskytnout penéZity pfiplatek {pfiplatkovou povinnost).



Spoleénik viak miZe se souhlasem jednatele spoleénosti poskytnout dobrovolny
pFiplatek, a to i nepenéZity.

Podil na zisku

Spoleénici se podileji na zisku uréeném valnou hromadou k rozdélenf mezi spole¢niky
v poméru svich podili.

Zavéreéna ustanoveni

Skuteénosti, jakoZ 1 ostatni pravni vztahy uvnitf spoleénosti, se fidi ve vécech, které
neupravuje tato zakladatelské listina, obecné zivaznymi pravnimi predpisy Ceské
republiky, zejména ustanovenimi zakona o obchodnich korporacich a obéanského
zakoniku.

11.2  Pokud se v této zakladatelské listiné odkazuje na zédkon o obchodnich korporacich,
rozumi se tim zakon €. 90/2012 Sh., o obchodnich spolenostech a druZstvech (zdkon
o obchodnich korporacich), v platném znéni. Pokud se v této zakladatelské listiné
odkazuje na ob&ansky zakonik, rozumi se tim zdkon & 8g9/2012 Sb., obéansky
zakonik, v platném znéni.

Dne 23. dubna 2018

Jednatelé spoleénosti
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Verejny rejstfik a Sbirka listin - Mimsterstvo spravedinost Ceské republiky
Vypis
z obchodniho rejstfiku, vedeného

Meéstskym soudem v Praze
oddil C, vioZka 275614

AR
i

< /patum vzniku a zaplsu:
©'{ 3. kvétna 2017

" 7 spisova znacka:

4
i

_‘f':

C 275614 vedena u Méstského soudu v Praze
Obchodni firma:
Kaloa International s.r.o.
Sidlo:
Pernerova 691/42, Karlin, 186 00 Praha 8
Identifikaéni £islo:
060 71 121
Pravni forma:
Spoleénost s ru¢enim omezenym
Predmét podnikani:
Vyroba, obchod a sluZby neuvedené v pfilohdch 1 aZ 3 Zivhostenského zakona.
Statutarni organ:
jednatel A:

STAFFORD ALEXANDER ANTONY TALBOT SAINT, dat, nar. 4. listopadu 1970

GU321AX Petersfield, Hampshire, Wood, Ridge Common Lane, Stroud, Spojené kralovstvi Velké Britanie a
Severniho Irska

Den vzniku funkce: 26, srpna 2017

jednatel B:

MARIE HAVLICKOVA, dat. nar. 2. Gnora 1987

Jaselska 340/27, Dejvice, 160 00 Praha 6

Den vzniku funkce: 16. Gnora 2018
jednatel B:

ADAM BARTNICKI, dat. nar. 8. dubna 1985
U studdnky 332/32, Bubened, 170 0Q Praha 7
Den vzniku funkce: 16, anora 2018

Pofet &éleni:

3

Zpiisob jednani:
Za spolednost jedna:
Jednatel A samostatné,.
Jednatel B samostatné, s vyjimkou nasledujicich pFipadd, kdy je povinen jednat spoleéné s jednatelem A:
{a) zcizen!, nabyti nebo zatizeni zavodu nebo jeho &asti tvoficl samostatnou organizacni jednotku;
{b) zcizeni, nabyti hebo zatiZeni nemovité véci;
(c) zcizeni, nabyti nebo zatizeni pfedmé&t prava dusevniho vlastnictvi;
(d) uzavirdni smluv o Gvéru a souvisejicich zajidfovacich dokumentd;
(e) poskytnuti sménky, zaruky, odskodnani nebo jiného obdobné zavazujictho plnéni ve vztahu k treti
straneg;
(F) zaloZenf nové spoleénosti nebo nabyti & zcizen! majetkového podilu v jiné spolednosti;
(g) uzav¥eni pracovni smlouvy nebo smiouvy pfikazniho typu s ro¢ni odménou presahujici 1.200.000 K¢
(slovy: jeden milion dvé sté tisic korun Ceskych);
(h) uzavfeni smlouvy s jinym jednatelem spoleénosti, nebo osobami spfiznénymi s jednatelem;
(i} jakékoliv dalsi pravni jednani (i) s jednordzovym plnénim rovnajicim se ¢&i pfesahujicim ¢astku
750.000,- K¢ (slovy: sedm set padesét tisic korun ¢eskych) (v kazdém jednotlivém pfipadé neba v
souhrnu vice vzadjemné souvisejicich p¥ipadl), nebo na jehoZ zakladé vznika spoletnosti jednorazovy
zavazek rovnajici se nebo pfesahujici ¢astku 750.000,- K& (slovy: sedm set padesdt tisic korun ¢eskych)
hitps:/lor.|ustice.czfias/uirejstrik-firma vysledkyPsubjektid=97 2837 &typ=PLATNY 1/2
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P
:aidém jednatlivém piipadé nebo v souhrnu vice vzajemné souvisejicich pFipadd), nebo (ii) s
gkovanym pInénim rovnajicim se & piesahujicim &astku 150.000,- K& (slovy: sto padesat tisic korun
gkych) mésiéné (v kazdém jednotlivém pfFipadé nebo v souhrnu vice vzajemné souvisejicich prlpadu),
fbo na jehoZ zakladé vznika spoleénosti opakovany zdvazek rovnajici se nebo pfesahujici ¢astku
;j50.000,- K& (slovy. sto padesat tisic korun ¢eskych) mésiéné (v ka2dém jednotlivém pFipadé nebo v
;ouhrnu vice vzajemné souvisejicich prpadﬂ), nebo (iii) s opakovanym plnénim niZ&im nez 150.000,- K&
(slovy sto padesat tisic korun Eeskych) mésiéné (v kazdém jednotlivém pfipadé nebo v souhrnu vice

P

;vzajemne souvisejicich pFipadl) s vypov&dni dobou delsi neZ 3 (tfi) mésice, nebo na jehoz zakiadé vznika
I spole€nosti opakovany zavazek niz$i ne 150.000,- K& (slovy: sto padesat tisic korun Ceskych) mésicné (v
5 kazdém jednotlivém pripadé nebo v souhrnu vice vzajemné souvisejicich pFipadl) s vypovédni dobou deli
{ neZ 3 (tfi) mésice; toto omezeni jednéni jednatele B za spolecnost se vSak neaplikuje na pravni jednani

EE vOci bankdm tykajici se uzavirani smluv o Gétech, elektronickém bankovnictvi, debetnich kartach

f  (pFipadné daldich smiuv souvisejicich} a nakladani s penéznimi prostfedky na Uctech, kdy jednatel B je

LA

vetejny restiik a Shirka listin - Ministerstvo spravedinosti Ceské republiky

opravnén jednat vié&i bance (bankam) samostatné bez ohledu na vySe uvedené limity.
Spoleénici:

Spolecnik:
SECRET ESCAPES LIMITED
ECIN2TD Londyn, 4th Floor 120 Holbarn, Spojené kralovstvi Velké Britanie a Severniho Irska
Registralni &islo: 07026107

Podil:
Vklad: 1 214 950 000,- K&
Splaceno: 100%
Obchodni podil: 100%
Druh padilu: zakladni
Kmenovy list: nebyl vydan
Zastavni pravo:
Podil ve spolednosti je zastaven ve prosp&ch SILICON VALLEY BANK, banky zaloZené podle
kalifornského prava, se sidlem 3003 Tasman Drive, Santa Clara, California 95054, Spojené staty
americké, zapsané u Sekretaridtu stadtu Kalifornie (California Secretary Of State) pod Cislemn
C€1175907, jednajici prostfednictvim své pobocky SILICON VALLEY BANK, se sidlem Alphabeta 14-18
Finshury Square, Londyn, EC2A 1BR, Spojené kralovstvi Velké Britdnie a Severniho Irska, zapsané v
rejstiiku spoleénosti Anglie a Walesu pod ¢islern BRD14561 (dale jen "Banka") na zakladé smlouvy o
zfizen| zastavniho préva k obchodnimu podilu uzaviené dne 11. fijna 2017 ve formé notéfského
zapisu mezi Bankou, jako zastavnim véfitelem, spolecnosti Secret Escapes Limited, zaloZenou podle
prava Anglie a Walesu, se sidlem 4th Floor 120 Holborn, Londyn, EC1N 2TD, Spojené kralovstvi
Velké Britanie a Severniho Irska, zapsanou v rejstiiku spole¢nosti Anglie a Walesu pod Cislem
07026107, jako zastavcem a spoleénosti Kaloa International s.r.o., zaloZzenou podle Ceského préva,
se sidlem Nadrazni 344/23, Smichov, 150 00 Praha 5, Ceské republika, identifikaéni &islo 060 71
121, zapsanou v ecbchodnim rejstfiku vedeném Méstskym soudem v Praze, spisova znacka C
275614, jako spoleénosti. K podilu je jako vécné pravo ve prospéch Banky sjedndn zavazek nezfidit
bez predchoziho pisemného souhlasu Banky zastavni pravo ani jiné zatiZeni k podilu, zdvazek
nesvéfit podil spravci za ucelem zfizeni svéfenského fandu ani nesvérit jeho spravu tieti osobé a
zavazek podil nezcizit bez pfedchoziho pisemného souhlasu Banky, a to na dobu existence
zastavniho prava Banky k podilu, nejpozdéji véak do 11. Fijna 2025.
Datum vzniku zastavniho prava: 11. Fijna 2017
Zakladni kapital:
1 214 950 000,- K&
Tento vypis je neprodejny a byl pofizen na Internetu (http://www.justice.cz).
Dne: 4.2.2019 08:12
Udaje platné ke dni 4.2.2019 03:36
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This Agreement has been entered intc on the date stated at the beginning of this Agreement.

Secret Escapes Limited

By: -

Name: Barbora Dobra

Title: under a power of attorney

Kaloa International s.r.o.

By: -

Name: Barbora Dobra

Title: under a power of attorney

LUCID TRUSTEE SERVICES LIMITED

By:
Name: Martina Bfezinova

Title: under a power of attorney

*
Ovéreni — legalizace 9“4
Bézné &islo ovétovaci knihy O _fit _ A {3, 1o/20
Ovétuji, Ze Barbora Dobra, nar, 12.2, 1987 bytem
Janovského 986/17, Praha 7, jehoz/ jejiz totoZnost
byla prokézina platnym ufednim prikazem, tuto
listinu pfede mnou vlastni rukou podepsal/a.
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Ovéieni - legalizace 8y s
Bé&#né &islo ovéfovact knihy O ﬂ 45::2/ /2019
Ovétuji, Ze Mgr. Martina Bfezinov4, nar.
14.8.1973, bytem Stépaiska 1098/22, Praha 5,

jehoZ/ jejiZz totoZnost byla prokdzdna platnym
ufednim prukazem tuto listinu pfede mnou viastni




