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In accordance with
Secti s £394 4] M RO ’l RN
BROIL O ¢ A

o panies
4012006, . .
l Particulars of a charge Companies House
mﬂ Go online to file this information A fee is be payable with this form
wwwi.gov.uk/companieshouse Please see "How to pay’ on the last page.
B J What this form is for ¥ What this form is NOT for For further information, please
You may use this form to register You may not use this form to refer tn aur anidanca =+

a charge created or evidenced by register a charge where there
an instrument. instrument. Use form MROS,

This form must be delivered to the Registrar for registration wi
21 days beginning with the day after the date of creation of the char
delivered outside of the 21 days it wilf be rejected unless it is accomp
court order extending the time for delivery.

THURSDAY

R

18/05/2023 - w42
COMPANIES HOUSE

AQ2 01/06/2023 #100
COMPANIES HOUSE

n Company details ’?,?,71_‘)’ For ol use
Companyumber [0 [7 [0 [2[6[1]0]7 > Filling in this form

- Please complete in typescript or in
Company name in full ’ Secret Escapes Limited bold black capitals.

D You must enclose a certified copy of the instrument with this form. T [
scanned and placed on the public record. Do not send the original.

| All fields are mandatory unless
specified or indicated by *

E Charge creation date
Charge creation date IT lT WW EW’TF
E 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.

Narme Silicon Valley Bank as pledgee

Name

Name

Name

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

[] |confirm that there are more than four persons, security agents or
trustees entitled to the charge.
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Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required 1o be registered in the UK subject to a charge {which is

Brief description

Please submit only a shart
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 lines of, "for
more 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.

[¥] VYes
[l No

Floating charge

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

[ ] Yes Continue
Y] No GotoSection?

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

(1 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.

Yes
L1 Ne

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.

L]

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

Signature

I Please sign the form here.

Signature

Signature

X deme (e (L7 X

’ This form must be signed by a persen with an interest in the charge.

06/16 Version 2.1
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§adharge

H Presenter information

,Yunda nat have 1o give any contact informastion but
| you do, it will help Companies Houseif th
on the form. The contact inforiatan v oouie o i
visih's to searchers of the pulb. record.

CERENIRETN

Lot ra e

Rebecca Houston

Osbhorne Clarke LLP

Company name

One London Wall

London

County/Region

e [elefzfv] [s]efe

Cauntry

England

|DX

Teiephone

+44 207105 7958

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:

O 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
he a certified copy.

oooc o o o o o

n Important information

ﬁ"m’ - N -- - "-“"-"_. Tt o __. —TTmh T - R T
Please note that all information on this form will
appear on the public record.

How to pay

Afeeof £23is ;;éyéblé to Companies House
in respect of each mortgage or charge filed
an paper.

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

@ 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 Scotiand:

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@campanieshouse.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 0028

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 11th October 2017 and created by SECRET ESCAPES

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 18th May 2023.

Given at Companies House, Cardiff on 7th June 2023
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CLAIM NO: CR-2022-BRS3if(32 BRS-000104

IN THE HIGH COURT OF JUSTICE

IN THE BUSINESS AND PROPERTY COURTS IN BRISTOL
IN THE INSOLVENCY AND COMPANIES LIST (ChD)

IN THE MATTER OF SECRET ESCAPES LIMITED

AND IN THE MATTER OF COMPANIES ACT 2006

BETWEEN:

SILICON VALLEY BANK UK LIMITED

Claimant

-and-

SECRET ESCAPES LIMITED

Defendant

ORDER

Before District Judge Wales on 11 May 2023 ( By Microsoft Teams )

UPON the application issued by Silicon Valley Bank UK Limited, a company registered in
England and Wales {company number 12546585) with its registered office at Alphabeta, 14-
18 Finsbury Square, London EC2A 1BR (hereafter the "Claimant") by Part 8 Claim Form on
23 September 2022 (the " Application");

AND UPON the Court reading:



a)

b)

the agreement for the financial pledges and the registered pledges over shares in
Travelist SP. Z O.0. (hereafter the "Polish Law Pledge”) between Silicon Valley
Bank, a Californian corporation with its principal place of business at 3003 Tasman
Drive, Santa Clara, California 95054, United State of America (acting through its UK
branch) (""SVB") and Secret Escapes Limited (company number 07026107) (hereafter
the "Defendant™) dated 11 October 2017, which created a charge over the Shares (as
defined in the Polish Law Pledge);

the agreement on pledge of ewnership interest in a limited liability company (hereafter
the "Czech Law Pledge") between SVB, the Defendant and Kaloa International s.r.o.
dated 11 October 2017, which created a charge over the Ownership Interests (as
defined in the Czech Law Pledge); and

the share pledge agreement relating to the shares in Secret Escapes GmbH (hereafter
the "German Law Pledge™) between SVB, the Defendant and Secret Escapes GmbH
dated 12 October 2017, which created a charge over the Shares (as defined in the
German Law Pledge),

{together the "Security Documents'™);

AND UPON the court reading the Qrder of Sir Anthony Mann (sitting as Judge of the High
Court) dated 25 July 2022 under which the entirety of SVB's banking business was transferred
to the Claimant under Part VII of the Financial Services and Markets Act 2000;

AND UPON the Court reading the following witness statements in support of the Application

by:

a)
b)

Dominic Ross of Osborne Clarke LLP for the Claimant dated 23 September 2022; and
Stafford Alexander Saint of the Defendant dated 23 September 2022 and 5 May 2023
confirming the solvency of the Defendant;

AND UPON the Court being satisfied that:

2)

bj

<)

the failure to register the Security Documents by or before 1 November 2017 in respect
of the Polish Law Pledge and the Czech Law Pledge, and 2 November 2017 in respect
of the German Law Pledge, was accidental and due to inadvertence or some other
sufficient cause;

the failure to register the Security Documents by or before ! November 2017 in respect
of the Polish Law Pledge and the Czech Law Pledge, and 2 November 2017 in respect
of the German Law Pledge, is not of a nature to prejudice the position of creditors or
shareholders in the Defendant; and

it is just and equitable to grant further relief pursuant to section 859F, Companies Act
2006

AND UPON hearing Mr Churchill, counsel for the Claimant

IT IS ORDERED THAT:



I. The time for delivering to the Registrar of Companies for registration the section
859D statement of particulars and a certified copy of each of the Security Documents
is extended until 21 days after the date of this order being 1 June 2023.

2. Itis ordered that the Claimant does deliver a copy of this order to the Registrar of
Companies.

3. This order 1s made without prejudice to the rights of any person acquired between the

date of the creation of each of the Security Documents and the date of the actual
registration of the Security Documents.

District Judge Wales 11 May 2023



Ve certify thal, save for material redacted pertuant to 5 8555 of the Comparzes Acy 2098 tis copy
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STEINOPIS
Notarsky zapis

sepsany dne 11.10.2017 {jedendctého fijna roku dva tisice sedmnact} jménem Mgr. Véclava Vody,
notdfe v Praze, jeho spole¢nikem Mgr. Evou Kralovou, notatkou v Praze, na mist& samém v Praze,
v sidle spoleénosti Kinstellar, s.r.0., advokatni kancelf, v budové na adrese Praha 1, Na Pfikopg 19,

psC 117 19.

Ucastnici:
(1) Secret Escapes Limited, spole¢nost zaloZend a existujici podle préva Anglie a Walesu, se sidlem
4th Floor 120 Holborn, Londyn, ECIN 2TD, Spojené kralovstvi Velké Britanie a Severniho Irska,
zapsana v rejstfiku spoleénosti Anglie a Walesu pod &islem 07026107, (dale téZ jen ,spoletnost
Secret Escapes Limited” nebo ,,Zastavce”), zastoupena Mgr. lvanem Sagalem, datum narozeni
4.6.1973, bydlité U Santosky 1132/15, Smichov, Praha 5, PSC 150 00, advokatem, ev. & CAK
08731, se sidlem kanceléfe na adrese Praha 1, Na Pfikopé 583/15, PSC 11000, (déle téZ jen ,,Mgr.

Cra.

Ivan Sagal” nebo ,zastupce”), na zdkladé plné moci, kterd tvoii pFilohu prvni tohoto notdfského

zapisu,

(2) SILICON VALLEY BANK, banka zaloZena a existujici podle prava statu Kalifornie, se sidlem 3003
Tasman Drive, Santa Clara, California 95054, Spojené staty americké, zapsand u Sekretariatu
statu Kalifornie (California Secretary Of State) pod ¢islem C1175907, jednajici prostfednictvim
své pobocky SILICON VALLEY BANK, se sidlem Alphabeta 14-18 Finsbury Square, Londyn, EC2A
1BR, Spojené kralovstvi Velké Britanie a Severniho frska, zapsané v rejstfiku spole¢nosti Anglie a
Walesu pod Cislem BR014561, (ddle téZ jen ,spole€nost SILICON VALLEY BANK" nebo ,Zdstavni
véfitel”), zastoupend Mgr. Leo Javorkem, datum narozeni 25.5.1978, bydiiité Kmochova 517/2,
Smichov, Praha 5, PSC 150 00, advokatem, ev. & CAK 10536, se sidlem kancelafe na adrese Praha
1, Na Piikopé 19, PSC 117 19, (dale té# jen ,Mgr. Leo Javorek” nebo ,.zastupce”), na zakladé plné

maoci, kterd tvoFi pFilohu drubou tohoto notdiského zdpisu,

(3} Kaloa International s.r.0., se sidlem NadraZni 344/23, Smichov, Praha 5, PSC 150 00, ICO: 060
71 121, zapsanad v obchodnim rejstfiku vedeném Méstskym soudem v Praze, oddil C, vioZka
275614, (ddle téZ jen ,spoletnost Kaloa International s.r.o.” nebo ,Spolefnost”), zastoupena
Mgr. lvanem Sagélem, datum narozeni 4.6.1973, bydli$té U Santosky 1132/15, Smichov, Praha
5, PSE 150 00, advokatem, ev. & CAK 08731, se sidlem kancelafe na adrese Praha 1, Na PFikopé
583/15, PSC 110 00, (dale té# jen ,,Mgr. Ivan Sagdl” nebo ,zdstupce”}, na zékladé pIné moci, kterd
tvori ptilohu tieti tohoto notdrského zépisu.

Mgr. Ivan Sagal, jehof totoZnost byla prokdzdna z pfedloieného platného dfedniho priikazu,
prohladuje, ¥e je zpGsobily samostatn& pravné jednat v rozsahu pravniho jednani, o kterém je tento
notafsky zapis, a je zastupcem oprivnénym z plné moci, kterd je U¢innd a nebyla zmocnitelem
odvoldna nebo zmocnéncem vypovézena, v nife inéném jednani samostatné zastupovat spoleénost
Secret Escapes Limited, a dale Ze spoleCnost Secret Escapes Limited je zpusobild samostatné pravné--

- 70



---------------------------------- - Stvano druhd - oo

jednat v rozsahu pravniho jednanl, ¢ kterém je tento notdfsky zépis, jako tpadce nepodala insolvenénf

ndvrh 2 nenfviipadku, -

£xistence spoleinosti Secret Escapes Limited byla proldzana z ovéfeného vystupu z Rejstfiku
spoleénosti Anglie a Walesu ze dne 16,8.2017 (Sestndctého srpna roku dva tisice sedmndact}, o kterém
Megr. Ivan Sagdl, jako zdstupce z pIné moci, prohlasil, Ze obsahuje aktudini (idaje o spolefnosti Secret

Escapes Limited zapisovang do obchodniho rejstifku.

Nigr. Leo Javorel, ktery je mi jménem a pfiimen'm osobné zndmy, prohlasufe, Ze je zpGsobily
samostatné pravné jednat v rozsahu pravniho jedndni, o kterém je tento notafsky zapis, a je zastupcem
opravnénym z plné moel, kterd je uginnd a nebyla zmocnitelem odvoléna nebo zmocnéncem
vypovézena, v niie éindném jednan( samostatné zastupovat spoleénost SILICON VALLEY BANT, a dale
Ze spolegnost SILICON VALLEY BANK je zplisobild samostatné pravné jednat v rozsahu pravniho
jedndni, o kterém je tenta notd¥sky zépis, jako Upadce nepodala insolvenéni ndvrh a nenf v Gpadku. ---

Existence spole&nosti’ SILICON VALLEY BANK byla prokdzana z ovéfeného vystupu z ohchadniho
rejstfiku vedeného u Sekretaridtu statu Kalifornie, ze dne 15.9.2017 (patnactéhe z&Fi roku dva tislce
sedmndct), o kterém Mgr. Leo Javorek, jako zéstupce z piné moci, prohfdsii, Ze obsahuje aktudini ddaje
o spoleénosti SILICON VALLEY BANK zapisované do obchodntho rejstifku. -

Mgr. Ivan Sagal ddle prohladuje, Je je zastupcem opravnénym z plné moci, kterd je G&inna a nebyla
zmocnitelem edvoldna nebo zmoch&ncem vypovézena, v nfze £inéném jedndn{ samostatné zastupovat
spoletnost Kaloa International s.r.o.,, a dile Ze spolefnost Kaloa International s.r.o. je zplsobila
samostatné pravné jednat v rozsahu pravaiho jednanl, o kterém Je tento notaisky zépis, jako tpadce

nepodala insolvenéni navrh a nenf v upadku. -

Existence spole¢hosti Kaloa International s.r.o. byla prokdzédna z ové&feného vystupu z ohchodniho
rejstiiku vedeného Méstskym soudem v Praze, oddil C, vloika 275614, vydaného Mgr. Véclavem
Vodou, notadfem v Praze, pod Efslem V 2745/2017, o kterém Mgr. lvan Sagal, Jake zdstupce z plné mocl,
prohlasil, Ze chsahuje aktudln ddaje o spoleZnosti Kaloa International s.r.o. zapisované do obchodniho

rejstiiku. -

Udaje o ufastnicich a zastupcich byly ov&Feny néhledem do zikladnich registr(l a insclvenéntho

rejstifku,-----

Spoleénost Secret Escapes Limited, v zastoupenl zdstupcem, fako Zastavce, spolecnast SILICON VALLEY
BANK, vzastoupeni zdstupcem, Jake Zdstavni vEfitel, a spoletnost Kalea International s.r.o.,

v 2astoupeni zastupcem, Jako Spole€nost, Uzavirajl tuto; —---=eeee s e




?

....... - SMLOUVU O ZRIZENT ZASTAVNIHO PRAVA oo
---------------------- K PODILU VE SPOLECNOSTI S RUCENTIM OMEZENYIM -~ erome e

--{ddle jen ,Smlouva“)---- .

VZHLEDEM K TOMU, ZE: -eanmmmesmommmmemnra o e oot smm e oo

(A}  Zastavni vfitel, Zastavce a SpoleEnost, spolu s dalsimi stranami, yzavieli Uvérovou smiouvu {jak

je definovdna nize).
(B}  Zastavce si pieje zajistit pendfité dluhy Stavajleich dluZniktl, spoleénosti Skrz a spoleénosti
Slevomat {jak jsou viichni definovani niZe} vaéi Zéstavnimu véfitell vyplyvajicl ze Stévajicich
finanénich dokumentd {jak jsou definoviny niZe).

DOHODLY SE STRANY NA NASLEDUJICIM:

1 Definice N

1.1 Vtéto Smlouvé, pokud z kontextu nevyplyva jinak, majl pojmy psané velkym pogateénim
pismenem definované v Uvérové smlouvé stejny vyznam a vyklad g:-------—mreemmmemmmecmee

»QObéansky zdkonik” znamend zakon &. 89/2012 Sh., ob&ansky zdkonik, ve znéni pozdéjsich

piedpisd, —--

»Podil” znamend podil Zéstavce ve Spoleénosti cdpovidajicl 100 % (jednomu stu procent)

zdkladniho kapitalu Spoleénosti. : -

»~Obchodni rejstilk” znamend vefejny rejstitk definovany v zdkoné £ 304/2013 Sh., o
vefejnych rejstFicich pravnickych a fyzickych osob, . -

,Pfipad poruseni” znamena piipad poruien (Event of Default) dle Uvérové smlouvy,-----

#Skrz” znamend spole&nost Skrz.cz s.ro., zaloienou podle feského priva, se sidlem
Americké 525/23, Vinohrady, 120 00 Praha 2, Ceska republika, identifikaénf &islo 247 88
015, zapsanou v obchodnim rejstfilku vedeném Méstskym soudem v Praze, spisova znatka
C174267. -

»Slevomat” znamend spolenost Slevomat.cz, s.r.0., zaloZenou podle ¢eskéhg préva, se
sidlem Ujezd 450/40, Mal4 Strana, 118 00 Praha 1, Ceské republika, identifikaéni €islo 246
98 059, zapsanou v obchodnim rejstfiku vedeném Méstskym soudem v Praze, spisovd

znatka C 166961,

~Spolefenskd smlouva® znamend spoletenskou smlouvu nebo zakladatelskou listiny,
ve znénl aktuiinim k datu uzavienl této Smlouvy. -

HStavajici dluZnici” znamenad {i) Zdstavce a (if) ty Povinné (Obligors), ktefi jsou stranou
Stdvalicich finanénfch dokumentd k datu uzavienf této Smiouvy. e

JStavajiei finanéni dolkumenty” znamend Uvérovou smlouvu a ostatnf Uvdrové
dokumenty {Loan Documents), které byly uzavfeny k datu uzavieni této Smiocuvy nebo

pred timto datem. ---—-- )

e ——

rxsma)




---------------------------------------------------------- Strana Ctwrtd - e e

JStrana" znamen3 stranu této Smiouvy, -~ — -

LUvérova smlouva® znamena smlouvu o Uvéru uzavienou dne 11.10.2017 (jedenactého
fljna roku dva tisice sedmndct) mezi SECRET ESCAPES LIMITED jako matefskou spalegnostf
{Parent), plvodnim dluinlkem (Original Borrower) a plivednim ruditelem (Origingl
Guarantor), spoletnostmi SECRET ESCAPES TRANSPORT LIMITED, SECRET ESCAPES LLC,
TRAVELIST SP. Z 0.0., SECRET ESCAPES GMBH a Spolefnosti Jako plvodnimi dhuiniky a
pavodnimi ruditeli a Zastavniin véfitelem jako bankou. ~--—----somme oo con i sem e e

LN¥nosy” znamend jalkékollv platby Spolegnosti ve prospéch spoleénikd z titulu jejich

Gcasti ve Spoletnosti. -----

LZajistény dluh” znamena penéZity diuh Stdvajiclch diuinfkl, spoleénosti Skrz a
spoleénost! Slevomat viéi Zastavnimu véfitell vznikajfel 2 Uvérové smlouvy vyhradng
v souladu s jefimi podminkami, ktery (i) existuje k datu uzavfen! této Smlouvy, (1i) je
podmingny, nebo {iii) vznikne v budoucnosti, 2 to do 11,10.2025 (jedendctého Fijna roku
dva tisice dvacet pét) a¥ do vy¥e 32.560.000 EUR (t¥icet dva milion( pét set Sedesat tislc
eur} a 30.000,000 GBP {tficet milionl britskych liber) v rozsahu v jakém tenta penéity
dluh vznikne 2z tituly zavazlwu Stavajiclch dluinfid, spoleénosti Skrz a spolefnosti Slevomat
{v katdém pilpad? jak je stanovena a povelenc v Uvérové smlouvé):

{a) splatit jistinu pedle Ovérové smlouvy; —- as

(b)  zaplatit Groky podle Uvérové smlouvy;

{c)  zaplatit droky z predleni z dluhu vznikiého podle Stavajicich finanénich dekumentd

nebo v souvislosti s nimi; -

(d)  zaplatit veZkeré poplatky a odmé&ny vzniklé podle Stavajiclch finanénfch dokumentd

nebo v souvislosti s nimi;

[e}  zaplatit veskerd naklady, poplatky a vydaje veniklé v souvislosti s wymahanim prav
Zastavntho véfitele vzniklych podie Stdvajicich finanénfch dokumentd nebo v

souvisiosti s nimi; e

(f)  zaplatit jakoukeli smluvnf pokutu vznikiou podle Stavajicich finanénich dokument(

nebo v souvislosti s nimi;

{g) zaplatit ndhradu kody (vEetna jakychkoli harokd na ndhradu udiého zisku) vzniklou
v souvislosti se Stavajlcimi finanénimi dokumenty;

{h)  vydat bezdiivodné obohacenl souviseflel 5 odstoupenim od kteréhokollv Stdvajictho
finanéntho dokumentu nebo s jeho Nepiatnostl; & ---=--w— - rmmmm s i

)] zaplatit vedkery dal3{ stévajici, podminény nebo hudouci diuh vznikly podle
Stavajicich finanénich dokumentl) nebo v souvislosti s nimi. —




d

1

|
I

JLZakaz dispozic” znamend kaidy ze zdkaz(l a omezeni uvedenych v élanku 4 (Zdkoz

qisPOZIc) LETO SMIOUVY, mmrrmr e

JZaken o obchodnich korporacich™ znamend zikon €, 90/2012 5b., zalon o obchodnich

korparacfch, ve znénf pozdéjdich piedpisd.

LZastavni pravo" znamend zdstavni pravo k Podilu zfizené ve prospéch Zastavniho véfitele

v souladu s Eldnkem 2 {Zdstavnl pravo).-

JLatiZeni” znamena:-

{a)  zastavni pravo; - -

[b)  zajidtovac! p:"’evod-pra'va; @ e e
{c) jakdkoli jina zatffen! nebo prava tfetich osob (absolutnf nebo relativni} zajistujici
jakykoli zdvazek jakékoli jiné osoby neZ Zastavniho véfitele. -

Ustanoven! &4nku 1.2 {vyXlad / interpretation) Dvdrové smlouvy se pousiji pfiméFend i na

1.2
ustanovenl této Smlouvy.

1.3V pfipadé rozporu ustanoveni této Smiouvy a ustanoveni Uvérové smlouvy maji pfednost
ustanoven! UvBrave smlouvy, ~---—eereccexeamam

Zastavni pravo -

2.1 Zastavce ziizuje zastavni pravo k Podfiu ve prospéch Zastavniho véFitele a Zéstavnl vifitel
toto Zastavnf pravo piiiima, - -ne

H
2.2 Zastavnl prévo zafiSfuje Fadné a véasné uspokojeni Zajisténého dluhu,
2.3 Podpisem této Smlouvy Spoleénost potvrzuje, Ze Ji byl ozndmen vznik Zastavniho prava

Vznik Z4stavniho prava --- -

3.1
3.2

3.3

s G&innost od okamiiku uzavien( této Smiouvy.

Zastavnl pravo vznikne zapisem do Obchodntho rejstiiku.

Spoleénast se zavazije neprodlend po uzavieni této Smlouvy podat v notéfe, ktery sepsal
notafsky z4apis, Jeho? absahem je tato Smlouva, Zadost o pFfimy zapis:-----------mssmemmmmeeo-

3,21 Zastavnlho prdva; a

3.2.2 Zakaru dispozic

do Obchodniho rejstriku.
Zastavnl véfitel se zavazuje Zastavci a Spole&nosti, Ze jim poskythe velkerou souéinnost,
kterou miiZe Zistavce a Spoleénost rozumné poZadovat a kterd je nezbytna pro zdpls
Zastavniho prava a Zdkazu dispozic do Obchodniho rejstiflku. ~—-r—mrmmmomme oo




3.4

3.5

3.6

3.7

3.8

4.1

4.2

4.3

4.4

4.5

Pravo Zdstavniho véfitele podat ndvrh na zdpis Zastavniho prava a Zédkazu disbozic do
Ohchodniho rejstfiku nenf ustanovenimi tohoto €lanku 3 dotéeno. V talkovém piipadé jsou
Zastavee a Spoleénost pavinnl poskytnout Zastavnimu véfiteli veskerou soutinnest, kterou
mufe Zastavni v&fitel rozumné poZadovat v souvislostl se zéplsem Zastavnfho préva a

Zakazu dispozic do Chchodniho rejstfiiku, ------—---ormeroeeeea-

Zastavni véfitel timto souhlasi, 7e bude zapsan do Obchadnfho rejstiflu jako zéstavni

vEFitel. e o o am e

Zdastavce nebo Spoleénast neprodlené oznaml Zéstavnimu véfiteli spInénf své povinnosti

podle tohoto Elanku 3 (Vznik Zdstavnibio prdva) tim, e poskytne Zastavnimu vEfiteli kopli
ndvrhy na zdpls Zdstavntho prdva a Zdkazu dispozic opatienou podacim razftkem

pfistuiného soudu.

Zastavce nebo Spoleénost budou informovat Ziastavniho véfitele do 5 {péti) Pracovnich
dnt od ckaméZiku, kdy se dozvl o Jalkémkotiv rozhodnutl soudu vztahujlcim se k zépisu
Zastavniho prava a Zdkazu dispozic do Obchodnfho rejstfike a kopii tohoto rozhodnuti

daruéf Zastavnimu véfiteli.---

Ustanovenl tohato €l4nku 3 nezbavuje ¥adnou ze Stran prava podat navrh na zapls do
Obchodnfho rejstfffu pFsfuinému rejstifkovému soudu.

Zakaz dispozic

Zéastavee nesm{ pro Oéely ochrany hodnoty Zdstavniho prava a Pedilu pro Zastavnfho

L= L [ ——
(a)  umo?nit vznik nebo trvanl jiného ZatiZeni Podfiu, ne? je Zastavni prévo; ani-—---——

(b)  zcizit Podil (zahrnuje zakaz utinit fikon nebo fadu Gkond (vzdjemné souvisejicleh &
nasouvisejicich, dobrovolnych &i nedobrovoinych), které by sméfovaly k prodeji

nebo pfevodu Podilu)

bez pfedchoziho plsemnéhe souhlasu Zastavnlho véfitele,

Zéstavce nesml bez souhlasu Zastavniho véfitele svéfit Podil spravei za d€elem zfizen(
svéfenského fondu ani nesmi svéfit Jeho spravu tietf osobé,

Z4kaz disporzic dle Eldnku 4.1 je zFizovan jako vécné pravo a zfizuje se na dobu existence
Zastavniho préva, nejpozdgji viak do 11.10.2025 (jedendctého fijna rolku dva tisice dvacet
pét).
V rozsahu v jakém Zékaz dispozic nebude (z jakéhokoliv divodu) zapsdn do Cbchodnihe
rejstifku jako vécné prévo, zfizuje se jako prévo refativnl. --

Pokud bude mit Zastavce pravo dle Uvérovych dokumentl jednat zplsobem, ktery by byl
v rozporu s omezenimi v tomto €lanku 4 (Zdkaz dispozic), ma se za to, e stakovym
jednanim Zdstavni v&fitel souhlasl a Zstavce je opravnén takové jednani provést. ----w-----
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5.2

53

54

55

5.6 .

5.7

5.3

Zistavce se zavazuje, Ze bez pfedchozfho pisemného souhlasu Zéstavniho vEfitele
nenabude ani hepfevezme jakykoli majetek, ke kterému je zfizeno zéstavni prévo nebo se
kterym ve smyslu § 1893 a ndsl, ObZanského zdkoniku sauvisf jakéloliv diuhy,-----emmmemmm-

Zastavee je povinen u&inil na viestni naldady bezodkladné vie, co bude nuiné nebo co
bude Zastavni véfitel v pfimé&fené mife poZadovat:

521 |k zaji¥ténf atinnosti a k ochrang Zastavnlho préva a jeho pofadf; nebo——-~----vs--n---

522 kusnadnénirealizace Zdstavniho prdva nebo vyionu prav souvisejicich se Zdstavnim

pravem svédticfch Zastavnimu vériteli, = .

Zastavece je povinen naklddat s Podilem a vykondvat sva prava k Podllu pouze v souladu
s Ovérovymi dokumenty.

Zastavee uhrad( viechny dané, odvody a poplatky tykajici se Pod(lu fadné a vias. Zastavce
poskytne Zastavnimu véfiteli diikaz o spInénf takowvych zdvazkl bezodkladné po obdrienf
ieho Zédosti. - -

Zéstavee se zavazuje, e nepfipust! vznik vice podill anl jinych druhd pedill ve Spolednosti

ne? Je Podil, - -

Zastavee se zavazuje, fe nezménl Spolefenskou smlouvu tak, aby umoéziiovala vyddvan(

kmenovych listd, ---—---

v

.Zdstavee a Spolelnost se zavazuji, Ze budou do 5 {p&ti) Pracovnich dnd informovat

Zéstavnfho véfitele, dozvi-li se o:— -

571 Zatifenl zflzeném k Podilu, véetng Zatfienl vzniklého ze zakona ¢&i rozhodnutim

statniho orgdnu; ---- ] )

5.7.2 nérocich nebo pravech, kterd by mohla ovlivnit prava Zastavniho véfitele nebo
Zastavce k Podllu nebo Zéstavn! pravo;

573 skutetnostech, které maji nebo mohou mit za ndsledek podstatné snfZeni hodnaty
Podilu;

574 skutefnaosti, kterd povede & mlie vést ke skutenostem &i uddlostern popsanym v
cldnku 8 (Zmény Podiiu); -

5.7.5 svolanf valné hromady Spoleénosti, o rozhodnuti valné hromady Spoleinosti,
pfipadné jediného spoletnika Spole€nosti, pokud program vainé hromady obsahuje
zélefitost nebo pokud se rozhodnuti tyka {a) zalekitosti, kterd miZe mit Podstatny
nezidoucf Utinek (Material Adverse Change), nebo (b} rozd&leni ¥ynosi; a-----------

576 prohldSeni uvedeném v Eldnku 6 {Prohlddeni o zdruky), Které je nepravdivym,
nedpinym & 2avadEjicim. --mmmmmes e e




5.2

6.1

Prohladeni a zédruky --——cememmmmaremeoe -

----------------- - 11 1 =N o L {4 I B LT N E R

Zastavce a Spolenost se zavazuji informovat Zastavniho véfitele o jakélollv zméng
Spolefenské smlouvy zaslanim jejiho Gplného znénl s vyznafenymi zménami, jakmile to

bude po prijeti pFisluiné zmény moZné, - — . e un e

Zévazky dle tohoto Elanku 5 (Zdvazky) trvaji pe celou dobu trvani Zastavniho prava, -------

Zéstavce &inf ke dni podpisu této Smiouvy ve prospich Zdstavniho véfitele prohldseni
uvedena v tomto &ldnku 6.1 a zaruéuje Zastavnimu vifiteli, Ze jsou pravdiva, Gplné a nikoliv
zavadéjfcl a Ze udini vaskerd nezbytné kroky k tomu, aby se pfesvédéll o jejich pravdivasty,

Uplnosti a nezavadajicim charaktery; -~ comemmroacracmans

6.1.1 Zastavce byl platné zaloZen, vznikl a existuje Fadné vsouladu s prévnim Fadem

Anglie a Walesu; ~ar—~-s--emaemmmm e

6.1.2 Zdstavce je piné zpdsobily a oprévnén k uzavieni této Smlouvy a k pinéni povinnosti

z nf vyplyvajicich; -
613 Zéstavce obdriel veskers schvaleni a souhlasy nutné pro uzavFenl této Smlouvy a
pInénf povinnosti z nf vypiyvajlcioh;------cemreeaee o

6.1.4 Zastavee je vwiugnym viastnikem Podilu a je piné zplsoblly s nim nakladat zpdsobem

vyiadovanym touta Smiouvou;

6.1,5 zdvazky Zastavce podle této Smlouvy Jsou platné a vymahatelné v souladu s jejich

podminkami;-
6.1.6 Zastavce nenfv (padku, ani mu dpadek nehrozi, nebylo viiti nému zahdjeno fddné
insolventni Fizen! a podle jeho nejlepdfho védomi proti nému neby! podéan navrh na
zahdjenf insolvenéniho Fizeni u Insolvenéniho soudu (ve viech piipadech ve smysfu
jalkychloiiv pouiitelnych pravnich pfedpisi tykajiclch se Gpadku); ------mcemammoirmneean

6.1.7 Zastavce se nedostane do dpadku pinénim swich zavazkd podle této Smiouvy {ve
smysiu jakychicoiiv pouZitelnych pravnich predpish tykajicich se dpadkuj;----------on--

61.8 Zdstavce (i} nebyl zruden, (i} nevstoupil do lilkvidace ani{iii) nezaniki a Z4dnd z téchto

skuteénostl ani nehrozi; -

619 Zastavce nevstoupll do ¥adného ujednani, na zidkladé kterého by mohlo dojit
k prodeji nebo jakékoliv jiné dispozici s Padilem nebo jeho €dstmi ve prospéch treti
osoby, pokud mu to nen! povoleno podle Uvéroyich dokumentl); ---——--seemeea

6.1.10 dle nejleptiha vEédoml Zastavce proti Zastavel nebo ohledné Podllu nebyla podéna
jakakoli Zaloba, nenl vedeno jalékali soudni, rozhodEf nebo jiné fizenl (vEetné flzeni
o vykonu rezhodnuti} a podani takové Zaloby, resp. zahajenl takového Fizeni ani
nehrozi a neexistujl ¥4dné zavazky vztahujici se k Podilu, které jsou splatné aviak

NEUNrazens;-------s--rmemsaramromo e




6.1.11 neexistuje fadny rozsudek, rozhodnuti, natizenl, pfikaz nebo platebni rozkaz, s
vydany kterymkoli soudem, organem vlddy, komisi, orgdnem nebo rozhodeem,
litery by mohl mft nep¥iznivy Ufinel na Zastavee nebo Podil; ~----srmmmsmrsmmcsmeeeen S

6.1.22 neexistuje Jakdkoliv skuteZnost, kterd ma nebo by mohla mft za nasledek Zasteénou ;
nebo Yplnou neplatnost & nevynutitelnost Zastavniho prava, Zakazu dispozic €i
kteréhokoliv zdvazku Zistavee v této Smiouvé; : -

[P —

6.1.12 Padil neni pfedmé&tem iddného jiného ZatiZenl a Zastavni pravo bude po zépisu do
Ohchodntho rejstifku zfizeno jako platné a vykonatelné zdstavnl pravo k Padiiu;---—-

6.1.14 Padll je voiné pFevoditelny;

S et e SR 11

51.15 Podil pfedstavuje 100% {stoprocentnij podil na zdkladnim kapitalu Spoleénosti a
hlasevacich pravech spolegnflil Spolednosti a neexistuje vice podild ani vice druhl)

podila ve Spoleénosti nei je Podil; -

6.1.16 Podil neni soulssti zastaveného obchodntho zévadu, s wyjimkou zdstavniho priva
k abchodnimu zavodu dle smlouvy o ziizeni zastavntho prava k obchodnimuy zavodu
Kaloa (Kaloa Enterprise Pledge Agreement), jak je definovdna v Uvérové smiouvd;--

B
H
1
H
H

e e e

6.1.17 vklad odpovidajlcl Podilu a viechny vklady do kapitdlovych fondQ Spoleénostl
tykajict se Podflu byly zcela splaceny; o

6.1.18 Spoledenska smlouva, kterd tvoil pFilohu ftvrtou tohoto notdfského zdpisu
{Spoledenskd smlouva), pFedstavuje dplné a aktuiinf znéni Spoledenské smiouvy k

datu uzavienf této Smlouvy; ~—----r—s o

L]

6.1.19 s vyjimkou Fizeni podie Eldnku 3 (Vznik Zastavnfho prdva), neprobihaji Zadné fizeni
o zapisu, zmé&nd nebo vymazu jakychkoli Gdaji tykajlcich se Spoleénosti, které jsou
zapsany v Obchodnfim refstFiku; a

b S S
e e e et

6.1.20 Spofecnost byla platné zalofena, vznikla a existuje Fadné v souladu s pravnim Fidem
Ceské republiley,-----

m@aﬁumﬁ "

6.2  ProhlédSeni a zavazky Spolecnostt -

'

Spalegnost gini ke dni podpisu této Smiotvy ve prospéch Zastavniho vEFitele prohldSent
uvedend v tomto Elanku 6.2 a zaru€uje Zastavnimu véfiteli, Ze jsou pravdiva, lipind a nikoliv
zavadséjici a Ze ufinila veSkeré nutné kroky k tomu, aby se piesvédtila o jeiich pravdivosti,
Upinosti a nezavadéjfcim charakteru; —--m----e--mssmemcereameeaeee

s it

6.2.1 Spolednost udélifa Zastavel viechny souhfasy a povoleni nezbytnd k uzavienl této
Smlouvy a k plnéni povinnost( na Jejlim zakladg, a viechny tyte souhlasy a povoleni

jsou Uinné;

6.2.2 tidaje zapsané v Ohchodnim rejstfiku tykajici se Spoleénasti, kteréd jsou uvedeny na
vypisu z Obchodniho rejstiiku, pfiloZeném jako piiloha patd tohoto notdiského
zdpisu (V;?pr‘s) této Smlouvy jsou pravdivé a dpiné a v dob& mezi datem vyhotoven(
tohoto vypisu a datem UzavFeni této Smlouvy nenastaly Jadné zmény [at jiZ Ucinné
&i nikoliv), ohledné ddaji, které jsou nebo by mély byt uvedeny ve vypisu;----=-----~




6.2.2

6.2.4

6.2.6

6.2.7

6.2.8

6.2.3

6.2.10

6.2.11

--------------------------------- Strana desatd----——--omaer e e

valnd hromada Spolenosti nebo jediny spoleinik Spolecnosti, vykonavajici
pltsobnost valné hromady Spolechosti, herozhodli o zv{en( nebo sniZenf zdkladnfho

kapitalu Spoletnosti neko o jeji pfeming; ----

Podll je volné pfevoditelny;

Spolegnost nevydala kmenové listy;

Spoleenska smlouva neobsahuje jakékoliv ustanoveni, kkeré by mélo nepfiznivy
Gcinek na vykan Zastavniho prava podle této Smlouvy hebo by tento vykon omezilo.
Spoledenska smlouva zejména neomezuje pfevod Podflu pfivykonu Zastavniho
prava podie této Smlouvy udélenim pFedkupnfho prava ostatnim spolednikim

Spoleénosti;
viklad odpovidajici Podilu a viechny vilady do kapitdlovych fondd Spoleénosti
tykajici se Podilu byly zcela splaceny; -

Spole&nost je ochezndmena s obsahem Stavajlcick: finanénich dokument{l v rozsahu
potfebném pro posouzeni svych prav a povinnostl podie této Smlouvy;-------msssmeees

Spole&nast bez pfedchoztho plsemnéha souhlasu Z4stavniho véfitele (i) nebyia ani
nebude zruSena, {ii) nevstoupila do likvidace anj {iil} nezanikla a #4dnd z téchto

skutecnostf ani nehrozi;
dle nejlepiiho védomi Spoleénosti proti Spoleénosti nebo ohledné Podilu nebyla
podana jakdkoli Zaloba, nenf vedena jakékoli soudni, rozhod& nebo jiné Flzenl
{vetné Fizeni o vykonu rozhodnutl) a poddni takové Zaloby, resp. zahdjen! takového
fizeni ani nehrozf a neexistujl Zadné zévazly vztahujlci se k Podflu, které jsou splatné

aviak neuhrazené; a
neexistuje Zadny rozsudek, rozhadnutl, na¥lzeni, pfikaz nebo platebn! rozkaz,
vydany kterymkoli soudem, orgdnem vlady, komisi, orgdnem nebo rozhodcem,
ktery by mohl mit nepfiznivy Gginek na Spoleénost nebo Podif. ~+----eeeeeeoe

6.3  Prohfddenf udinénad (i} Zdstaveem v Clanku 6.1 vyde a (li) Spoleénosti v élanku 6.2 vyie [sou
povafovdna za zopakovand Zastavcem a Spolednostf ve stejnych okamiiclch jako
prohldZeni die éldnku 14 {Representations and warranties} UvErové smlouvy, ---------«--m

7 Vykon prav

7.1 Zastavce milZe vykondvat sva hiasovaci prava spojena s Podilem pouze zplsobem, ktery
neovlivnf nepfiznivé hodnotu Podllu & platnost nebo vymahatelnost Zastavniho prava. ---

7.2  Zistavce nesml bez pfedchoziho pisemného souhlasu Zastavniho véFitele (ktery nebude

hezd(lvodné odepfen)} rozhadnout anebe hlasovat ve prospéch;-----




—————— Sirana jedendetd —-rmmmmm e e

721 zmény vyde zékladniho kapitdlu Spoleénosti s vyjimkou pendfitého vkladu do
zakladntho kapitdlu ve Spolecnosti do vySe 1.300.000.000,- K& {jedna miliarda t¥i sta
miliond korun Ceskych), kiery bude poskytnut v souvislosti s vypoladanim kupni
ceny za nabytfl podilu ve Slevomat (,Vidad”), a to za pfedpoklady, Ze: ~-------mem-

{i) v disledku Vkiadu nevznikne jiny podil ve Spolecnosti, nei je Podil; a ---—-----

{ii} ke Vidadu dojde da 15 (patndcti} Pracovnich dnl od uzavieni této Smlouyy.--

7.2.2 jalkékoliv fuze, rozdélen! nebo jiné pfemény nebo likvidace Spoletnosti; ------—-------

7.2.3 jakychkoliv orezenf pfevaditelnosti Podiiu;

7.2.4 zmény Spoledensié smiouvy tak, aby umoZfiovala vydavan! (i) vice podfla nebo (i)

: jinych druhii padiltr ne? je Padil, nebao (lil} kmenowych listll; ——esr-rmmmemmmmm oo
? 7.2.5 jakékaliv jiné podstatnd zmény Spoledenské smlauvy, kterd by mohla ovlivnit prava
% Zastavniho v&fitele podle Uvérovych dokumentl; nebo -

i 726 jakéloliv rozdélen Vynost vEetné vyplaty zéloh na Wnosy.

7.3 Nastal-li Pfipad porufeni, je Zistavce povinen vykondvat svd prdava spolefnfka ve
Spolednost] spojend s Podilem padle pokynl Zastavniho véfitele. ---

i ey g

7.4  Pfed tim nef nastane Pfipad poruseni je Zdstavce opravinén obdriet a ponechat si Vynos
. vsouladu s UvErovimi dokumenty a Spoletnost vyplati Vinos Zdstavdi, -------=--=---- e

b, aite e

4l

7.5  Nastal-ll PFlpad porudenia Zastavni v&Fitel oznamil tuto skuteénost Spolefnosti, je Zastavn{
vEFitel oprdvnén obdriet a ponechat si Vynos.

AR

7.6 Pokud Spolefnost obdrifl czndmeni podie ¢lanku 7.5 vyie, je povinna pfeviadét viechny
Vynosy na bankovnf Uget uréeny Zastavnim véfitelem. -

8 Zmény Pod(lu
8.1 Zistavn{ pravo nebude oviivn&no jakymikoliv zménami vy3e Paodilu nebo zékladnfho
kapitilu Spolegnosti, véetnd jakychkoliv zmén vyplyvajlcich z daldiho vkladu Zastavee do

zdkladnfho kapitdiu Spoleénosti, ------=-naas-mm-nx

8.2 Vplipadé rozdéleni Podllu se Zastavni pravo bude vztahovat na viechny podily vzniklé
rozdélenim, Prevodem Podilu neni Zastavni prave dotceno.

8.3 Vpflpadé pfemény Spolefnosti se podil hebo akcie vym&néné za Podil stanou pfedmétem
Zéstauntho prava a budou pro Ufely této Smlouvy povazovany za Podll, ———s--sevvemener

8.4 Nastane-ll jakdkeliv okelnost nebo uddlost popsana v tldncich 8.1 aZ 8.3 vyie, jsou
Spolenost a Zastavee povinni {i) podepsat jakykoll dokument & uzaviit jakoukoli smlouvu
a (it} zajistit, aby nabyvatel Podilu nelio jakékoll jeho &asti podepsal Jakykoli dokument &i
uzaviel jakoukoli smlouvy, jejich? podpis € uzavieni mlZe Zastavn( véfitel rozumné
poZadovat za UEelem ochrany Zastavniho prava nebo zmény této Smlouvy, to vie do 5
(péti] Pracovnfch dnl od Zddosti Zastavnlho véfitele.

L g TR G o




9

Vykon Zastavniho prava-- - - cooomoe

9.1

OUbecna ustanoveni- -

9.1.1

9.1.2

8.1.3

8.1.4

9.1.5

8.1.6

9.1.7

5.1.8

Nenf-} kterykoli Zajistény diuh nebo jakakoliv jeho st spln&na Fadné a véas, ma
Zastavn vifitel pravo vylkonat Zastavnl prdvo. P¥i vykonu Zastavniho priva je
Zastavnf véfitel opravnén dle svého uvéienf zvolit jakykoliv zplsob vykonu povoleny
pravnimi pfedpisy nebo uvedeny v tomte Elanku 9 (VWkon Zdstavnifo prdva). -

Zastavnl véfitel Je vsouladu s § 1362 Obéanského zdkoniku povinen plsemné
oznamit zapodeti wkonu Zastavniho prava Zastavci.

Z4astavn( véfitel je povinen podat ndvrh na z4pis zapoéeti vylonu Zastavnfho prava
do Obchodniho rejstfilku. - e mmmemmememamcam s

Zastavn( véfitel je opravnén zpené&zit Zastavnl pravo nejdifve po uplynutf 30 {tFiceti)
dnll po tom, co bylo zapolet! vykonu Zastavntho prava zapsiano do Obchodniho
rejstflku nebo po tom, co Zéstavni véfitel aznamil zapoget! vykonu Zastavnlho prava
Zéstavcl, podle toho, ktery z uvedenych okamZiki nastal pozdgji, -----sa-m-mveermaeen--

Neni-li Zajiit&ny dluh, nebo jakakoliv jeho &3st, ¥adné a vias splnéna, je Zastavni
véfitel, aniZ by bylo dotéeno jeho opravnénl podle &lanku 9 (Vykon Zdstavniho
prava), oprévnén k provedeni jakéhokoll z nésledujicich opatfeni a Zastavce s tim

vyslovng souhlas(: «——emammsemmmcmme e
(i} Zastavni v&fitel Je opravnén svym jménem nebo jménem Zdstavce ufinit
viechny kroky nutné k tomu, aby cena Podfiu nepoklesia a nedosio k ohroZenf
rezlizace Zastavhiho préva; a

(i}  Zdstavni véfite! je oprdvnén, na zéklada vlastniho uvadZen(, provést na niklady

Zastavce ocenéni Podilu, -- ——

Na pfsemnou Zidost Zdstavce vyplat Zastavnl véfitel Zdstavci bez zbytetného
adkladu wnos z prodeje Podllu pfesahujicl &astku Zajisténého dlubu po dplném

uspokojeni Zajisténého dluhu.
Zéastavnl véFitel je povinen podat Zdastavci bez zbytetného odkladu po zpen&fen(
Podflu plsemnou zpravu, ve které uvede Udale o prodeji Podflu a ndkladech
s prodejem spojenych (i o jinych nakladech, na jejichZ ndhradu mé Zastavni véfitel
pravo}, o witéfku 7 prodeje a jeho poufitf. -

Jestlie bude po uzavieni této Smlouvy podle feského prava umoinén novy
zpusob vykonu Zdstavnfho prava (v&etné takového, na kterém se budou maci
Zastavee a Zastavnl véfitel dohodnout), souhlasi Zastavece a Spolefnost s tim, ze
Zastavce fadné podepl3e a Zastavnimu véfiteli dorud{ dodatek k této Smiouvé, ktery
Zméni tute Smlouvy tal, Ze povoll novy zplsob vykonhu Zastavniho prava podle
této Smiouvy, a to do 10 {deseti} Pracovnich dn¢ od obdrien( ndvrhu takové

zmeny od Zastavnihe vaFItele -




9.2

vvvvvvv - Strana tfindetd --------- - - mmmono s eenes

9.1.9 Zastavce ddle souhlasf s tim, Ze uginf vegkere dalsi tkony a uzavie veskers dalf
vjednani se Zastavnim véfitelem (ve form& a sobsahem pfijatelnym pro
Zastavniho véfitele), kterd bude Zastavni véfitel poladovat za Ucelem povoleni
navého zplsobu vykonu Zastavniho prava podle této Smlouyy, ——-———mrem=mm=nsw

9.1.10 V pfipadg, Ze to Zistavni véfitel povaZuje za vhodné, je Zastavn! véfitel opréavnén
sdéht informace tykajicl se Zastavce nebo fakékoll finé osoby a této Smlouvy
Jakymkoli sou€asnym nebo navrhovanym pFimym neboe nepfimym nastupcim,
zdjemcOm o nabytf Podilu dle &ldnku 9.2 (PFimy prodej), nebo jakélkeli osob8, jiz
majf byt talové informace sdéleny podle pfisiuinych pravnich pfedpisil.--------

9.1.12 Strany si vyslovné ujedndvaji, e po nelsp&iném pokusu o prodej Poditu habyva

Podil Zastavn( véfitel.

9.3.42 Po nelisp83ném polusu o prode] Podilu se Zastavni véfitel mife domahat, aby na
néj Zastavce preved| Podil na thradu Zajisté&ného dluhu, a to ve thité 1 (jednoho}

méesice od takového nelspéiného pokusu o prodej Podilu. ---

PFimy prodej -
9.21 Mimo ustanovenl &dnku 9.1 wyie se Zastavce a Zastavni véfitel dohodli na

nasledujfcim zpdsobu wykonu Zéstavniho prava - PHimém prodejf, ---------—-------r--

9.2.2 Py prodej podiéha nasledujicim praviditim, jejichZ spinéni z pohledu Zdstavniho
véfitele bude povaZovéno za spinénl podminek ustanoveni § 1365 Ob&anskéhe
zakoniku;

(i) ‘Zésta\mf véfitel je povinen pisemné ozndmit Zastavci a vem ostatnim
spole¢nikdm jeho umysl provést PHmy prodej. Tote oznameni musf
obszhovat informace o pldnovaném postupu Pfimého prodeje, vietng
zplisobu jeho zvefejn&ni a pifpadného vyufiti stuZeb tietfch stran; -------==-----

(i) Zastavnl véfitel je povinen ozndmit nabidku Pfimého prodeje vhodnym
zplsobem, plitemi nabldka musf byt vidy zvefejnéna prostiednittvim
alespofi jednoho placeného inzerdtu v renomovaném éeském denfku nebo
tydentku; :

iy Zdstavce souhlasf, fe na adost Zastavniho véfitele okamijté poskytne
Zastavnimu véfiteli veSkeré dokumenty a informace tykajici se Podflu, které
Zastavnl véfitel mife rozumné pofadovat za (felem jejich poskytnutf
zijemctm o Podll tak, aby byla maximalizovdna nabldkova cena; pokud
Zastavee, dle wyluéného uvaienf Zastavniho véfitele, neposkytne piisluiné
dokumenty a informace v piiméfené |hit8, je Z4stavni véfitel opréavnén
provést Piimy prodej vyhradng na zékiadé dokument$ a informaci které ma
v daném okam3iku k AISPOZICH] mrmmrmmm oo

i
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10

Trvani Zastavniho prava

10.1

10.2

10.3

mmmmmmmmms e e BRPARAE EENSULA - e e

(iv)  Jjakdlkoli tFeti strana majici zdjem o Podil bude mft nejméné 30 (tficet} dndi k
podavini zdvaznych nabidel ohledng Poditu, Tato |hiita zahrnuje €as k studiu
informaci a doltumenty ivkajicl s& POdilU; —=- o ommem sl

{v}  Zastavnivéfitel mlZe prodat Podfl bez zdruk a prohlaseni ohledné Podily, tak
aby kupujlci Podflu méli v 2Zéstavnimu viFitel ve vztahu k PFimému prodeli

€0 nejméné ndrokd;

{vi) ~Zdstavni véfitel miie odmitnout nabidly, které by Zastavntho véfitele
vystavily dvérovému riziku, riziku souvisejicimu s vypoFdddnim transakes,
nebo riziku pravnimu, dafiovému, obchodnimu nebo jinému. Zejména, nikoliv
viak wylugné, Zastavnf véfitel bude opravnén nastavit podminky Pifmého
prodeje tak, aby zvyhodfiovaly, a zérover je opréavnén zvjhodnit (v rozsahu
rozumného obchodnfho UVEZOVERT); ~ermmmrme e

(a}  nabidky obsahujfci okamiitou plathu oproti pozd&j&im platbdm; --------

{b}  nabfdky strukturované k minimalizaci dafového zatfieni Zastavnibio
véfitele oproti nabidkdm vystavujici Zéstavniho véfitele dafovym
naldaddm ¢i riziklim takovych naklad(; a-

(¢}  bezpodminecné nabidky oprotl nabfdkdm, na n&: se vztahujl pravni,
administrativni, obchodn, & jiné podminky;

(vil) Zastavni véfitel je povinen pFedat Zastavci protolaol s vyhodnocenim nabfdek;

a cm——

(v]if) za vyie uvedenych podminek Je Zistavni véfitel povinen uzavfit smlouvu o
prodeji a koupi Podfiu se zajemcem, ktery pfedloZil nejlep3f nabfdku {dle
rozumného uvdienl Zastavniho véfitefe postupujiciho s odbornou pé&). —---

(ix) Bez ohledu na €ldnek 9.2.2 {viil) vySe je Zastavnl v&fitel opravnén odmlthout
viechny nabfdky zdjemc( pokud to bude Zastavn! véfitel jednajicl s Fadnou
pé&i povaZovat za jedndni v jeho nejlepdim zdjmu, ~———-meem e

Zastavni pravo a Zékaz dispozic zanlkne {i) dpinym spin&nim Zajiét&ného dluhu v souladu
s UvErovymt dokumenty, Dluinici pfestanou byt opravnéni k éerpani jakychkoli prostiedki
podle Uvérové smlouvy nebo {ii} zanikem Zéstavnlho prava zptisobem pFedvidanym
pravem nebo dohodnutym mezi Stranami,-----—------c---

Deojde-li k zdniku Zéstavniho prava fadnym a véasnym spinénim Zajisténého dluhuy,
zavazuje se Zastavni véfitel vydat Zéstavet na jeho plsemnou 4dost pfsemné potvrzen( o
zaniku Zastavnfho prava do 5 {péti) Pracovnich dni od dorueni takové Zadosti, -=---we-er---

Zéstavce je povinen podat Z&dost o vymaz Z4stavniho prava z Obchodnlho refstitku bez
zbyteného odkladu potem, co Zastavni prévo zanikne (Zastavni véfitel poskytne pro tento
Géel Zastavci veskerou potfebnou soutinnost), ledate se Strany dohodly zajistit uvolnénym

Zastavnim prévem k Pedilu jiny dluh. -

¥
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10.7

lo.8

Doruéovani

111

11.2

113

11.4

Pastoupeni —--

Ma-ii Zastavee v Umyslu zpGsobit zanik Zastavniho prava sloZenim obvylklé ceny Podilu

(,Castl@") Zastavnimu vafitel, fe povinen: -wes-

10.4.1 plsemné uvddomit Zastavniho véfitele nejméné 10 (deset) Pracovnich dnll pFed

slofenim Céstky; a -

10.4,2 slo¥it Casthku na bankovn! idet pisemné stanoveny Zastavnim véfitelem.

Castka pro (fely El&nku 10.4 vyse bude uréena znaleclkym posudkem vyhotovenym
znalcem jmencvanym Zastavnim véfitelem na naklady Zastavce, w-----—-~rsmmmmemeemunre-

Zastavni véfitel si ponecha Céstku jako jistotu ve smyslu § 2012 - § 2017 Cb&anského

zdkoniku, dokud: -

10.6.1 Zajliitény diuh neni zcela splnén v souladu s Uvérowymi dokumenty; a

10,6.2 neubéhne Jhta 10 {deset} Pracovnich dnd od dorutenl plsemného poZadavku
Zastavce Zastavnimu véfitell na vracenf Céstley {,Datum vrdceni flstoty”), --—----—-

Zéastavnf vétitel je oprévnén ponechat si Groky z Cdstky do Data vracenf jistoty a nenf

povinen zaplatit Zastavel jakykoliv Urok, -

Pokud ZapitEny diuh, nebo jeho &st, nenl zcela splnén a je splatny, Castka spolu
s pfirostlymi droky bude pouZita na splacend ZajiSténého dluhu. -

Ustanavenf &ldnku 26 (Ozndmenf / Notices) Uvérové smlouvy se poufijl pfiméfené pro
viechna dord¢ovini mezi Stranami podle této Smlouvy. -

Adresa Zastavce pro jalkékoliv dorucovan! podle této Smlouvy je:

Secret Escapes Limited
4th Floor 120 Holborn, Londyn, ECLN 2TD, Spojené kralovstvi Vellé

Adresa:

Britdnie a Severnfho lrska
E-mail; alex.wakeford @secretescapes.com -- —
K rukdm: Alex Wakeford

Adresa Spoletnosti pro jakékoliv doruéovan{ podle této Smicuvy je:

Kaloa International s.r.0,

Adresa: Nadraini 344/23, Smichov, 150 00 Praha 5
E-mail: alex.saint@secretescapes.com-----rr—m-=msmmmu- -
K rukam: Mr Stafford Alexander Anthony Talbot Saint —---—---emmm e ee

Kopie jakéhokoliv'dorutovéanf Spoleénosti mus/ byt zaslana na adresu Zastavce dle Elanku

11,2 vyse, et e
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i2.2

12.3

i2.4

125

12.6

-------------------------------------- Strana Sestnackd -

postoupl-li afnebo pFevede-li Zdstavnl véfitel sva prdva & povinnosti (nebo jejich ¢ast) v
souladu s UvBrovou smiouvou na jinou osobu, a to | na zakladé institutu postoupenf
smlouvy ve smyslu & 1895 - § 1900 Ohcanského zakoniku, Zdstavni pravo a viechna ostatni
prava Zastavniho véfitele {nebo jejich pFislusna gast) podle této Smlouvy piejdou na tute

osobu.

Zastavce a Spolecnost souhlasi s postoupenfm Zastavnim véfitelem podie Ekénku 12.1 vyse
a to i 5 postoupenfm této Smlouvy Zastavnim véfitelem ve smysiu § 1897 Obtanského
zalkonfku a zavazujf se, Ze na vyzvu Zastavniho véitele nebo osoby, na kterou byla prava &
povinnosti Zéstavniho véfitele pfevedena, pisemné poturdi svij souhlas s postoupenfm

a/nebo p¥evodem, —-----

Préva a povinnosti Zastavce nesm( byt postoupeny nebo Jinak pfevedeny a to ani na
zdkladé institutu postoupeni smiouvy ve smyslu § 1895 - § 1900 Obganskéha zakonlku, ---

V pfipadé postoupeni smiouvy Zastavnim véfitelem bude postoupeni viifi Zdstavci G€inné
ckamiikem, kdy mu Zastavni vé&Fitel postoupeni Smlouvy ozndml nebo kdy Zdstavci

postupnik postoupeni Smlouvy prokaZe.

Okamiikern G€innosti postoupen! Smlouvy vOdi Zastavei se Zastavn! v&fitel osvobozuje od

svych povinnostl v rozsahu postoupenl.

strany vylucujf aplikaci § 1899 Obéanského zdkonlku a stanovi, #e nasledkim stanovenym
v &ldnku 12.5 vy3e nemiie postoupend strana zabrdnit prohld€enim vGéi postupiteli, Ze

jeho osvobozenfl ocdmlta. - -

Naklady ;

131

13.2

AniZ by tim byly dotéeny jiné zavazky tykajicl se ndkiadd, Zéstavce bezodkladné zaplat{ na
iidost jakékoli ndklady, vydaje, poplatky (vietné vydajd za pravnl zastoupeni) a Jinéréé.stky
divodné vzniklé Zastavnimu véfiteli nebo jim rozumné vynaloZené v souvislosti s; - -------

13.1.1 vyjedndnim, pfipravou, tiskem nebo podpisem této Smlouvy a jinych dokument(,
na néi tato Smlouva cdkazuje;

13.1.2 vyskytem jakéhokoliv PFipadu porudeni, nebo jakymkoli dodatkem, vzddnim se,
souhlasem nebo odkladem vykenu prav (nebo jejich navrhi) vyiidanych Zdstaveem
nebo jeho jménem a souvlisejicich s touto Smlouvou nebo dokumentem, na ktery

tato Smlouva odkazuje;

13.1.3 zapisem Zastavniho prava a Zdkazu dispozic do Obchoadniho rejstiiku; ~eeeeesemsssucnn-

13.1.4 administrativnimi zaleZitostmi tykajicimi se této Smlouvy; a
13.1.5 vykonem nebo zachovanim prav Zdstavniho véfitele podle této Smlouvy.--------—---

Zastavee se zavazuje uhradit veikeré své ndklady, které mu vzniknou v disledku plnénl
jeho zavazki podle této Smlouvy nebo v souvislosti s nf., -

T

ey deoak e

&
¥
T




16.1

is.2

16.3

16.4

16.5

16.6

16.7
16.8

Rozhodné pravo --—------—-------------

Zavérena ustanoveni

15.2 Tato Smlouva se fldl eskym pravem, - -

15.2 Jakékoliv spory mezi Stranami, vyplyvajicl z této Smlouvy nebo s ni souvisejic (véetn&

sporr tykajicich se nesmluvnich zavazkd, vyplyvajicich ztéto Smlouvy nebo sni
souvisejicich nebo spori, tykajicich se existence, platnosti nebo ukongenf této Smlouvy),
budou rozhodovény soudy Ceské republiky.

Tato Smiouva nabyva Ufinnosti okamZikem jejiho podpisu posledni Stranou,-------=—---s-—-

Tato Smlouva mdZe byt ménéna pouze pisemné, Za pisemnou formu nebude pro tento
uéel povaiovéna vyména e-mailovych & jinych elektronickych zprav.

Prdva Zastavniho véfitele vyplyvajlcl z této Smlouvy & jejiho porusenf se promiéujl ve haté
10 {desati) let ode dne, kdy pravo mohle byt uplathéno poprveé.

Strany si nepfefi, aby nad ramec vyslovnych ustanovenf této Smlouvy byla jakékoliv préva
a povinnosti dovozovény z dosavadn( & budoucl praxe zavedené mezi Stranami ¢i zvyklosti
zachovavanych obecné & v odvétyf tykajfcim se pfedmétu pinéni této Smlouvy, ledaZe je
ve Smlouvé vyslovné sjednéno jinak. Nad shora uvedené si Strany potvrzujf, Ze si nejsou
védomy Zadnych dosud mezi nimi zavedenych obchodnich zvyklosti & praxe, ~------v---=-----

Strany sl sdélily vEechny skutkové a pravni okolnosti, o nichi Zastavce nebo Zastavni vEfitel
k datu podpisu této Smlouvy v8dély nebo védé&t musely, a které jsou relevantni ve vztahu
k uzavfen! této Smlouvy. Kroma ujiiténi, kterd si Strany poskytly v této Smlouvé, nebude
mit 4dnd ze Stran Zddnd dal$l préva a povinnosti v souvislosti s jakymikoliv skuteénostmi,
kteréd vyjdou najevo a o kterych neposkytla druha Strana informace pifi jednani o této
Smlouvé. Vyjimkou budou pfipady, kdy dand Strana (mysIné uvedta druhou Stranu ve
skutkovy omyl ohledné pfedmétu této Smlouvy.

Tato Smlouva obsahuje (plné ujedndni o pfedm&tu Smlouvy a viech na'leiitostéch, které
Strany mély a chtély ve Smlouvé ujednat, a které povaiuji za dileZité pro zdvaznost této
Smlouvy. Z4dny projev Stran utingny pkl jedndnl o této Smlouvé ani projev utinny po
uzavieni této Smiouvy nesmfi byt vykldddn v rozporu s vyslovnymi ustanovenimi této
Smlouvy a nezakldda Zadny zdvazek Z4dné 2@ Stran, ----—-—--m-emessm e e

Zistavee piebira riziko zmény okolnosti ve smyslu § 1765 Ob&anského zdkoniku, ------------

Tato Smlouva a Uvérové dokumenty nejsou ve smyslu § 1727 Oblanského zdkoniku
smlouvami na sobé vzajemné zdvislymi.




16.9 Odpovéd Strany této Smlouvy, podle § 1740 odst. 3 Ob&anského zdkoniku, s dodatkem
nebo odchylkou, nenf pfijetim nabfdky na uzavienl této Smlouvy, ani kdy? podstatné

neméni podininky nabidky.
16.10 Pro wylougenl pochybnaost! Strany vyslovn& potvrzujf, Ze jsou podnikateli, uzavirajl tuto
Smlouvu pfi svém podnikdni, 2 na tuto Smlouvu se tudiZ neuplatni ustanoveni § 1793
Obé&anského zdkonlku {(nedmérné zlkracenl} ani § 1796 Ob&anského zakonilku (lichva).------

16.11 UkéZe-li se nékteré z ustanoven| této Smlouvy zdanlivym (nicotnym), posoudi se viiv této
vady na ostatnf ustanoveni Smlouvy obdobné podle § 576 ObCanského zdkonflku, —----«e--ux

16.12 Strany vyluduji aplilaci ndsledujicfch ustanoveni Obdanského zakonfku na tuto Smlouvu:
§ 557 (pravidlo contra proferentem), § 1799 a § 1800 ({doloiky v adheznich
smlouvéch), § 1805 adst, 2 (zdkaz uitra duplumy). —--

16,13 Strany vyslovng potvrzujl, Ze zakladnl podminky této Smlouvy Jsou vysfedkem jednant
Stran a kaZda ze Stran méla pfileZitost oviivnit obsah zakladnich podminei této Smlcuvy.

16.14 Pokud oddélitelné ustanoven/této Smlouvy je nebo se stane neplatnym & nevynutitefnym,
nema to vliv na plathost zbyvajicich ustanoven( této Smlouvy. V takovém pifpadé se
Zastavce zavazuje do 10 (desetl) Pracovnich dnl od vyzvy Zdstavniho véfitele fadné
podepsat a Zastavnimu véFiteli doruéit dodatek Ik této Smlouvé nahrazujici oddélitelné
ustanoven! této Smlouvy, které je neplatne ¢ nevynutitelné, platnym a vynutitelnym
ustanovenim odpovidajicim hospadafskému (€elu takto nahrazovaného ustanoven| a
respektujicim pfiméFené poZadavky Zastavniho vafitele, Za timto Géelem se Zastavee ddle
zavazuje uéinit veskeré dalsf dlkony a uzavift velkerd daldl ujednanf se Zdstavnim véfitelem
(ve formé& a s obsahem pfijatelnym pro Zistavnlho véfitele}, kterd bude Zdstavn! v&fitel

divodné poiadovat,

16.15 Tato Smicuva je Uvdrovym dekumentem,

—mvenm [

.................

Ja, Mgr. Eva Kridlova, notédika v Praze, prohladuji ve smyslu § 70, § 70a a § 71 notafského ¥adu, Ze byly
splnény viechny pFedpokiady pro sepsanf tohoto notdfského zépisu, Ze Einéné pravni Jednénl Je v
souladu s pravhimi ptedpisy, ¥e splfiuje néleZitosti a podminky stanovené zvldstnfm pravnim
pfedpisern pro 24pls do obchodniho rejstitku, a byly spinény potiebné formality stanovené zvlastnim
zdkonem pro toto pravni jedndnl pro zépis do obchodnfho rejstffiu.




"o tomto pravnim jednani byl tento notéfsky zdpis sepsan a po pFelten| Glastniky zastoupenymi

_ zastupci za tlastniky schvalen.

za spole¢nost Secret Escapes Limited

_Mgr. Ivan Sagal, zdstupce z pIné moci

-Magr. Ivan Stugdl, vir e=m----

i
§
E

_________ - --------23 spolefnost SILICON VALLEY BANK
Mer. Leo Javorel, zdstupce z piné maoci
- - - Magr. Leo Javorek, v.r.
1 za spoleénost Kaloa International s,5,0, - oo o e
Mer. lvan Sagél, zdstupce z plné moci
3 Magr. Ivan Sagdl, v.r.
’ Mgr. Eva Krdlova, v.r. - - -
5: L.S. fotisk ufedniho razftkg) Magr. Eva Kralova, notaika v Praze -
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Sophie Milburn
Nictiolas Thampson
Robert Kerss
Andrew MacNab
Christapher Higgins
{Genearal Natary)

Eteonora Ceolin
{General Notany)
Richard Saville
{Consultant)
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TO ALL TO WHOM THESE PRESENTS SHALL COME,
CHRISTOPHER GERARD HIGGINS of the City of Londg
NOTARY PUBLIC by royal autharity duly admitted and sworn I)(
HEREBY CERTIFY the gonuineness of the signature o
STAFFORD ALEXANDER ANTONY TALBOT SAINT at foot o
the power of attorney in the Czech and English languages hereuntc
annsxed, such signatute bsing of the own, true and propel
handwriting of the said Stafford Alexander Antony Talbot Saint,
born in St Albans, England on 4™ November 1970, whose personal
identity I aftest and whose capacity as a director of the company
styled SECRET ESCAPES LIMITED of London, England
(formerly known as DMC CRUISE LIMITED and hereinafter, the
“Company™), I the notary do also certify;

AND 1 DO ALSO CERTIFY THAT the Compsny is a UK-
registered private limited company duly organised and existing
under the Jaws of England and Wales, registered with the Registrar
of Companies for England and Wales under number 7026107 and
with registered office at 4" Floor, 126 Holborn, London ECIN 2TD,

England;

AND 1 DO FURTHER CERTIFY that the said power of aitomey
being so signed, witnessed and delivered is duly execuied as a deed
by the Company in accordance with the relevant provisions of

English law.

IN FAITH AND TESTIMONY WHEREOQF I the said notary have
subscribed my name and set and affixed my seal of office at London
eforesald this nineteenth day of September two thousand and

seventeen,

e Archbishop of Canterbury



APOSTILLE
(Convention de La Haye du 6 ociobre 1861)

Country:

1
. Pays / Pals_:

United Kingdom of Great Britain and Northern Ireland

This public docwnent
Le présent acle publlc / E presente documento pliblico

. |2, Has beensignedby .

a &4 slgné par Christopher Gerard Higglns
ha sldo firmado por

3. Acting in the capacity of '
sglssant en qualiié ds Notary Public
quien aclia én calldad de

4. Bears the seal / stamp of

- es! rev8iu du soeau { fmbia do The Said Notary Public

y e514 revestida de) aelie f timbre de

Certifled
Attesié / Cerifivado

5. at 6. the 19 September
< &len Lendon le ol da 2017
1. by Her Majosty's Principal Secretary of State

paz} por for Foreign and Commohwealth Affairs
8. Number APO-530752

50US no / balo el numero

3. Seal/ stamp 10. Signature  P.Forbas
Sceau / limkre Siphature
Sello / fimbre Firma -
- .
e

Thra AposiHe i not fo be Yot in tha UK end only contirms the aulhentielly of the algnalure, nsal of slamp on the atiechsd
LR publits tiozormorit. A doey not calfem iha suthtntichy bf the underying Sosument. Apoxsifies stiazhed o documants thal
hava baen photocapled #nd carifad In tha UK sonfim the slgnatura of the UK official who conducted the carificstion ooy,
ltdops not puthenticate shhor the slgnshire on the orkylasl docurnant or he confents of tha eriginal decumant in any way.
H Ihts docurnent is to be used In a counltry nol pary 1o the Hague Gohvenlien of tha Blh of Oglobar
1861, Rohould ba presanied tn the consular asciion of iha misclon reprasaning that counlry

To varily this apoallis go to wwwirityaposiille servise.gov.uk
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PINA MOC
My, nife podepsani spoletnost
SECRET ESCAPES LIMITED

saloZend a existujiel pedle prévniho ¥adu
Spojeného  kralovstvi  Vellid  Brivanie
a Severnihe Irske, se sidlem 4th Fleor 120
Holborn, ECiN2TD Londfm, Spojené
kralovstv{ Velké Britdnie a Severntho Irska,
registradni ¢isle: 07026107 ("Zmoenitel™)

jako jediny spolefnik ve spolednost

KALOA International s.r.o.

spolefnosti se sfdlem Nadra¥nf g44/23, 150
oo, Praha 5, Ceskd republiks, ICO: 060 71
121, zapsané v obchodnim  rejstifku
vedeném méstskym soudem v Praze, oddil
C, vioZka 275614 ("Spoleinost")

timto zmociiujeme

Ivana Sagala, asdvokita a spolefnfka
advokétn{ kanceldte Bird & Bird s.r.o.
advokatni kanceld¥, se sfdlem Praha 1, Na
Prilkopé 583/15 PSC: 110 oo, 2apsaného
vseznamu advokitd  vedeném  Ceskon
advokatnf komorou pod &. 08731

("Zmocnénec”)

ke viern dkonfim ajednénim se SILICON
VALLEY BANK, bankou zalo¥enou
a existujicl dle préva stitu Kalifornie, se
sfdlem v 3003 Tasman Drive, Santa Clara,
Ralifornie 95054, Spojené Staty Americké,
zapsend v rejstffku stitu Kalifornie pod
&slem C1175907, jednsajici prostfednictvim
své pobolky SILICON VALLEY BANK, se’
sidlem Alphabeta 14-18 Finsbury Square,
Lond$n, ECzA 1BR, Spojené kralovstvi
Velké Britdnie g Severnfho Irska, zapsané
vrejstiiku pod ¥slem BRo14561 ("Banka™
v souvislostl s uzavienim zajittovact
dokumentace (Security Documents)
adalS{ch dvErovich dokumenth (Loan
Documents) & jinyeh dokuments (p¥ipadné
jejich dodatké nebo smluv s nimi
souvisejicich & je nahrazujicich), jak jsou
definoviny, predpokladany a/nebo
vyfadoviny smlouvou o Gvéru, kterd bude

POWER QOF ATTORNEY
We, the undersigned company
SECRET ESCAPES LIMITED

incorporated and existing under the laws of
United Iingdom of Great Britain and
Northern Ireland, with its registered office in
4th Floor 120 Holborn, ECIN2TD, London,
United Kingdom of Great Britain and

Northern' Ireland, Regisération No.
ozo26107 ("Prineipal”)
as  the sole shareholder o KALOA

Internafional s.r.0.

a company with its registered office at
Nédrazni 844/23, postal code 150 oo, Prague
5, Czech Republie, corporate identification
number (IC0): 060 71 121, registered in the
Commercial Register muaintained by the
Municipal Court in Prague, Section C, Insert
275614 ("Company") '

hereby authorize

fvan Sagdal, attorney-at-low and the
pariner of law firm Bird & Bird advokdini
kanceld# s.r.0., whose registered office is at
Prague 1, Na Piikopé 583/15, Postal Code:
116 oo, registered with the
Assoctation under number 08731

("Represeniative’)

to perform all acts and negotiations towards
SILICON  VALLEY  BANK, a
incorporated under Californian law, with its
registered office at goog Tasman Drive,
Santa Clara, California 95054, United Staies
of America, registered at the California
Secretary Of State under No. CL175907,
deting 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 Compuanies for Englond and Wales under
No. BRo14561 ("Bank'} in connection with
the conclusion of the Security Documents and
other Lpan Documents or any other
document (their amendments or agreements
relating to them or superseding them), as
defined, anticipated and/or required under
loan agreement to be entered into between

Czech Bar ‘

bank -*
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nzaviena mezl Zmocnitelem jako
matefskou spolefnosti, SECRET ESCAPES
TRANSPORT LIMITED,
ESCAPES LLC, TRAVELIST SP. Z 0.0,
SECRIT ESCAPES CGMBH, Spoleénosti
jako puvodn{ml dluZniky a plivodnimi
ruditeli a Bankou jako vé&fitelem.

Zmocn&nee je ve smyslu vie uvedeného
oprévnén zejména, nikoli viak vyluEne
kuzavieni smiouvy o zastav® podilu ve
Spoletnosti, kterA bude uzaviena mezi
Zmocnitelem jako zéstavcem, Bankou jako
zéstavnim véfitelem a Spoletnostf
("Zastavni smiouva"), v¥etnd veskerfch
ozndmenf ji vyzadovanyeh a/nebo dodatkd
asmiuv s ni souvisgifeich unebv i

nahrazujicich;
("Dokumentace").

v Zmoendnec je v souvislost s viEe uvedenym
pFfedmétermn piné moci oprévnén zejména,
nikoli viak v{ludné, k jednénf s Bankou
o konkrétnich  pivrzich  Dokumentace
a k podpisu Dokumentace jménem-a na
et Zmocenitele, jakoZ i k fidasti na viech
zasedanich a jednénich t¥kajicich se osoby
Zmocnitele a k u€indn{ velkerfch tkond,
které bude pova¥ovat za nerbytné pro
ochranu zdjmi Zmocnitele.

Zmocnénee je déle oprdvnén na zékladd
avrozsahu této plné moei zastupovat
Zmocnitele ve vefkerych Fzenich p¥ed
statnimi & jingmi oxgény, zejinéna v ¥zenich
pied obchodnim rejstifkem/fingmi
vefejnymi rejstifky a vejst¥ikem zéstav
vedenym Notéfskou komorou, zejména
(nikol viak vflutng) v¥zenich o zépisu
zastavniho préva adaldich omezeni, kierd
budou zffzena na z8kladé Dokumentace.

Zmocnénec je na z4klad¥ a vrozsahu této
plné moci oprévnén za Zmocnitele zejména
k podpisu, podéuf, zméndm, zpitvzetim &

pfevzetim vedkerych poddni, #idost], listin

d&i jakékoliv korespondence.

Zmocninee je na zdklad® a vrozsahu této
plné moci oprévngn ufinit velkeri dalsi

SECRET,

the Principol as pareni, SECRET ESPACES
TRANSFPORT LIMITED, SECRET ESPACES
LLC, TRAVELIST &P, Z 0.0., SECRET
ESPACES GMBH, the Company us original
borrowers and original guarantors and the
Bank as the lender.

The Representative is, in particular, but not

exchusively, authorized to enter into
agreement on a pledge of ownership inierest
in the Company to be entered inio between
the Principal as the pledgor, the Bank as
the pledgee and the Company ("Pledge
Agreement”), ineluding ail nofices
anticipated by such wagreement and/or
amendments fo i and agreements
superseding ii;

("Documentation'}.

With respect to the above mentioned subject
of the power of attorney, the Representative
ts, in particular, bur not exclusively,
authorised to negotiate with the Bank on the
terms qf the Documentation and to sign the
Documentation on behalf and account of the
Prineipal, and to participate in gll sessions
and mnegotiations concerning the Principal
and to perform “all acts which the
Representqtive will consider necessary jor
the protection gf the Principal’s interests.

The Representative is authorized pursuant fo
and within the scope of this power of
attorney to represent the Principal in all

' proceedings bej‘ore governmental or other

bodies; especaally tn all Commercial Regtster
/other public registers proceedings and in the
Pledge Register maintained by the Notary
Chamber proceedings, in particular (but not
exclusively) in praceedings on registration of
pledge and other limitations to be established

“under the Documentation.

Theé" Representative 1s authorized within the
scope of this power of aftorney in particular
to sign, file, change, withdraw, or accept any
submissions, applications, reguests,
documents and any correspondence on behalf
of the Principal.

The Reprasentative is authorised within the
scope of this power of attorney to make all
further legal actions or acts which the

2
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pravai jednani & Gkony, kterd Zmocnduec
v souviglostl g vife uvedenym zmoenénfm
povaZfuje za nezbyviné nebo vhodné
k ochrand  z8jmft  Zmoenitele,  vetné
podpisu nota¥ského zapisu,

Zmocnénee je oprdvnén udélit substimuéni
plnon  moe  jinému  advokdiow] &
advokitnimy  koncipientovi z  advokétni
kanceléfe Bird & Bird advokétni kanceldf
8.1.0. v ropsshu této plné moci,

Dohoda o této plné moel, jako i tato pln
noe tuto dohodu o plné moei osvidiujicd, se
¥idi eskfm pravem,

V pripad€ jakéhokoli rozporu mesl ¢eskou
a anglickon verzi je rozhodujie] #esks

Jjazykové verze,

Representative might censider necessary or
appropriate to safeguard Principal's interesis
in respect of the autherisations stated above,
ineluding the notarial deed signing.

The Representative is authorised to grant’
o substitute power of attorney to another
gttorney~ai-law (n Crech; "edvekdt") or
Junfor associgte (in Crech: “advokdin
koneipient”) from low firm Bird & Bird
advokdini fanceld? sr.o. to the exfent
granted under this power of gttorney.

The agreement on this power of attorney as
well us this power of uttorney certifying such
an agresment is governed by Cezech Iaw.

In the event of any discrepancy between
English and Cxech versions, the Czech version
shall prevail,

Execited and delivered as a deed by Secret Escapes Limited in London, England

V/in _Lan0on dne/on _ig Ji M

2017

Secret-Beraped Limited

Stafford Alexander Anthony Talbot Saint

In the presence oft

'I‘ Nﬂ!!!= M ARV

Address: |z wida) EZYVRR., LANKE

[ernen ECULALTY

PInou moc hez vfhrad pfijiméam/
I hereby accept this powsr of attorney without any reservation

Ivén Sagal
advokit/ettorney-at-law
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TO ALl TO WHOM THESE PRESENIS SHALL COME, |

LUIS NEIL HYDE-VAAMONDE of the Cily of London, England

NOTARY PUBLIC by royal authorly duly admitted, swomn and

holding a faculty to practise throughout England and Wales,

DO HEREBY CERTIFY that on the day of the date hereof | was

present and did see NEKI SUHARAN as ond for the act and

deed of SILICON VALLEY BANK, u company duly organised

and existing under the laws of Cafifornia, acting for these YT

purposes through its United Kingdom branch with address at

Alphabeta, 14-18 Finsbury Square, london EC2A 1BR, .

registered with the Registrar of Compcanies for England and

Wales under branch number BRO14561, in due form of iaw sign

and deliver the instrument hereunto annexed and thal the -

signature thereto subscribed for and on behalf of the said
- company is of the own, frue and proper handwriting of the

said Neki Suharan, its duly authorised attorney with power to

sub-delegafe under and by virtue of a delegafion of authority

dated 1 March 2011.

en | [X)

IN FAITH AND TESTIMONY WHEREOF | the said notary have

subscribed my name and set and affixed my seal of office in

London, England this fifteenth day of September in the year 3
two thousand and seventeen, 9

Begulaled by tha Facully OHice ol the Arehbibop: of Cantarhuny

Bonkside House 107 Leadanhall Sireel London EC3A 4AF
Tel 020 7623 9477 Fox 020 7626 1504
E-mait nolary@che eswrights.co.uk
DX 627 / Landon City EC3 www.cheeswrights.co.uk

Conary Whetf oflice 16§ 020 7712 1565



APOSTILLE
{Convention da La Haye du 5 ociohre 1967)

" Country:
Pays | Pals:

United Kingdom of Great Britaln and Northern Ireland

This public document
Le présent acte public / E| presente documente publioo

Has heen signed by
& é1é slgné par

Luis Nell Hyde-Vaamonde
ha side flrmado por .

Acting In the capacity of
aglssant en qualité de
qulen aglia en calidad de

Notary Publle

4. Bears the seal [ stamp of
- est rev8u du sceau / limbre de
E R y esté revestido del sello / limbre de

The Sald Nolary Public

UK pubilc docurment. It doed nal confirm the authenliclly of the undedying

R doas not uthenticate slither e signalure on the origina! documant or the cantents of the ariglnat dacument In B

M Lhis document 18 o ba uadd b & country not pardy s tha Hague Convantion of tha Bih of Oclobar
1861, il phioyid ba prasented Lo the concular zection of tha misslon taprosenling thal cauntry

¢ vatty this wpestiile go 1o www,vortyapostillesendiegoviek

g

e

have bean pholocopled and cerifiad In the UK confitm the signalure of the UK offictal wha conducled the carification Bl

¥ way.

Ceriified
Attestd / Cerfificado
15 at 6. the 19 Seplember
| aren London Je /el dia 2017
1T by Her Majesty's Principal Secretary of State
par/ por for Forelgn and Gommonwealth Affalrs
8. Mumber
s0us no / bajo & numero APO-539249
Seal / stamp 10. Signature . Creck
Sceau / limbra Gignalure
Selio / timbre Fima
This Apostia [y not {o bo usedin he UK and anty confims the avthenticity of the signatura, seal of stamp on the allached ;
d ! atlies atlacived 0 ¢ et {hat

fre e

e ——
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Power of Attorney

SILICON VALLEY BANK, a bank incorporated
under Californian law, wiih its registered ofiice at
3003 Tasman Drive, Santa Clara, Calffornia
96054, United States of America, registered at
the Cafifornia Secretary Of Stale under No.
C1175907, acting through #s branch SILICON
VALLEY BANK, with ifs registered office af
Alphsbeta 14-18 Finsbury Square, London,
EC2A 18R, United Kingdom of Great Britaln and
MNotthern Ireland, registersd at the Registrar of
Compandes for England and Weales under No.
BR014561 (the "Bank")

hereby grants & power of attorney to

Martina Biezinové, attorney-at-law, Czech Bar
Assoclation registration humber 13666, with her
registered office at Na Pilkop® 19, Prague 1,
Postal Code 117 18, Czech Republie (the
“Altorney 17); - -

Les Javorek, attorney-at-law, Czech Bar
Assoclation registration numiar 10536, with his
registered offiice at Na Pfkop& 18, Prague 1,
Postal Code 117 19, Czech Republic (the
“Aftorney 27); and

Terexa Naudovd, attorney-at-law, Czesh Bar
Assoclatlon registration number 12478, with her
reglstered office at Na Plikopg 19, 117 19 Prague
1, Czech Repubtic (the "Attorney 37

{the Attorney 1, the Attomey 2 and the Attorney 3
Jointly as tha "Aterneys” or individually as the

"Attorney”);
In connection with:

the Loan Agreement {o be entered Info between
the Bank, as Bank, SECRET ESCAPES LIMITED
{as defined befow) as Parent, Original Borrower
and Orginal Guarantor, SECRET ESCAPES
TRANSPORT LIMITEDR, SECRET ESCAPES
LLC, TRAVELIST &SP Z 0., SECRET
ESCAPES GMBH and Kaloa (as defined below)
as Origlnal Borrowers and Original Guarantors

(the "Facility Agreament"),

Plna moce

SILICON VALLEY BANK, banka zaloiené podie
haliionského prava, se sldlein 3003 Tasman
Orive, Sanla Clara, Celifornia 95054, Spojené
stdly ampriché, zapsend v Sekrefarigfu stéfu
Kalffornde (angficky: ,Calffornla Secrelary Of
State”) pod  Gislern  C1178907, jednajlcf
prostlednictvim své pobolhky SILICON VALLEY
BANK, se sitlem Alphabela 74-18 Finsbury
Square, Londyn, EC2A 18R, Spaojendé kralovstvi
Velké Britanie a Severniho Irska, zepsané v
refstificu spolednosti Anglie o Walesu pod Cislem
BR014561 {,Banka"}

timto udéluje pliow moe

Marting Bfezinové, advokdlce, s reglstralnim
&lslem CAK 13666, se sldiern Na Fiikopd 18,
Praha 1, PSC 117 18, Ceské repubiika
{,Zmoenéneec 1°);

Leo Javorkovi, eadvokatovi, s registratnim
&islem CAK 10636, se sidlem Na Fiikopé 19,
Praha 4, PSC 117 19, Ceskd republika
{,Zmocnénec 2°); a

Terpze Naufové, advokdice, s registradnim
&fsiem CAK 12478, se sidlem Na Piikops 19, 117
19 Praha 1, Ceské republika (,Zmoenénec 3%

(Zmocnénee 1, Zmoendnec 2 a Zmocnénec 3
dile spoleind fako . Zmoenéncl” nebo jodnoliive
jako . Zmocnénec®),

aby v souvislost! se:

smiouvou o Uvéru, kierd bude uzaviena mez!
Bankou, jako bankou, spofeénosti SECRET
ESCAPES LIMITED (ak fe definovéna nife) jako
mateiskou  spolednostf (Psrent), plvodnim
divinikem (Original Borrower) a pivodnim
ruftelern (Original Guaranlar), a spolednostmi
SECRET ESCAPES TRANSFORT LIMITED,
SECRET ESCAPES LLC, TRAVELIST SP. Z
0.0., SECRET ESCAPES GMBH & Kalva (jak Je
definovdna niZe) Jako plvodnimi diuzntky a
plvodnimi ruétiell (,Uvérovd smiouva®),




(a)

(b)

enterprise pledge agreament fo be enfered
into between the Bank as pledges oid
Kaloa Internafional sro., a company
Incorporated under Czech law, with ils
registered office at N&draZn! 344/23,
Smichov, 150 00 Pragus 5, Czach
Republic, dentificalion No. 060 71 121,
registered In the Commerclal Register kept
by the Municlpal Court In Prague, File No.
C 276514 (“Kaloa"), as pledgor;

ownership Interest pladge agreement io be
enterad inlo between the Bank as pledgee,
Secrel Escapes Limited, a company
incorporated in England and Wales, with lts
reglsterad office at 4th Floor 120 Holborn,
London, ECIN 2TD, United Kingdom of
Great Britaln and Northern  ireland,
registered al the Reglstrar of Companies
for England and Wales under No.
07026107 ("SECRET ESCAPES
LIMITED") as pledgor and Kaloa as
company;

{rade recsivables pledge agreement to be
entered inte between the Bank as pledgee
and Skrz.cz 5..0., & company incorporated
under Czech faw, with lis registered office
at Amerlckd 525/23, Vinohrady, 120 00
Prague 2, Czech Republic, Identification
No. 247 88 015, registered In the
Commerclal Register kept by the Municipat
Court in Prague, File No. C 174267
("Skrz"), as pledgor;

enterptise pledge agresment to be entered
Into between the Bank as pledgea and
Skrz as pledgor;

{o, each Aftorney individually, negotiate and kaZdy Zmocnénec samastaing
igxecuie on behalf of the Rank the following podepsal jménem Banky nasledufict dokumenty:

" doturments:

{a)

(0)

(c}

d}

vyfednal &

smfouve o zfizent zasfavniho préva
ke obchodnlmu  zédvodu,  Kkierd  butle
uzaviena mezl Bankou jako zéstavnim
véiitelem a  spolednosti  Kalos
International s.r.o, zaloZenou podle
deského prive, se sidlem Nédrain!
344/23, Smichov, 150 00 Praha &, Ceské
republika, Idenfiffiacnt &islo 060 77 127,
zapsanoy v obchodnim  refstilku
vedendém Méstiskym soudem v FPraze,
spisovd znatka C 275674 {,Kaloa" jako
zastaveam,;

smiouvy o zffzenf zasfavnlho prava
kpodilu, Kterd bude wvzaviena mezi
Bankou Jako zéstavnim  véfitelem,
spofalnost! Secref Escapes Limitsd,
zaloZenou podie préva Anglie a Walesu,
se sidlem 4th Floor 120 Holborn, Londyn,
ECTN 27D, Spolens kréfovsti Velké
Briténie @ Severniko irska, zapsanou v
rejstiiki spolecnosti Anglla a Walesu pod
dislem 07026107 (,SECRET ESCAPES
LIMITED") jako zédstavcem & spolednost!
Kaloa Jako spoleénosti;

smlouve o zizen/ zéstavniho préva
k pohledévkam 2 chehodntho styku, klerd
bude wuzavfena mezfi Bankol Jeko
zastavnlm véfitelem a  spofednost!
Skrz.oz s.r.o., zaloZenou podie teského
prdva, se sidlem Amerlckd 525/23,
Vinohrady, 120 00 FPraha 2, Ceskd
republike, Idenfifikadnl Glslo 247 88 G186,
zapsanoy v obohodmim  rejsiffku
vedeném Mésiskym soudem v Praze,
spizavé znafke C 174267 (.Skiz), fako
zastaveenm;

smiouvu v zfizenf zéstavntho préva
k obohodnimu  zdvodu, Kerd bude
uzavfena mezl Bankou jako zastavnim
véiilelem a spolednost! Skrz  Jako
zastavcem;

1 i § AR Ao i e e R

e R et VT




(e}

®

(9)

(h}
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(k)

0]

bank accounts recelvables pledge
agreement to be entered into between the
Barik as pledgee and Skrz as pledgor;

trademark pledge agreemant {0 be entered
info between the Bank as pledgee and
Skrz as pledgor;

insurance recelvables pledge agreement
to be entered into batween the Bank as
pledgee and Skrz as pledgor;

movables pledge agreement to be entered
into between the Bank as pledges and
Skrz as pledgor;

trade recejvables pledge agreement to be
entered into belween the Banik as pledgee
atid Slevoral.cz, s.ro.,, & company
incorporated under Czech law, with #s
ragistered office al Ujezd 460/40, Malé
Strana, 118 00 Prague 1, Czach Republic,
identlficetion No, 246 98 069, reglstered In
the Commerclal Reglster kept by the
Municipal Court In Prague, File No. C
166961 ("Slevomat’} as pledgor;

enterprise pledge agreement to be entered
into between the Bank as pladgee and
Slevomat as pledgor;

bark accounts recelvables pledge
agreement to be entered into between the
Bank as pledgee and Slevomat as pledgor;

trademark pledgae agreement to be entered
into betwsen the Bank as pledgee and
Slevamat as pledgor;

fe)

"

()]

()

0

o

g

{

smiouvir o ztfizen! zastavnfho préva
i pohledavkém z badcovnich Gdtl, kierd
bude uraviena mezl Bankou jako
zdstavnim véfitelem a spoletnost! Shrz
Jalko zdstavesmy;

smlouwv o zifzen! zédstavnlho prava
k ochrannym znémkam, kierd bude
uzaviena mezi Bankou jako zdstavnim
vilitelem a spolednosti  Shrz  fako
zéstaveem;

smiovvu o zffzenf zdstavniho préva
k pohledédvkém z pojistného pindnl, kterd
bude wuzaviena mezi Bankou jako
zastavnim véfitelem a spolednost! Skiz
Jako zéstaycemn;

smiouvt o zizenl zastavnlho préva
k movitym vécem, ktera bude uzaviens
mezf Bankou fako zéstavnim véritelem a
spolednasti Skez jaka zdstaveem;

smlotivi o zNzen! zéstavniho préva
k pohledavkam z ohchodniho styku, kieré
bude uzawiena mezi Bankov jsko
zéslavoim vélitelem &  spolednostf
Slevomalcz, sro, zalpfenou podle
deského prava, se sidlem Ujezd 450/40,
Mal4 Straha, 118 00 Praha 1, Ceské
republika, Ideniliikadni Slslc 246 98 059,
zepsanou v obchodnim  refstithu
vedengm Méstekym soudem v Fraze
spisové zhadka C 166961 {,Slevomat’),
Jako zéstaveent,

smiouyy o zilzonl zéstavniho préva
k obchodnimu  zdvodu, kterd bude
uzavfena mezl Bankou jako zdsavnim
vifitelem a spolednostl Slavomal fjako
zastavcem;

smfouvu o zfizen! zédstavniho prdva
k pohledévikém z bankovnioh 080, kterd
bude uzaviena mezi Bankou jako
zdstavnim vélilelem a  spofednostl
Slevomat fakc zdsfavesm;

smiouvu o ziizen! zastavnlho préva
k ochrannym znamkém, kierd bude
uzavlena mezi Bankou fako z24stavnim

'
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(m)

(n)

{v)

{p)

(q)

n

(s)

Insurance receivables pledge agreement
fo he eptered inte betwean the Bank as
pledgee and Slevamat as pledgor;

movables pledge agreemsnt to be enterad
into between the Bank as pledgee and
Slevomat as pledgor;

ownership Interest pladge agreement to be
entered into befwsen tha Bank a3 pledges
Kaloa aspledgor and Slevomat as

company;

any subordination agreement to be
entored Into by the Bank in relation to the

Faciilty Agreement;

agreemenl on pledge of shares In
MELKER Deals, as., a company
Incorporated under Czech law, with jts
registerad office at Armerickéd 525/23,
Vinohrady, 12000 Prague 2, Czech
Republic, Identificaflon No. 248 14 342,
registered In the Commaerclal Register kept
by the Municlpal Court In Prague, Flle No.
B 1697¢ ("MELKER Deals"), to be entared
into between the Bank as pledges and
Stavomat as pledgor. Each Attorney
Individually is entitled te take up the shares
In  MELKER Deals with marked
endorsement and execute a hand-over

protocol;

any notaral deed on direct enforcement
bstwaen (i} the Bank and each of Kaloa,
Skrz and Slevomat {jolntly as the “Czech
Companies”} Individually andfor (ify
belween the Bank and the Czech
Companies;

accession deed to the Facllity Agreement
to be enterad into between the Bank,
SECRET ESCAPES LIMITED and 8krz;

{m)

{n}

(o)

fe)

{q)

]

(s

véfifelern a spoleCnosti Sievornat fako
zaslaveem,

smiouver © zHzen! zd&slavntho préva
I pohleddvham z pojistného plnénf, iders
bude wuzaviena mezi Bankou jako
zastavnim  véiielem a  spolednost!
Sfevomat Jako z4staveem,

smlouvy o zZiizenf zastavnlho préva
k movitym vécem, kerd bude uzaviena
mezl Bankou jako zéstavnim véfitelem a
spoleénostf Slevomat jako zastavcam,

smlouve o zlizenl zéstavalho préva
e podity, Kkferé bude wzaviena mezi
Bankou jake zastavnim  véfilelemn,
spofednosti Kaloa fako zéstaveerm a
spoletnosti Slevomat jako spolednostf;

jakoukoli dohody o subordinaci, hierd
bude wzaviena Bankou v souvislosti
s Uvrovou smiouvou;

smiouvy o =zflzenl zastavnlho préva
k akcfim ve spoleénosti MELKER Deals,
a.s., zalofené podie feského préva, se
sidlem Americké 528/23, Vinohrady,
12000 FPraha 2, Ceskd republika,
fdentifikalnf &lslo 248 14 342, zapsané v
obchaodnlm refstifku vedeném Méstskym
soudem v Praze, spisové znatka B 16974
(-MELKER Deais"), kferd bude uzaviepa
mezl Bankou jako zéstavnim véiitslem a
spolednosti Slevomal jako zéstavcem.
KaZdy Zmocnénec fednotlivé fe opravnén
plevzit akole ve spoleénosti MELKER
Deals s vyznadenym Indosamentem e
podepsal pfadévaci profokol;

fakykoli nolafsky zépis se svolenlm
k primé vykonatelnosti mezl Bankou a
kaZdou ze spolednostf (i} Kaloa, (i) Skrz
8 () Slevomat {Ceské spoleénost’)
samostatnd amebo (M) Bankou a
Ceskymi spoleénostmi;

listinu o pristoupeni k Uvdrové smlouvs,
kterd bude uvzaviena rmezl Bankou,
spoleénosti SECRET ESCAPES
LIMITED a spolelnost! Skrz;

noram
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accession deed {0 be entered into betwean
the Bank, SECRET ESCAPES LIMITED

listed under ftems {a) to (v) above
(‘Documents”) and any other confracts,
documents and notifications contempiated
uhder the Docurnents that are necessary
for the fulfilment of the purpose of the
Documents andfor agreed among the
Bank and any parly balng a parly to the
Documents {and/or documents envisagsed
by the Documents), underfake any othar
acls andfor steps envisaged by ar relating
{o the Documents and dellver and takeover
notices, cerllfleates, confirmations, or other
doguments or file petitions In connection
with the Documents,

{0

listinu & phistoupeni k Uvérové smlouvd,
ilard hode uraviepna mezi Bankou,
SECRET ESCAPES

uvedenych v bodech (a) aZ (v vyie
(.Dokumenty”) & fakoukoliv dalsi
smiouv, dokument nebo oznamenl
pledvidané  Dokumenly, je! jsou
nezbytné pro naplnénf dcely Dokumentit
a/nebe  dohodmuté mezi Bankou »
jakoukolly slranou, kteréd je sfranou
Dokumenty (anebo stranou dokumentd
predvidanych Dokumenty), déle aby
ullnil v8echna dal$l jednan! a/nebo
kroky pledvidané nebo souvisefic
s Dokumenly a doruéoval a plebiral
vznémenl, cerllfikéfy, potvrzenf nebo
talsf dokumenty a ¢inil souvisefic! podan(
v souvisiosti s Dokumenty.

and Slevomat; - spolenost!
LIMITED a spolednast! Slevomal,
{u}) any movables pledge agearent andlor  (u) Jakoukoli smlouvy o zfizenl zdstavniho
; any irademarks pledge agroement to be préva k movilym vécem e/nebo jalkoukolf
b anierad into between the Bank as pledgee smfouvy © zifzen! zastaviniho préva
and SG Lloglstics, s.ro., a company k ochrannym zndmkém, klerd bude
Incorporated under Czech law, with is uzavlens mezi Bankou feko zéstavnim
registered office at Prague 1 - Mala Strana, véiflelam a spoletnosli 8G Loglstics,
Ujezd 450/40, Postal Code 118 00, Czech s.r.0., zalofenou podle Seského préva, se
Republlc, Identification No. 242 24 489, sidlem Praha 1 -~ Malé Strana, Ulezd
reglstared in the Commercial Reglster kept 450740, PSC 118 006, Ceské republika,
by the Municlpal Court In Prague, File No. idlentifikalnl &islo 242 24 499, zapsanou
C 190301, as pledgor; v obchodnim  rejsifike  vedeném
Méstskym soudem v Praze, spisové
znadka C 190301, jako zdstavoem; ;E?
{v) any other security document In connection v} falgkoll finy zafi§tovacl dokument v
with the Facility Agreement; and souvisiosti s Uvsrovow Smlouvoy, a
1
(w) any other amendmants {o the doguments (W)  Jakykofiv dodatek k dokummentam

A e

KaZdy Zmoenénec jednotlivd je ddie oprivnén
podepsat Jménem Banky jakékoll [iné dokumenty,
ktoré souvisi se vzddnim se zésfavnlho préve
Zfizeného ve prospéch Banky na zékladg
(Vérove smiouvy.

Jen Zmocnénec 2 Je déle opravnén samostatné
zasiupoval Banku ve vSech Hzenlch, kterd budou )
vadena v souvisiostl s Dokumenty, zefména - L
v souvisfost! se zastupovénim v Hzenich pfed
ohchodnim rejsttikem, kataslrem nemovitost! &
rejstiikem  ochrennych  zndmek.

Each Attornsy Individually Is entitled to sign on
behalf of the Bank any other documents related
to the waiver of the pledge (mortgage) created in
favour of the Bank pursuant to the Facility

Agreement.

Only Attorney 2 js further aulhorized 1o represent
} the Bank In any and all proceedings to be carrled
¥ out in cohnection with the Documents especially
! before the Commercla! Reglster, Real Estate
| Raeglster any trademarks register. Attorney 2 Is
entitled in particular (but not limited) to file any jfakymkoli
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petitions, slgn any documents, recelve any Zmocnénec 2 je oprdvnén pfedevdim (ale ne
decisions and all comespondence from the viudnég) poddval jakékoliv névrhy, podepisovat
respective authorlty, submit, amand and withdraw™ velkers listiny, piifimal jakdholiv  rezhodnuti

petitions (Including concerning legal remedies
relating to the proceedings concerning such
althority), walve the right {o appeal, grant
consent to the petition on and procure any and all
other acts relating to the above or In connection
therawith.

Atlorney 2 Is authorized fo grant a substitute
power of aftorney to Attomey T or Aftorney 3 o
represent the Prineipal in any and all proceedings
to be carled out in connegtlon with the
Documents.

Each Attoimey individually is further autharised to
take any and all steps that he or she deems
necessary, ih his diseretion, to fulfil the mandate
speclﬁed above and s authorised fo appoint a

substitute.

Each Attorney Individually s authorsed fo
appoint & substitute with the same scope of

powers,

The Bank hereby promises to indemnify the
Attorney or his or her substitute from and against
all damage, either In the form of actual damage
or loss profit, predictable or unprediatable, and all
costs and expdnses afising in conneciion with
legal aols properly concluded under or in
connection with this power of atlorney.

This power of attorney s slgned In Czech and
English version. In sase of any discrepancies, the
Czach version shall prevall.

This power of attorney Is governed by the taws of
ihe Gzech Republic.

This power of altomeay has been granted for the
definite period of time until 15 March 2018.

prisiu§nych organis a vekerou korespondenci,
podéaval, doplioval | brat zpél néuihy vietné
opravnyeht prosifedhd, vzdéval se préva ha
podén! odvolani, udélovat souhlas s navrhem na
24pis zmén do pled pAsiudnym orgénem a
provédét viechna dalsi fednénf a pravnl jednani
v této vdci nebo v souvistosii s ni.

Zmocndnec 2 je opravnén uadlit substitudnf plrou
moe Zmocnénci 1 nebo Zmoonénet 3 pro
zastupovanS ve viech fzenlch, Iderd budou
vedena v souvisiosti s Dolumenty,

Ka?dy Zmocnénec jednollié Jo ddle opraveén
podniknout vEechny kroky, které podle svého
uvdZenl povaZuje za polfebné ke splnéni vyse
uvedeného mandity 2 Jo oprdvnén uddfit
substitutini pinou moc.

KaZdy Zmoconénee Jednotiivé je oprévnén urii
svého zéstupee sa stelnymi opravnénimi.

Banka Umto stibule, Ze Zmoonéncl & jeho
zastupci nahradl vedkerou §kodu, al uZ ve formé
skuteéné  Skody nebo  uifého  zisku,
predvidatelnou & nepfeavidatelnou, a vedkeré
n#klady a wdajs, kieré vzniknou v souvisfosti s
prévaimi Ukony f§dnd udindnymi ha zaklads t6to
piné mouol nebo v souvislost! s ni.

Tafo ping moc Jo podepsédna v Seské a anglické
verzl, V plipadé rozporG je rozhodujicl Seskd
varze,

Tato ping moc se Ndl prévalm Fédem Ceské
rapubliky.

Talo ping moc se vddlule na dobu uriitou do
15. bfezna 2018.
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| hereby accepl the power of attorney.

Tulo pinou thoe prifimam.

In Pingue !V Msza, ool die

'7:'{ '\.-:." R

. Martina Brezihcvé
e Ve Attorney 1/ Zmoenédnée 1 . ..

PO SR R A TR A

L T I A X (S
AT TR woLtlh T

| hereby accept the power of altorney.

Tulo pinou moc pliimam.

{n Prague { V Praze, on / dne

g WINEDY

Leo Javorek
Attormey 2/ Zmocendnéc 2

| hereby accept the power of attorney.

Tulo pineu mog prijimém.

in Prague / V Fraze, on { dne of(:)? Qaﬁ/}t

b

Tereza Naudova
Aftorney 3/ Zmocnénéc 3
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JUredni preklad z anglickéhg jazykal

CHEESWRIGHTS
NOTARI

VSEM, KE KTERYM SE DOSTANE TENTO DOKUMENT, JA, LUIS NEIL HYDE-
VAAMONDE z M&sta Londyna, Anglie, NOTAR kralovskou pravomoci naieZité
uznany, prisahou zavazany a majlc! opravnéni provozovat praxi po celé Anglii a
Walesu, TIMTO POTVRZUJI, Ze dne data tohoto dokumentu jsem byl piitomen a byl
jsem svédkem toho, jak NEKI SUHARAN v zastoupeni spoleénosti SILICON
VALLEY BANK, spole@nosti naleZité ustavené a existujici poedle zakon Kalifornie,
jednajici pro tyto O&ely prostfednictvim své pobocky ve Spojenem krélovstv! na
adrese Alphabeta, 14-18 Finsbury Square, Londyn ECZA 1BR, zaregistrované u
registratora obchodnich spoleénosti pro Anglii a Wales pod ¢&islem pobogky
BR0O14561, v nalezité formé zékona podepsala a dorugila piipojeny dokument, a Ze
pi)dpis na ndm podepsany za a v zastoupenli zminé&né spoletnosti je viastnim,
pravym a naleZitym rukopisem zminéné Neki Suharan, jeji nateZitd opravhéné
zmocnénkyné s pravomoci povéfovat dal$i osoby pravomocemi na zakladé a podle

plné moci ze dne 1. bifezna 2011.

S VIROU VE VYSE UVEDENE A NA POTVRZEN| TEHOZ jsem se ja, zminény
notal, podepsal svym jménem a piipojil pecet svého Gfadu v Londyné, Anglie, dnes

patnactého zafj roku dva tisice sedmnact,

/podpis necifeiny/

/stiibrna pedetn] nalepka notérfe/

femblémy/ Rizena tifadem arclblskupa z Ganterbury pre zpisobliost a opravnéni
Barkside House 107 Leadanhall Streel, Londyn EC3A 4AF
Tel,. 020 7623 9477 Fax: 020 7626 1504
E-mail polary@cheeswrights.go, uk
DX 627 { London City EC3  www.cheeswrighis.co.uk

kancelaf v Canary Whad: tel: 020 7712 1565
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APOSTILLE -
(Convention de La Haye du 5 oclobre 1961)

1, Zemé: Spojené kralovstvi Velke Britanie a Severntho Irska

Tato vefejna listina

2. byla podepséana Luis Neil Hyde-Vaamonde

3. ve funkci notafe

4. a Je opatfena peéeti/razitkem zminéného notéfe

Ovéfeno

5.v  Londyné 6. dne  19. zafi 2017

7-kym vrchnim statnim tajemnikem pro zahraniéni vécia

Britské spaoletenstyl narodi
8. dislo APQ-539249
9, pedetirazitko 10. podpis  J. Crook
Hkulaté razftho./
MINISTERSTVO /podpis neditelny/
ZAHRANICI A
SPOLECENSTVI

LONDYN
Tato apostiia nemd byt poutivdna ve Spojeném krdlovstvl a osvidiuje pouze pravost
podpisu, peteti nebo razltka na piipojené vefejné listing Spojeného krélovstvi.
Neosvéd&uje pravost piipojené listiny. Apostily pfipojené k listindm, které byly
okopirovany a ovéfeny ve Spojeném kralovstv, osvBdEuji pouze podpls stétnlho
tifednika Spojeného kralovstvl, ktery proved| ovéient, Z&dnym zpiscbem nepotvrzulf
anl pravost padpisu na orlgindin! listing, anl obsah orlgindIni listiny.

V pilpadd uplatnénf této listiny ve stité, ktery nenf dfastnikem Haagské dmiuvy ze
dne 5. Fijna 1961, méla by byt pfedioZena konzuldrnimu oddélenl zastupitelského
ufadu tohoto stétu.

Pro ovéfenl této apostlly navitivte www.verlfyapostille service.aov. uk
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Apodpis necitelnyy
LA PRITOMNOSTI:

/podpis neditelmyy/
Nota¥, Londyn, Anglie
(Luis Neil Hyde-Vaamonde)

CHEESWRIGHTS
NOTARI

- -

Bankside House, 107 Leadenhall Street,

Londyn EC3A 4AF
Telefon: 020 7623 9477
Fax: 020 7623 5428

V Londyné dne 15, zd7f 2017

-

/podpis necitelny/

Z.A PRITOMNOSTI:

fpodpis neditelny/
Noté¥, Londyn, Anglie
(Luis Neil Hyde-Vaamonde)

CHEESWRIGHTS
NOTARI

Bankside House, 107 Leadenhal] Street,

Londin EC3A 4AF
Tefefon: 020 7623 9477
Fax:; G20 7623 5428

T



S ftrdnka s podpisyl

/podpis nedielm¥
Tereza Naucova

V Praze dne 20.9.2017
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Osv&déuji, na zakladd svého slibu jeko s1aly pfiseiny
piekladatel anglického jazyka jmenovany dekretem
Krajského soudu v Ceskych Budgjovicich ze dne
11.5.1998 pod pof. &fslem 338/T, Ze tento plekiad
doslova souhlasf s pfipojenym dokumentem sepsanyin
v anglickém jazyce.

V Praze, dne ffj - & :ﬁ/y
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SAVILL
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né--g‘ar- Lane
NN v J
Slbnddn T2V BAE

mall@saviilenotarles.com

Sophie Mllburn
Nicholas Thompson
Robert Kerss
Andrew MacNab
Christopher Higgins
{General Notary)

Eleonora Ceolin
(General Notary)
Rlchard Saville
{Consuhiant)
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T SCRIVENER NOTARIES

TO ALL TO WHOM THESE PRESENTS SHALL COME, |
CHRISTOPHER GERARD HIGGINS of the City of London
NOTARY PUBLIC by royal authority duly admitted and sworn
DO HEREBY CERTIFY the genuineness of the signature of
STAFFORD ALEXANDER ANTONY TALBOT SAINT at
foot of the power of altorney in the Czech and English
languages hereunto annexed relating to Kaloa International
51,0, such signature being of the own, irue and proper
handwriting of the said Stafford Alexander Antony Talbpt
Saint, borr in St Albans, England on 4% November 1970, holder
of British passport number 513366002 and whose personal
identity I the notary do also attest,

IN FAITH AND TESTIMONY WHEREOF I the said notary
have subscribed my name and set and affixed my seal of office
at London aforesaid this nineteenth day of September two

thousand and seventeen.

SCRIVENER
HOTARIES

Regutated by the Facuity Office of the Aschbishop of Cantarbury
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APOSTILLE

{Convention da La Haye du § cclobre 1961)
1. GCounfry: ;
Paye / Pals: United Kingdom of Greal Erttaln and Northern Jreland
This. ptiblic document
Le présant a¢te public / El presente documenio pablico
2. Has been signed by
A &4 slgné par ? Chiistopher Gerard Higgins
ha sido firmado por
3. Acting In the capacity of
aglissant erf quallté de Notary Publio
gulen actia en calldad de
4. Bears the seal { stamp of
st revélu du sceau/ imbre de The Sald Notary Public
¥ asid revestldo del sello / imbre de
Ceriified
. Adlesté / Certiflcado
5. at 6. the 19 September
alen Landon lo /el dla 2017 ,
7. by . Her Majesty's Principal Secretary of State
par/ po - for Foreign and Commonwesalth Affairs
8, Number SO
sous no/ bajo el numero .~ T ) APO-530751
8. Seallstamp " AT 40. Signature  P.Fobes
Scesu/ imbre Signature -
Flrma

Sella/ timbra

This Apastile s nol o be used In tha UK and snly confirms tha authanticity of the signaiure, seal or slamp ca the atechad
UK public docyment. |t doas net confim the authenlclty of the underying document. Apostilles afiachad lo docurmants thal
have basn pholooopisd and tartilad bn the UK canflrm the signabune of the UK officlal whe conducted the canlificalion only,
il does nol atrthanticata elthar the sipnatnte on the orgingl detumand ef the cantants of ha trigina! deament In ary way,
T this documant e [o bo Lsed In & cdunty el patty fo tha Hegue Convantion nf tha &th of Detober
1884, H ehould ba presentad {0 the consulsr 2aclon of the mlerlon rapra santng that country
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PLNA MOC

My, niZe podepsani spolefnost

Kaloa International s..o., se sidlem
Nédra#nf 344/28, Smichov, 150 00 Praha 5,
180: o6o71121, zapsani v obchodnim
refstiikn  vedeném Méstskym soudem
vPraze, oddil B, vickka 2v5614
{"Zmocnitel"),

Himto zmocityjeme

¥vana Sagdla, advokita a spoleénika
advolidtni kanceldte Bird & Bird s.r.o.
advokatn{ kanceld¥, se sidlem Praha 1, Na
P¥kopé 583/15, PSC: 110 oo, zapsaného
veeznamu advoldtd vedeném  Ceskou
advokétn{ komorou pad &. 08731

("Zmocnénec")
N

ke viem dkondm ajedninim se SILICON
VALLEY BANK, Dbankou =zalo¥enou
aexistujfci dle préva stitu Kalifornie, se
sidilem v 3003 Tasman Drive, Santa Clara,
Kalifornie 95054, Spojené Staty Americkg,
zapsand v rejstifkn stétu Kalifornje pod
dislem Ciiys907, jednajicl prostfednictvim
své pobotky SILICON VALLEY BANK, se
sidlem Alphabeta 14-18 Finsbury Square,
Londym, - EC2A 1BR, Spojené krélovstvi
Velké Britdnie a Severnfho Irska, zapsané
v rejsti{ku pod &islem BRo14561 ("Banka")
vsouvislosti s

uzavienim zgjiftovacf  dokumentace
(Security Documents) a dal§ich GvBrovych
dokumentd (Loan Decuments) 8 jingeh
dokumentii (p¥ipadn# jejich dodatkii nebo
smluv & nimi souvisejffefch &  je
nahrazujiefeh), jak jsou definovény,
pfedpokladény | a/nebo vyZadovany
smlouvon o Uvéra, kterd bude uzaviena
mezi SECRET ESCAPES LIMITED,
spolefnost{ zaloZenou a existujiel podle
pravnfho ¥adu Spojendho krflovstvl Velké
Britdnie a Severnfho Irska, se sidlem 4th
Floor 1z¢ Holborn, ECiN2TD Londym,
Spojené  krdlovstvi  Velké  Briténie
a Severntho  Irska, registradni  &isio:
07026107 {"SEL") jako wmatefskou

POWER OF ATTORNEY

-

We, the undersigned company

Kaioa International s.r.o., with i
registered office at Nadraini 244/23,
Smichov, 150 a0 Praha &, Corporate
Identification No. (IC0O): 06071121, registered
in the Commerclal Register maintained by
the Municipal Court in Prague, Section C,
Insert 275614 ("Principal”),

kereby authorize

Mwan Sagdl, attorney-at-law and the
partner of law firm Bird & Bird advokdini
kaneeldf s.ro., whose registered office is at
Prague 1, Na Prikopé 583/15, Postal Code:
1o 00, registered with the Czech Buor
Association under number 08731

("Representative")

te perform all acts end negotiations towards
SILICON  VALLEY BANK, a bank
incorporated under Californian law, with its
registered office at 3003 Tasman Drive,
Santa Clara, California 95054, United States
of America, registered at the California
Secretary Of State under No, C1i175967,
acting through its branch SILICON VALLEY
BANK, with its registered office at Alphabeta
14-18 Finsbury Square, London, EC24 1BR,
United Kingdom of Great Britain and
Northern Ireland, registered at the Registrar
of Companies for England and Wales under
No. BRo14562 ("Bank'} in connection with

the conclusion of the Security Documents and
other Loan Documents or any other
document (their amendments or agreements
relating to them or superseding them), as
defined, anticipated and/or reguired under
loan agreement to be entered Into between
the SECRET ESCAPES LIMITED, company
incorporated and existing under the laws of
United Kingdom of Great Britain and
Northern Freland, with its registered office in
4th Fleor 120 Holborn, ECiN=2TD, London,
United Kingdom of Great Britain and
Northern  Ireland, Registration No.:
c7o26107 {"SEL") as parent, SECRET
ESPACES TRANSPORT LIMITED, SECRET
ESPACES LLC, TRAVELIST SP. Z 0.0,

1



spoleénosti,

TRANSPORT
ESCAPES LLC, TRAVELIST SP. Z 0.0,
SECRET ESCAPES GMBH, Zmocnitelem
jako plvodnimi dlngniky a pdvodnfmi
ruditeli a Bankou jako véfitelem.

SECRET
LIMITED,

istered k uzavient:
ed b , : )
fon ¢ : (1)  smlouvy o zistav® podilu ve vws§i @

edini
is ar
Jode:
RBar

(i)

P B

(iv)

100% vZmocniteli, kterd bude
uzaviena mezi SEL jeko zAstavcem,
Bankou jako zéistavnim vi¥itelem
a Zmocnitelem  jako  spolefnost
{"Smlowva o zastavé podila™),
véetné velkerjch oznimeni ji
vyfadovanych  a/nebo  dodatkh
asmluv 5 ni souvisgifelch nebo ji
» nahrazajicich;

smlouvy o zéstavé podilu ve vidi (i)
100% ve spolednosti Slevomat.cz,
1.0, spoleénosti se sfdlem Ujezd
450/40, Mald Strana, 118 00 Praha
1, Ceskd republika, ICO: 246 98 059,
zapsanou v obchodnfm rejstifku
vedeném Mastskym soudem v Praze,
oddll C, vlozka 166961, kterd bude
uzaviena mezi Zmocuitelem jako
ghstaveermn, Bankou jako zdstavnim

- vétitelem a spole&nost{ Slevomat.cz,

8.1,0, jako spolednosti, ("Smlouva
.o ztistavé podilu - Slevomat"),
vietné velkerych oznimeni ji
vy#adovenych  a/nebo dodatll .
asmluv s ni souvisejicich nebo ji
nahrazujicich;

smlouwvy o  zastav€  zdvodu (3
Zmocnitele, kterd bude uzaviena
mezi Zmocnitelem jako zistaveam
a Bankou jako zéstavnim véfitelem

" ("Smlouva o zdstavé zavedu"),

vietnd  velkerych ozndmeni ji
vyfadovanfch  a/nebo  dodatkd
asmluv s ni souvisejicich neho ji
pahrazujicich;

viéto souvislosdH je Zmoenénec (iv)
oprévnén také k podpisu a podén{
nivrhuy na zipis zéstavmiho préva
adal¥fch omezeni, Ikterd& budoun

ESCAPES SECRET ESPACES GMBH, the Principal os
SECRET original borrowers and original guarantors
and the Bank as the lender.,

Zmocn%nec je ve smyslu yg,'ré’e uvedeného The Representative 1s, in particular, but not
oprdvnén zejména, nikoli viak vyluéng exclusively, authorized to enter nto:

agreement on a pledge of 100 %
ownership interest in the Prineipal to
be entered into between SEL as
the pledgor, the Bank as the pledgee
and the Principal as the company
("Ownership Interest Pledge
Agreement"), including all notices
anticipated by such agreement
and/or amendments to it and
agreements superseding it;

agreement on a pledge of 100%
ownership interest in Slevomat.cz,
sr.0., a company with {ts registered
office at Ufezd 450/40, Malé Strana,
postal code 118 00, Prague 1, Czech
Republic, corporate identification
number: 246 98 059, registered in
the Commercial Register maintained
by the Municipal Court in Prague,

Section C, Insert 166961 o be entered
into  between the Prineipal.,.os
the pledgor, the Bank .as th¢ pledgee
and. Slevomat.cz; . s,y.0. as the

company ("Slevomat, , Ownership
Imterest Pledge .Agreement”),
including all notices anticipated by
such agreement and/or amendments
to it and agreements superseding it;

agreement on a pledge of the
enterprise to be entered into between
the Principal as the pledgor and the
Bank as thepledgee ("Enterprise
Pledge Agreement”), including all
notices  anticipated by  such
agreement and/or amendments to it
and agreements superseding it;

in this_respect the Represerntative is
also authorised te sign and file the
application for the registration of the
pledge and other limitations to be
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zfizena na  zdldad®  Smlouvy
o zéstavé podily, Smlouvy o zéstavé
pedflu - Slevomat a  Smlodvy
o zastavé gidvodu do obchodniho
rejsitilu/iingeh veleingel rejsiMld
a do rejst¥ka zhstav vedeného
Notafskou komorou;

(v) a uzavfeni notéfského zapisu
s piimou vykonatelnosti, ktery bude
uzavien mezl Zmocnitelem jako
dlinflkem a osobou povinnou
a Bankou jako véfitelem a osoboun
oprivnénoun;

{"Dokumentace").

Zmocnénec je v souvislosti s vi¥e uvedenym
pfedmétem plné moci oprévndn zejména,
nikeli v¥ak vyludn¥, k jednéni s Bankou
o konkrétnfch  névrzich  Dolumentace
a k podpisu Dokumentace jménem”a na
ndet Zmocenitele, jakoZ 1 k Gdasti na viech

zaseddnich a jednénich t¥kajfefch se osoby .

Zmocnitele a k uéinén{ vefkerpch tkonf,
které bude povafovat zam nezbytné pro

. ochranu zdjm1d Zmaocenitele,

Zmocnénec je dile oprdvnén na zikladd
avrozsahu této plné moci zastupovat
Zmoonitele ve .veSkerych ¥zenich ped
statnfmi & jinymi orgény, zejména v Fzenich
pfed obchodnim rejstifkem/jingmi
vefejnymi rejstfiky a rejsifikem zastav
vedenym Notéfskou komorou, zejména
(nikoli wvial vfludn¥) viizenich o zdpisu
zéstavntho préva adalfich omezeni, kterd
budou zffzena na zdlkladé Dokumentace,

Zmocndnec je na z&Kladé avrozsahu této
plné moci oprévnén za Zmocnitele zejména
kpodpisu, podéni, smEndm, zpétvzetim &
prevzetim vegkerych podénd, Z6dosti, listin &
jakékoliv korespondence.

Zmocnénec je na z&klad® avrozsahu této
plné moci oprdvn¥n udinit vedkerd dal¥
pravai jedndnf & dkony, kterd Zmocnsnec
v souvislos s viSe uvedenym zmocen¥nfm
povafuje za nezbyiné nebo vhodné k ochrand
zéjmt  Zmocnitele, v¥em#  podpisu
notakského zépisu.

established under the Ownership
Interest Pledge Agreement, ihe

. Slevornat Cwnership Interest Pledge
Agreement and the Enterprise Pledge
Agreement in  the Commerciol
Register/other public registers and in
the Pledge Regisier maintained by
the Natary Chamber;

¢)] and o  enter into  Direct
Enforceability Notarial Deed, to be
entered into between the Principal as
the borrower and the liable pary
and the Bank as the lender and the
entitled party;

("Documentation”).

With respect to the above mentioned subject
of the power of attorney, the Representative
is, in particular, but not exclusively,
authorised to negotiate with the Bank on the
terms of the Documentation and to sign the
Documentation on behalf and account of the
Prineipal, and to participate in all sessions
and negotiations concerning the Principal
and to perform all acts which the
Representative will consider necessary for
the protection of the Principal’s interests,

The Representative is qauthorized pursuant to
and within the scope qf this power of
attorney to represent the Principal in all
proceedings before governmental or other
bodies, especially in all Commercial
Register/other public registers proceedings
and in the Rledge Register maintained by the
Notary Chamber proceedings, in particular
{but not exclusively) in proceedings on
registration of pledge and other limitations to
be established under the Docurnentation.

The Representative is authorized within the
seopes of this power of attorney in particular
to sign, file, change, withdraw, or accept any
submissions, applications, reguests,
documents and any correspondence on behalf
of the Principal.

The Representative is authorised within the
scope of this power of attorney to make all
Jurther legal oetions or acts which the
Representative might consider necessary or
appropriate to sqfeguard Principal’s interests
in respect of the authorisations stated above,
including signing the notarial deed.




Zmocnénec je oprdvnén udélit substituéni The Representative {3 authorised te grant
plnoun  moc  jinému  advokatovi & oasubskiute power of aitorney to another
advokitnimu koneiplentovi z advolétnf, attorney-at-law (in Crech: “advokdt®) or
. kanceldfe Bird & Bird advokétni kancelsy Junior associate (in Czech; “advokdtnf
§1.0, v rorgahu této plué ok, koneipient®) from law firrn Bird & Bird
advokatnt  kanceld® siio. to the extent

granted under this power of attorney.

Dohoda o této plné mocj, jakoZ i tato plnd  The &gr‘eement on this power of afterney as
moe tute dohodu o plné moci osvéddujies, se  well as this power of attorney certififing such
i Beslfm pravem. an agreement is governed by Czech law.

=
;-

x
?'7.

V p¥ipad¥ jakéhokoll rozporn mezi deskou In the event of any discrepancy between
& anglickou verzZf je rozhodujfef Ceskd English and Czech versions, the Czech version
jazykova verze. shall prevail.

. ' Ka oa jn‘zmaémm}. 51,9,

Executed and delivered as a deed by:SeeretEseny

’ v WOVONY  dne/on 1B SEPREMBA o) .

Kaloa International s.r.0.
Stafford Alexender Anthony Talbot Saint
Jednatel / Director

In the presence of:

Name: “om waC gt

@ Address; 12 AT Pty UWE

' Lo gCti 1 ap

I IR Plnou moc bez vghrad p¥ijimam/

Thereby accept this power of attorney without any reservation

v

]

advokéat/attorney-at-la

[ ) « rpm——-
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Qvefeni - vidimace
Overu, 2e lente opis doslowne sophlas! s listinou
¥ piz byl podizen, slefenou Z’Jh i
1en!t plny opla ju clo?and &
V Frozg dng 2z

ZUZANA MAJEROVA

notafska tafemnlce povatens /

JUDr. Milosievem Peterkou
notalem v Praze
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Zakladatelska listna

et spoletnost Kaloa International s.r.0.

A\ /P L £l

\-.y#&/i/ Obchodni fivrma, sidlo a doba trvini spoletnest
11, Obchodni firma spolefnosti zni: Kaloa International s.ro. (d4le jen "spolefnost™).
1.2,  Sidlo spolefnosti je wmisténo v obei Praha. -

1.3.  Spoletnost se zaldida na dobu neurditou.

vy : R o -
2. Predmétpodridi Y |

¥

2.1,  Predmétem podnikén{ spolednost:

- je vyToba, obehod a shuZby neuvedené v p¥ilohach 1 a¥ 3 ¥ivnostenského zékona.

3. Spoleénik

3.1.  Jedinfm spoletnikem spole€nosti je spolefnost Secret Escapes Limited, se sidlern
EC1N2TD Londyn, 4th Floor 120 Holborn, Spojené kralovstvi Velké Britinie a
v Severniho Irska, registraénf &islo: 07026107,

4. Vklad apodil

4.1.  Podil ptedstavuje ifast spoletnika ve spolednosti a préva a povinnosti z této @idasti
plynouci, Ve spoleénosti existuje jeding druh podfly, a to podil z4kladnf, se kterym
nejsou spojena #4dnd zvl4Stn! priva a povinnosd. Ka¥dy spoledntk mifi¥e vlastnit
pouze jeden podil. V pffpadé, Ze se spoleénik fidastni dalim vklademrn, zvySuje se
odpovidajicim zpisobemn jeho vklad i jeho podfl p¥Hipadajici na tento vklad.

4.2,  Podil spolefnika se uréuje podle pomé&ru jeho vikladu na tento podil p¥ipadajic k vesi
zélladntho kapitélu,

4.3. Vklad a podil jediného spoleénika je nésledujici:

Bpoleénost Secret Escapes Limited mé vklad do zikladniho kapitdlu ve v§#i 100.000,-
K& (slovy: jedno sto tisic korun eskyeh), Bemu¥ odpovida zdkladnf podil ve vi¥i 100
9%; tento zakladnf podil je oznaden jako zdkladni podil &. 1.

4.4.  V p¥ipadé, #e v budouenu bude mit spolednost vice spolefnikd & podil, budou se
podily omafovat vzestupné arabskymi &islicemi. O oznaden! jednotliv§ch podfld
rozhodunje jednatel.

4.5. Rozdélent podilu je mo¥né jen se souhlasem valné hromady, Spoletntk ie oprim#ny
prevést sviij podil nebo jeho 24st na tetf osobu nebo na jiného spoletnika pouze se
souhlasem valné hromady. Po dobu, po kteron mé spolefnost jedinéhoe spoleénfka, je
jeho poddl vidy pYevoditelny bez jakéhokoli omezent.

4.6. 'V pFipadé smrti nebo zéniku spolednika p¥echazi podil na jeho dédice nebo pravafho
péstupce.




5. Ve malkdadniho kapitéle

5.1

Zaldadni kapitdl spolefnosti &ini 100.000,- L& (slovy: jedno sto Hsic korumn deskgeh).

-

6. Orzinyspolednostt

6.1.

OrgAny spolefnost jsou:
{a) valna hromada,

(b))  jednatelé spelednost,

7. Valni hromada

7.1

7.2.

7.3

7.4.

7.5

7.6.

Valnd hromada je nejvyS§im orgdnem spoleénosti.

Valpou hromadu svol4va jednatel alespofi jednou (1) za tidetni obdobé. Radnou fidetn
zédverkn projednd valnd hromada nejpozdéii do Sesti {6) mésicli od posledniho dne
piedchdzejicthe tifetntho ohdobi. Termin Tonin{ valné hromady a jeji poFad se
spoletnikim ozpdmi pfsemnon pozvinlou zaslanou na adresu spole&nika uvedenou v
seznamu spoleCnikii nejméng pet (5) dnfi pfede dnem jejlho konanil. Soudast
pozvénky je i ndvrh usneseni valné hromady.

Valné hromada je schopnd usndfend, jsou-li pfltomni spolednici, kte¥{ maji alesponi
polovinu viech hlastt. Ka¥dy spolefuik md 1 hlas na kaZdon 1~ K& (slovy: jednn

korunu éeskot) svého vkladu.

Valnad hromada rozhoduje prostou vétfinou hlasfi piitomnfch spoledniki, ledaie
zékon neho spolefenskd smlonva vyZaduje vétsinu vysst.

Prpoudt! se rozhodovani spoleénikit per rollama mimo valnou hromadu podle § 175
zélona o obchodnich korporacich. Déle se plipoudti rozhodovinf spole¥nfki per
rotlam mimo valnou hromadu podle § 267 odst, 2 zdkona o obchodnich korporacich s
vyuZitim technickfch prostfedid, ledafe jde o zéleZitosti, u nich¥ zdkon vyZaduje
fifedni ov¥fend{ podpisu spoletnflka na jeho vyjidteni. Rozhoduji-li spoleénici mimo
valnou hromade s vyuZitim technickych prostfedkd, zadle osoba opravnénd svolat
valnou hromadu névrh rozhodnuti ka¥dému spoleénikovi na jeho e<mailovou adresu,
kterou je spolefnik povinen nechat zapsat do seznamu spoleénikfl, Sou&gst nivrhu
rozhodnuti je také jedinetny kéd, ktery nasledné spole#nik uvede ve svém wyjidfent, a
e-mailovd adresa, na niZ ma spolefntk dorutit své vyjadieni. Navrh rozhodnut je
doruden spolednfkovi, jakmile do¥el na jeho e-mailovou adresu. Své wyjédfeni k
nédvrhu rozhodnut zasfla spolednfk na e-mailovou adresu uvedenou v névrku
rozhodnuti. Ve vyjidieni uvede i jedinefny lkéd, ltery obdriel spolu s ndvrhem

rozhodnut.

Do pfisobnosti valné hromady nile¥f rozhodnuti o otdzkéch, které zékon nebo tato
spoletenskd smlouva zahrpuji do piisobnost] valné hromady. Do pfisobnosti valné

hromady naleZi déle téZ:

(a) rozhodovani 0 zméné obsahu zakladatelské listiny, nedochézi-li k ni na
z81Qad¥ zdkona;

(b} volba a odvoldvini likviditora, vdetng schvalovan! smlouvy o vikoni funkee a
poskytovan! pin€nf podle § 61 zdkona o obchodnich korporacich;

(c) rozhodovani o zrufeni spolenosti s likvidaci;
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1

{d) cuzhodovdnd o pachiu zédvodu spolednosti nebo takové jeho &dsti, k jejimud
zeizen! se vyZaduje souhlas valné hromady podle zakona;

{e)  udélovini polyuil jednateli a schvalovédni koncepee podnikatelské &inmosti
spoletnesti (vEetn& jednaciho ¥du pro jednatele), nejsou-li v rozporu s
privoimi predpisy; valné hromada mife zeiména zaldzat jednstell nréité
prayai jeanini, je-i Lo v zAimu spolednesti;

r

7] dali piipady, kieré do phisobnosti valné hromady svéfyjl pravni piedpisy
nebo tato zalladatelska lstina,

Valn4 hromada si mbZe vyhradit rozhodovini o vécech, které jinak nalefeji do
plisobnosti jinfch organil spoleénost.

Spolednik se vidastni valné hromady osobné nebe v zastoupeni. PInd moe musi hjt
ndélena pisernng a musi z nf vyplyvat, zda byla ndélena pro zastoupeni na jedné nebo

na vice valnych hromadéch.

M4-11 spoletnost jediného spoleénika, vykon4vd plisobnost vainé hromady v rozsahn
stanovenéin v odstavel 7.6 tento spoledntk, Rozhodnut pt¥ijaté v piisobnosti valné
hromady doru#i spcletnik bud k rukim jednaiele, nebo na adresu stdla spolefnosti
anebo na e-mailovou adresu spolednost. Jednatel je povinen pfedkladat ndvchy
roghodnut! jedinému spolefnikovi s dostatefujm $asovim predstihem. Jeding
spolefofk mBZe wrdit lhity, v niZ mu md bt nédvh konkréintho rozhodnut

predlcZen.

8, Jednatelé

8.1.  Spolednost mé 3 (t¥) jednatele,

8.2. Kaidy jednatel zastupuje spolefnost ve viech vEcech samostatng, Podepisovani za
spolednost se dEje tak, Ze k vyti§téné nebo vypsané obchodn! firmé spolefnost piipoii
Jjednate] sviij podpis.

8.3.  Jednatel je volen a odvalavan rozhodmutim valné hromady.

8.4. Jednatel je statutérnim orginem spoleénost. Jednateli néle¥ obchodni vedent
spole¥nost.

8.5. Jednatel dale nale#{ vefkera plschnost, kierou tato zakladatelskd listina nebo zakon
nesvéily jinému orgdnu.

8.6. Jednatel se Hdi zisadami a pokyny schvélengmi valnou hromadou, pokud jscu
vsouladu & prédvnimi pledpisy a zekladatelskon listinon. Jednatel je povinen
postupovat ve své dinnosti s pé¥i fadného hospodéfe. -

8.7. Jednatel je opravnén zmocnit tfetf osobu k éastupovéni spolefnost. Pro udéleni’
zmocnéni platf ustanoveni odstavee 8.2 tohoto Hinku.

B8.8. Na jednatele se vztdhuje zdkaz konkurence ve smyslu § 19g zdkona o obchodnich
korporacich.

9. Priplatky

9.1.  Spolefnost nembfe usnesenim valné hromady spoletnikiim uleZit povinnost

poskytnout pen&Zity piiplatek (p¥platkovou pavinnost).
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a.2.  Spolenik vak wiliZe se sonlidlasen jednatele spolefnostt poskyinont dobrovelny
priplaiek, a to i nependiity,

10. Podil na zisku

i

1. Spoledunici se podileji na zisku urdeném valnou hromadou k rozdélent mezi spolegnily
v pomé&rn svich podihi.

11. Zavéretnd ustanoveni

1.1 Skuteénosti, jakoZ i ostatni prévn{ yztahy uvnitt spole¢nosti, se Mdi ve vécech, které
neupravije tato spolefenskd smlouva, obecné zdvaznymi pravnimi pYedpisy Ceslké

republiky, zejména ustanovenfmi zdkona ¢ obchodnich korporacich a obdanského
zakondlm,

1.2, Pokud se v této spolefenské smlouvk odkazuje na zdkon o obchodnich korporacich,
rozum{ sg Him zdkon € 9o/2012 8b., o obehodnich spolednostech a dru¥stvech (zédkon
o obchodnich korperagich), v platném znéni, Pokud se v této spolefenské smlouve
odkazufe na obéansky zikonik, rozumf se Hm zékon & Bg/z012 Sh., obiansky
zakondk, v plamém méni.

v LOVOON  dne 10 SEPTEMA B o1 3

EY

Jméno:
Jednatel spoleénosti

Ovyéreni — vidimsce —
OvéFuji, Ze tento opis slo2e0y Z.....ornn.. oo Hatl,
doslovn® souhlas( s listinon, z ni# byl poHzen,
sloZengp z ‘/‘4:’.. listi
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2PAtLhen

Vypis

z obchodniho rejstifku, vedeného
Méstslym soudem v Praze
Coddll G, vigZka 275614

o vanil & zépisuz 3. kuetna 2017

flo. N2E 7073

0 ejsitid ol tronicly podancat "ARGTSCY SOUD Y PRAZE (i€ pD2152860]" ue 11,10, 201:‘ v 15:57.30.

C 275614 vedena u Méstského soudu v Praze

Kaloa International s.1.0.

Nadrazni 344723, Smichoy, 150 00 Praha 5

060 71 121

Spoletnost s ruéenim omezenym

Vyroba, obchod a sluZby neuvedené v pFilohdch 1 a2 3 Zivnostenského z&kona.,

STAFFORD ALEXANDER ANTHONY TALBOT SAINT, dat. nar. 4. listopadu

1870

GU321AX Peterstield, Hampshire, Wood, Ridge Common Lane, Stroud, Spojené
kralovswi Velké Britanie a Severnfho lrska

Den vzniku funkce: 26. srpna 2017

THOMAS JOSEPH VALENTINE, dat. nar. 3. fijna 1980

N18HB London, Greater London, 56 Noel Rd, Spojené kralovswl Velké Britanie a
Severntho Irska

Den vzniku funkece: 26, sypna 2017

jednatel:

ALEXANDER JAMES ROBERT WAKEFORD, dat. nar. 17. prosince 1980
GU71RL Gedalming, Surrey, 87 Shackstead Lane, Spojené kralovsivi Velké
Britanie a Severniho Irska

Den vzniku funkce: 26. srpna 2017

" Potet Elenil:

3

Zptsob jednénl:

KaZdy jednatel zastupuje spoletnost ve viech vBcech samostatné.

Spole&nici:
Spoleénik:

Secret Escapes Limited

EC1N2TD Londyn, 4th Floor 120 Hotharn, Spojené krdlovstvl \Velké Britdnie a
Severntho Irska

Registratnl &lslo: 7026307

Podil:

Vklad: 100 600, K&
Splaceno: 100%
Chchodni podik: 100%
Druh podilu: z4kladni
Kmenovy list: nebyl vydan

Zékladnf kapital:

100 000,- KE

Udaje platné ke dni: 11. fijna 2017 06:23 11
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Ovéiteni vystupu z informadnihe systéme vetejiud SPravy ~ree-mever s
Oveiuji pod pofadovym &islcin V7544 /2017, %e tato listing, leters vznikia
pfevedenim vystupu z informacniho systému vefejné spravy z elektronické
podoby do podoby listinné, sklddajici se a/ze ~4=Histu/it, odpovida vystupu 7
informa¢niho systému vefejné spravy v elekironické podobé. -
V Praze dae 11,10.2017 (jedensctého fijna roku dva tisice sedmmndct), o

Mgr. Jan Watzek,

aPsicy kandidat povaFeny
Vodaow,

i
notafern v Prate

o na e




e 20 se tento stejnopis notéfského zapisu, vietné jeho pfilah wruni a2 paig, vyhotoveny ¢dna

S 9007 (¢twrtého biezna roluy dua tisice dvacet dva), Mgr, Evou Kralovou, nntarkon v Pra
enym nahradnikem odvolaného notafe Mgr. Viclava Vody, se shodhije doslovin® s noiafshyrn
1287/2017, vietné jeho piloh prvni ai paté, sepsanym dne 11.10.2017 (jedenactéhe

we,

aiov
msem N7
# ‘roku dva tisice sedmnact).-==-=r-=--mmm--ns

se dne 4.3.2022 (Etvriého bfezna roku dva tisice dvacet dva).
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Ao ol Viclay Voda Dva Wodjovd, notafes in Piagire)
R ¢

Ravsludni 1080/ | 110 Q0 Prague 1
lei: 224231 080 | GSM: 605147 843
E-mail: nolar@nlyvk.cz, www.nkvk.cz
NZ 1287/2017 ;
DUPLICATE ORIGINAL N 10432017 :

Metarial Noecd

3 Page One

-executed on 11 October 2017 (the eleventh of Octaber two thousand and seventeen) in the name of
~ Mgr Véclav Voda, notary in Prague, by Mgr Eva Krdlovd, his parfner, in Prague in the registered office
= of Kinstellar, s.r.o., law offire, in the building at Na Piikopé 19, Prague 1, Post Code 117 19, —--=m--mnaem

i
:
{
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Parties: ~-sesmmmommamcens.-

(1} Secret Escapes Limited, a company incorporated ang exisling under the faws of England and
Wales, with its registered office at 4th Floor 120 Holborn, London, ECIN 2TD, the United
Kingdom of Great Britain and Norlhern Ireland, registered ai the Registrar of Companies for
England and Wales under number 07026107, ("Secrel Escapes Limited" or the “Pledgo"),
represented by Vgr lvan Sagal, date of birth 4 June 1973, of U Santo8ky 1132/15, Smichov,
Pragus 5, Post Code 150 00, attorney-at-law, Czech Bar Association reg. No. 08731, with his
registered office at Prague 1, Na Pifkop& 583/15, Post Code 110 00, Magr. ivan Sagal" or the
“Proxy™, under a power of altorney attached at Schedule One hereto; - -

(2) SILICON VALLEY BANK, a bank incorporated and existing under Califorpian law, with its
registered office at 3003 Tasman Drive, Santa Clara, California 95054, 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 al Alphabeta 14-18 Finsbury Square,
London, EG2A 1BR, the United Kingdom of Great Britaln and Northernt Ireland, registered at the
Registrar of Gompanies for England and Wales under No. BR0O14561, (“SILICON VALLEY
BANK" ar the Pledgee"), represented by Mgr Leo Javorek, date of birth 25 May 1978, of
Kmochova §17/2, Smichov, Prague 5, Post Code 150 00, altorney-at-law, Czech Bar Assaciation
reg. No. 10538, with his registered office at Prague 1, Na Pfikopg 19, Post Code 117 19, ("Mgr.
Leo Javoreld" or the “Proxy"™), under a power of attorney atiached at Schedule Two hereto; «---—

&
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{3) Kaloa International s.r.o., with its registered office at Nadraznf 344/23, Smichov, Prague 5,
Post Code 150 00, identification No. 060 71 121, registered in the Commercial Register
maintained by the Municipal Court in Prague, File No. G 275614, ("Kaloa International s.r.o." or
the "Company"), represented by Mgr lvan Sagal, date of birth 4 Jupe 1973, of U Santosky
1132/15, Smichov, Prague 5, Post Code 150 00, atlorney-at-law, Czech Bar Association reg.
No. 08731, with his registered office at Prague 1, Na Pfikop& 583/15, Post Code 110 00, ("Mgr.
Ilvan Sagal" or the "Proxy"), under a power of attorney attached at Schedufe Three hereto; -----

e e b e e e e e em r e e ke e o e = R = e e e v e mm e o A e e e i e e e et mm wm v = e = Am mm e e ke = e e —a mm =

Mgr. Ivan Sagél, whose Identity has been demonstrated from the presented valid official document,
deciares that he is ¢apable of carrying out juridical acts independently within the scope of juridical acts
reflected in this Notarial Deed, and, furthermore, that he is the Proxy authorised under a power of
attorney that is in effect and that had not been withdrawn by the Principal or terminated by the Proxy, to
represent independently Sacret Escapes Limited in the acts referred to hefow and, furthermore, that

Secret Escapes Limited is capable of
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carrying out juridical acts independently in the scope of juridical acts retlected in this Notarial Deed, and
it had not filed an insolvency petition as an insolvent entity and it is not insalvent. ———eemeereccrimee s

The existence of Seurel Escapes Limited has been demonsirated by presenting a notarised extract from
the Registrar of Companies for England and Wales dated 16 August 2017 (the sixteenth of August two
thousand and seventeen) which ihe Mgr Ivan Sagal, acting as the Proxy under a power of attornay,
declared to contain current details about Secret Escapes Limited subject lo registration with the

Registrar of Companies. -

Mgr. Leo Javorek, whose name and surname are known to me personaliy, declares that he is capable
of carrying out juridical acts independently within the scope of juridical acts reflected in this Notarial
Deed, and, futhermore, that he is the Proxy authorised under a power of attorney that is in effect and
that had not been withdrawn by the Principal or terminated by the Proxy, to represent independently
SILICON VALLEY BANK in the acts referred to below and, furihermore, that SILICON VALLEY BANK
is capable of carrying out juridical acts independently in the scope of juridical acts reflected in this
Notarial Deed, and it had not filed an insolvency petition as an insolvent entity and it is not insolvent.---

The existence of SILICON VALLEY BANK has been demonstrated by presenting a notarised exiract
from the Commercial Register maintained with the California Secretary of State dated 15 September
2017 {(ihe fifteenth of September two thousand and sevenisen) which Wgr. lvo Javorek, acling as the
Proxy under a power of attorney, declared to contain current details about SILICON VALLEY BANK,

subject to registration in the Commercial Register. ---

Furthermore, Mgr. lvan Sagél declares that that he is the Proxy authorised under a power of attorney
thatis in effect and that had not been withdrawn by the Principal or terminated by the Proxy, to represent
independently Kaloa Internaticnal s.r.o. in the acts referred fo below and, furthermore, that Kaloa
international s.r.o. is capable of carrying out juridicai acts independently in the scope of juridicai acts
reflected in this Notarial Deed, and it had not filed an insolvency petition as an insolvent entity and it is

not insolvent. .- - ———

The existence of Kaloa International s.r.o. has been demonstrated by presenting a notarised extract
from the Commercial Register maintained by the Municipal Court in Prague, Part C, Entry 275614,
issued by Mgr. Vaclav Voda, notary in Prague, under number \f 2745/2017 which Mgr. Ivan Sagal, acting
as the Proxy under a power of altorney, declared to contain current delails about Kaloa International
s.r.0. subject to registration in the Commercial Register. -

The details gbout the Parties and the Proxies have been verified by a search in basic registers and the

insolvency register. -

Secret Escapes Limited, represented by the Proxy, as the Pledgor, SILICON VALLEY BANK,
represented by the Proxy, as the Pledgee, and Kaloa International s.r.o., rapresenied by the Proxy, as

the Company, enter into this: et A e e 4 7wt 2o
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=========== -=---AGREENENT ON A PLEDGE OF OWNERSHIP INTEREST woonevevmanas
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- -~ {the “Agreement”)
WHEREAS: ---

{A) The Pledgee, the Pledgor and the Company, among other parties, have entered into the Facility

Agreement {as defined below.}---

(B) The Pledgor wishes to secure the monetary debts of the Existing Qbligors, Skrz and Slevomat
{as all defined below) to the Pledgee arising under the Existing Finance Documents (as defined

below}.—

THE PARTIES HAVE AGREED AS FOLLOWS:

1 Interpretation —--——------mcmem e e

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

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

Act, as amended.
“Civil Code* means Act No. 88/2012 Coll., the Civil Code, as amended.---mmm-vmmmmeer o

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

“Encumbrance" means: ==

{a) a pledge {in Czech: “zdsfavnf pravo™); -
(D) transfer of a right for security (in Czech: “zafi§tovac! pfevod prava"), and ~-=re----
{(c) any other encumbrance or rights of third parties (absoluts or relative) that

encumber any obligation of any person other than the Pledgee. ---~---—---mnmene
“Event of Default” means an event of default pursuant to the Facility Agreement. ~wwree-m

“Existing Finance Documents’ mean the Facility Agreemenl and the other Loan
Documents, which were entered into before or on the date of this Agreement. ~----———----

“Existing Obligors" rean (i) the Pledgor and (ii} those Obligors that are a party to the
Existing Finance Documents as at the date of this Agreement.

“Facility Agreement” means a facility agreement dated 11 October 2017 (the eleventh of
October two thousand and seventeen) entered into belween SECRET ESCAPES
LIMITED as Parent, Original Borrower and Original Guarantor, SECRET ESCAPES
TRANSPORT LIMITED, SECRET ESCAPES LLC, TRAVELIST SP. Z 0.0,, SECRET
ESCAPES GMBH and the Company as Orlgma| Borrowers and Criginal Guarantors and
the Pledgee as Banlc. - - e RS S = e i

v
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"Memorandum of Association” means the Company's memorancdum of assosiation {in
Czech: "spoledenska smiouva™ orf its deed of Incorporation (in Czech: "zakladafelsia
listina”), as amended as of the date of this Agreeent, ---- - wveeeenee emmnoam e
“Qwnership lineresi’ means ihe Pleddor's owmerslip intcrest in the Couipany
corresponding to one hundred per cent {100%) of the Company's registered capiial, -~

“Party” means a party to this Agreement, -----

“Pledge” means the pledge right over the Ownership Inierest estabiished in favour of the
Pledgee in accordance with Clause 2 (Pledgg), —--—--—-msmmmmmcm s

"Procesds” means any payments by the Company to its members by virtue of their
participation in the Company. ~=---------—-rmeecvenae ——em

“Prohibition of Dispositions” means each prohibition and limitation under Clause 4
(Prohibition of Disposifions) of this Agreement. e e g e

“Secured Debt” means monetary debl in relation to and of the Existing Obligors, Skiz and
Slevomat to the Pledgee arising pursuant to, and strictly in accordance with the terms of,
the Facility Agreement that: (i} exists as at the date of this Agreement, (ji} is conditional,
or (i) arises in the future until 11 October 2025 (ihe eleventh of October two thousand
and twenty-five), up to a maximum amount of EUR 32,560,000 (thiny-two million five
hundred and sixty thousand euros) and GBP 30,000,000 ¢hirty million British pounds) 1o
the extent that such monetary debt arises due to the obligation of the Existing Obligors,
Skrz and Slevomat to (in each case, as provided for In, and permitted by, the Facility

Agreement); -~
(a) repay the principal under the Facility Agreernent;
1

) pay interest under the Facility Agreement; . e

{c) pay default Interest on debt arising under, or in connection with, the Existing
Finance DOCUMENES; aam-omeovamm e s s et e s s e = e

() pay all fees and premiums arising under, or in connection with, the Existing
Finance Documents; T e

(e pay all costs, fees and expenses arising in connection with the enforcement of
the Pladgee's rights arising under, or in connection with, the Existing Finance
Documents; e

0] pay any contractual penally arising under, or in connection with, the Existing
Finance Documents; --- -

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

(h) return unjust enrichment in connectlion with the withdrawal from or invalidity of

any Existing Finance Documents; and

(i) pay any other existing, conditional or future debt arising under, or in connection
with, the Existing Finance Documemnts.----m-u-----

“Skrz" means Skrz.cz s.r.0., a company incorporated under Czech law, with its registered
offica at Americka 525/23, Vinohrady, 120 00 Prague 2, Czech Republic, identification No.



IREH
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247 88 015, registered in the Commercial Regisler raintainest by 4 o vieniZoa Gotrt in

Prague, Fite NO. C 174267 wmmre o mm et mtme oeeeeee ren
“Slavomat” means Slevomat.cz, s.r.0., 8 company incorporated under Czech law, with its
registered office at Ujezd 450/40, Mald Strana, 118 00 Pranos 1 Crnch fiaaabic,
identiflcation No, 246 98 059, registered in the Commercial Register maindained by the
Municipal Court in Prague, File No. C 166961, «~-------—uaemu- -

The provisions in Clause 1.2 (Inferpretation) of the Facility Agreement apply to this

1.2
Agraement with all necessary Changes. ~-=m—-—rmr-mm— e e
1.3 In the event of a confiict between the terms of this Agreemeni and the Facility Agreemeni,
the terms of the Faclility Agreement shall prevall. S
Pledge
2.1 The Pledgor pledges the Ownership Interest in favour of the Pledgee and thfa Pledgee
accepts the Pledge.----- -
2.2 The Pledge secures the fimely, full and due payment of the Secured Debl.-------m-mmermmmmme
2.3 By the execution of this Agreement the Company cdnfirms that it has been notified of the
creation of the Pledge, effective as of the date of this Agreement.
Perfection
3.4 The Pledge will be established by its registration in the Commercial Register, -em-r--mmmua--
3.2 The Company shall without undue delay at the notary who executed the Notarial Deed
containing tr}is Agreement apply for direct registration:
3.21 of the Pledge; and
322 of the Prohibition of Dispositions;
in the Commercial Register. --- —
3.3 The Pledgee tunderiakes to provide the Pledgor and the Corﬁpany 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.

ot s e e
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Nothing in this Clause 3 limils the Pledgee's righl to submil an application for the
registration of the Pledge and the Prohibition of Dispasitions in the Commercial Regisier
in which case the Pledgor and the Company shall provide the Pledgee with any assistance
it reasonably requests in connegtion with the registration of the Pledge and the Prohibition

[+
=

ol Lispositions in the Comimercial Reyister, —-------

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

3.6 The Pledgor or the Company shall promptly inform the Pledgee of the fulfilment of its
obligation under this Clause 3 (Perfection) by providing the Pledgee with a copy of an
application for the registration of the Pledge and the Prohibiticn of Dispositions io the
Commercial Register with a seal of the filing stamp of tha compelent court, —e-umrmononnan

3.7 The Pledgor ar the Caompany agree to inform the Pledgee within five (5) Business Days
from the date on which 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 Commerclal
Register and deliver to the Pledgee a copy of sUch decisions. ------s-cmremmmsmmes e

3.8 Provisions of this Clause 3 do not prevent any Party from the right to file an application
for registration with the Commercial Register with the cormnpelent registry court. --—--—---—

Prohibition of Dispositions-—we----meeeemmmem e -

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

(a) create or permit the existence of any other Encumbrance over the Ownership
Interest other than the Pledge; R —-—ueer o nsvmmsme o viamsuncamarn s s eien e

(b) alienate the Ownership Interest (inctuding the profihition to enter into a single
transaction or a series of transactions {whether related or not and whether
valuntary or involuntary) that would lead to the sale or transfer of the Ownership

{nterest)

without the prior written conhsent of the Pledgee.

4,2 Without the consent of the Pledgee, the Pledgor shall not entrust the Ownership Interest
to a trustee to set up a trust, as wel! as the Pledgor shafl not entrust the administration of

the Ownership Interest to any third party.

4.3 The Prohibition of Dispositions under Clause 4.1 is created as a right /n rem and for the
time of duration of the Pledge, but no longer than untit 11 October 2025, -~ --~-eememeevcneeev

4.4 To the extent that the Prohibition of Dispositions is not registered in the Commercial
Register (for whatever reason) as g right in rem, it Is created as a relative (in personani)

right,

4.5 In the event that the Pledgor is entitled under the Loan Documents to act in the manner
that would be conirary to the limitations stated in this Clause 4 (Prohlbition of
Dispositions), it is understood that the Pledgee consents to such act and the Pledgor is

LT 01 (=0 IR (o o Ty o
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5.1

5.2

5.3

5.4

5.5

5.6

5.7

Translation froin the Czaeds language

~
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Suhjest to the prior written consent of the Pledgee the Pladgor shall not acguire or take
over any oroperty that is suhient to a pledge or is connecled with any debts within the

Hieaning vi Huoawi 1683 gl sey. of the Tyl Cot'e
The Pledgor shall, at its own expense, promptly do whatever is necessary or whatever
the Pledgee requires 1¢; - R— : S,
5.2, perfect or protect the Pledge and the priority of the Pledge; or —------=-mmnsemmnnmmeem

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 riot otherwise deal with the Ownership Interest, or any of its rights fo
the Ownership interest, otherwise than in accordance with the Loan 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

{o the Pledgee promptly upon the Piedgee's request. e

The Pledgor underiakes that it shall not permit or suffor the creation of more ownership
interests or other kinds of ownership interests in the Company ather 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 becemes aware of any: -

5.7.1 Encumbrance that has been created over the Ownership interest, including any
Encumbrance arising by operation of law or from a decision of a public 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;------

5.7.3 circumstances that have resulted or may result in a material decrease of the
value of the Ownership Interest;-----

5.7.4 Tact which resuits or may result in any of the circumstances or events described
in Clause 8 (Changes in the Ownership Inferest) coeurring;

5.7.5 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 matler which may have a Material Adverse Change or (b) relates to
distribution of Proteeds; and = e e

5.7.8 representation set out in Clause € (Representations and Warranties) being
untrue, incompiete or misleading. - .

[
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6.9

Representations and Warraniies

6.1

Transtevian fron it e ik language
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Tan Diadoos aed the Company agree to inform the Pledgee of any amendment to the
memorandim of Association by sending to the Pledgee the enfire wording of the
Meinoranduin of Association with highlighiced changes as soon as praclicahle affer fhe

amendment has been adopted.
Obligations ereated pursdant to this Clause 5 (Underfaldngs) shall last as long as the

Fledge.

The Pledgor makes the representations set out in this Glause 6.1 to the Pledgee on the
date of this Agreement and warrants to the Pledgee that they are true, complete and nat
misleading and that it has made alf 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
England and Wales;
6,1.2 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 the Pledgor
to enter into and parfarm its obligations under this Agreement; ——-cevvnemnnmmenn

6.1.1

6.1.3

the Pladgor is the exclusive owner of the Ownership Interest and has full power

6.1.4
to deal with the same as required by this Agreement; e

the, Pledgor's obligations under this Agreement are valid and enforceable in
accordance with their terms;
the Pledgor is not insolvent (in Czech: “v dpadky™, there is no impending
insolvency {in Czech: "hrozfol Gpadelk’) with regard to the Pledgor, no insolvency
proceedings have been initiated against the Pledger and, to the best of ils
knowledge, no insolvency petition has been filed against the Pledgor with an
insolvency court {in each case within the meaning of any applicabte insolvency

6.1.56

6.1.6

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

6.1.8 the Pledgor has not been nor is about to be (i) wound up, (i) liquidaied or (if)

dissolved;
the Pledgor has naot agreed to sell or in any other way dispose of the whale or
part of the Ownership Interest to any third party unless permitted under the Laan

6.1.9

Documents; -«
to the Pledgor's best of knowledge, there is no action, suit, litigation, arbitration
or proceedings {including enforcement proceedings {in Czech: "vykon
rozhodnut!")) in progress, pending or threatened against, or relating 1o, the
Pledgar or the Ownership Interest, and there are no obligations relating 1o the

Ownership Interest which are due but not paid; <= rmoamsrm el

6.1.10

s s e
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6.1.13

8.1.14

6.1.15

6.1.16

6.1.17

6.1.18

8.1.18

6,1.20

Company’'s Representations and Warranties

Transtation fron the Caech largiage

L T ST Ll T PR

there Is ne judgment, decree, injunction, rule, payiment order or order of any
court, government body, commission, agency or arbitrator which could have an
adverse effecl on the Pledgor or thoe Ganarship interest in existence;--------------

thore arc no circumstances thas Liave or cowdd resull in patal or coonphoo
invalidity or unenfarceability of the Pledge, the Prohibition of Disposilions or any
other obligation of the Pledgor under this Agreement; -

the Ownership Interest is not subject to any other Ensumbrance and the Medge
will be created after its registration in the Commercial Register as a valid and
enforceable right to the Ownership Interest in the first ranking; ------=-=---==-nr-=--~

the Qwnership Interest is freely transferable;—-—sm-—<srmrmmcamm e nn sssin e

the Ownership interesi 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 Ownership Interest is not a part.of a pledged enterprise, save far the pledge
established under the Kaloa Enterprise Pledge Agreement (as defined in the

Facility Agreement);--------- R

the contribution corresponding fo the Ownership interest and ail contributions 1o
capital funds of the Company relating to the Ownership Interest have been fully

paid up;
the Memorandum of Associagtion attached at Schedule Four herefo

(Memorandum of Association)) is a complete and up-to-date wording of the
Memorandum of Assaciation as of the date of this Agreement; —~--rermeraermmcuean--

save as required under Clause 3 {(Perfection), thera are no proceedings pending
which relate to the registration, change or canceliation of any facts relating to the
Company which are registered in the Commercial Register; and «----anr-mmameer-en

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

The Company makes the representations set out in this Ctause 8,2 to the Pledgee on the
date of ihis Agreement and warrants to the Pledgee that they are true, complete and not
misleading and that it has made all necessary enqguiries to satisfy itself of their true,

complete and not misleading Charagter; s ---mw-m= s memesmam e

6.2.1

6.2.2

the Company has granted all necessary approvals and consents to the Pledgor
to enier Into this Agreement and to perform its obligaiions hereunder, and all
approvals and consents are in full force and effect; —

the facts registered in the Comymercial Register in relation to the Company as
shown in the extract from the Commercial Register attached at Schedule Five
herefo (Extract) of this Agresment are {rue and compiete and no changes
(whether effeclive or 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

BT O] = et ottt i e R S o o o
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6,2.3

6.2.4

6.2.6

6.2.7

6.2.8

6.2.9

6.2.10

6.2.11

Transietion from the Czack lahguage

e AT L] TEET  cmcmm s i e ot e e et e

the general meeling of the Company, or the sole member of the Cormpany
exercising the poweors of the general meeting of the Company, has not decided
an the invrease in or reduction of the registered capital or transformation of the

COIRANY; © o e e e e

the Qwnership Interest is freely transferable;

the Company has not issued share certificates; -

the Memorandum of Association does not contaln any provision which could
adversely affect or resfrict the enforcement of the Pledge under this Agreement,
in particular it does not restrict the 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 COMP&aRNY; —-—-r--csmmse e

ihe contribution corresponding to the Cwnership Interest and all contributions to
capital funds of the Company relating to the Ownership Interest have been fully
paid up; -

the Company is acguainted with the contents of the Existing Finance Documents
to the extent necessary for full consideration of its rights and obligations under
this Agresment; -

ithe Company has not besen nor is about to be (i) wound up, (i) liquidated or (ili)
dissolved without the prior written consent of the Pledges,

to the Company's best of knowledge there is no action, suit, litigation, arbitration
or proceedings (including enforcement proceedings (in Czech: ‘vykon
rozhodnutf’)) In progress, pending or threatened against, or relating to, the
Co'mpany or the Ownership Interest and there are no obligations relating to the
Ownership Interest which are due but not paid; and

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

6.3 The representations made by (i) the Pledgar in Clause 6.1 above and (ji) 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 14 {Representations and warranties) of

the Facility Agreement.

Exercise of Rights

71 The Pledgor may exercise its voting rights in respect of the Ownership tnierest only in a
manner which does not adversely affect the value of 1he Ownership interest and the

validity or enforceabhility of the Fiedge.

7.2 The Piedgor may not, without the prior written consent of the Pledgee (which is not to be

unreasonably withheld), decide or vole in favour of:

e —— 1.+



7.3

7.4

7.5

7.6

Changes in the Ownership Interest

8.1

8.2

8.3

3.4

Trarslation from the Czech tanguage
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12 a change in thz amounl of e regisiooen capital o i Sy easepl Sor the

monetary coniribution in the lcglqlmed capital of the Company up 1o CZK
1,300,000,000 (one billion three hundred miliion Czech crowns)y which will be

oreaetos it connection with seti'loment of the purchase price for aczauisiijon of
WIE OWNEISIT NS Gal Hi wrcvwica v Govilitaiiden ) prove kel dhat - -
) no ownership interest in the Company other than the Ownership Interest

will be created due to the Contribution; - -

(i) the Contribution will occur within fifteen (15) Business Days as of the
date of this Agreement. - VS ——-

7.2.2 any merger, demerger or other transformation or winding-up of the Company, --

7.2.3 any limitations on the transferability of the Ownership Interest;-—-ss—us=-saerrcanmon

7.2.4 any amendment fo the Memorandum of Association that would permit issuing (i)
more ownership interests or (if) other kinds of ownership interests other than the
Ownership Inlerest or {[ii} share certificales, —-mr-rmrreo e oo

7.2.5 any other material change In, or amendment to, the Memorandur of Association
that could affect the Pledgee's rights under the Loan Documents; or---------------

7.2.% any distribution of the Proceeds, including advance payments on the Proceeds.

After the acourrence of arnt Event of Default, the Pledgor must exercise its member's rights
in the Company connected with the Ownership Interost according o the Pledgee’s

instructions. -
Prior to the occurrence of an Event of Default, the Pledgor is entilled to receive and retain

the Proceed§ in accordanece with the loan Documents and the Company will pay the
Proceeds to the Pledgor. - -

The Pledgee shall be entitled to recsive and retain the Proceeds once an Event of Defaul
has ocourred and the Pledgee has given a notice {o this effect to the Company. -~--rr—--
If the Company receives a notice pursuant to Clause 7.5 above, it undertakes to direct all

Proceeds to the banlc account specified by the Pledgee.

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

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 the transfer of the Ownership Interest.

In case of transformation of the Company, the ownership interest or shares exchanged
forthe Ownership Interest will become the subject of the Pledge and they will be regarded

as the Ownership Interest for the purpeses of this Agreement.

If any circumstance or event described in Clauses 8.1 to 8.3 above occurs, the Company
and the Pledgor shall enter into (i) any document or agreement, and (i) 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 profection of the Pledge or
adjustment of this Agreement within five (5) Business Days of the Pledgee’s demand. ----

o o
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Linforcemerit of ihe Pledge e e oo e

g

General provisions - -~ - S e

[

9.1.3

9.1.8

9.1.8

Voos edun from the Czech fanguage

C e e CocEge iwsive

| L coured Debi arany patl thereof, s nol paid in fidlwhen | heoorges

due, the Pledgee may enforce the Pledye. 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, ~--—- -

The Pledgee shall notify the Pledgor in wiiting of the commencement 0f
enforcement of the Piedge pursuant to Seclion 1362 of the Civil Code. —~--=-------

The Pledgee shall submit an application for the registration of the beginning of
enforcement of the Pledge into the Commercial Register. —m---msemmmvememmcmmecemen

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

if any of the Secured Dett, or any part thereof, is not patd In full when it becomes
due, the Pledgee may, without prejudice to its rights under this Clause 9
{Enforcement of the Pledgs), do any of the foliowing and the Pledgor expressly
consents to and authorises the Pledgee to take the foliowing action: -~-em-smmeaee

{0) the Pledgee may, either on its own behalf or on behalf of the Pledgar,
tale all sieps necessary to ensure thal the price of the Ownership
Interest does not fall and that the enforcement of the Pledge is in no way
engangered; And ----se-rssms e

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

At the Piedgor’s written request, the Pledgee wilf, without undue delay, pay to
the Pledgor any surplus proceeds from the sale of the Ownership fnteresl held
by it following the complete satisfaction of the Secured Debt. -----—---cnemmeramraan

The Pledges shall prompily 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 msthed that may
be agreed between the Pledgor and the Pledgee) is allowed afier 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 to deliver the duly exacuted
amendment to the Pledgee within ten (10) Business Days of receiving a draft of
such amendment from the Pledgee . -mem e meee e

e mm——
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8.2

9.1.10

9.1.1

9.1.12

Tramstaiio  Gom ther Srecl zizirege
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The Pladgor further agrees to take any other aclone and o coter inio any ather
provisions with the Pledgee (in a form and content acceptable 1o the Pledgee)
which the Pledgee requires in order to allow a new method of enforcement of the

-----------------------------------------------------------------

FPledge under this Agreement,

In the event that the Pledgee deems it appropriate, the Fledgec o entitied (v
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 Y.2 (Lirect
Sale); or to any other person to whom such information shall be disclosed under

the relevant legislation.

The Parties expressiy consent that after an unsuccessiul attetnpt to sell the
Ownership Interast the Pledgee will acquire that Ownership Interest of Pledgor.

Following an unsuccessful attempt to sell the Ownership Interest the Pledgee
may demand the Pledgor to transfer the Ownership Interest to the Fiedgee 1o he
applied towards payment of the Secured Debt, within one (1) month after such
unsuccessful attempt to sell the Ownership Interest,

Direct Sale ~-rummmsmmesrmm e amen

.21

Without prejudice to Clause 9.1 above, the Pledgor and the Pledgee have agreed
on the follewing manner of enforcement of the Pledge — a direct sale of the
Ownership interest. rmmm
Direct Sale is subject to the following rules, the prima facie fulfilment of which
shall he considered by the Pledgee as fulfiment of the conditions stated in
Sectign 1385 of the Civil Code: -~
(i} the Pledgee is obliged to notify the Pledgor and all other members in
writing of his intention to perform the Direct Sale. Such notification shall
include information about the planned process of ihe Direct Sale,
including the method of its publication and possible use of services of

third paries;

i) the Pledgee is obliged 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 daily or weekly reputable newspaper, --------—----

(it the Pledgor agrees that upon a request of the Pledgee, it shali
immediately provide the Pledgee with all documents and information
redating to the Qwnership interest, which the Pledgee may reasonahbly
request for the purpose of 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 {o provide the relevant
documents and information within a reasonable period of time, the
Pledgee shall be entitled to perform the Direct Sale exclusively on the
basis of the documents and information that are available to it at that

moment; ~---------------
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Translation from the Czech language
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(v} any third party interested in the Ownership Interest shall have at least
ihirty (30} days to submit binding offers related to the Ownership Interest.
This periodincludes the time for studying the information and documenis
reladinigy to Lhe Ownership Interest; -« e ooes R

W) the Pledgee is entitled to sell the Ownership Interest without any
warranties and declaralions regarding the Ownership interest, so thatthe
purchasers of the Ownership Interest shall have minimum claims against
the Pledgee in relation to the Direct Sale;-

(vi) the Pledgee may refuse any offers which could expose the Pledgee to
credit risk, risk threatening the perfection of a transaction or fegal, 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
for and shall be entilled {o 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 cosls;
and
(c) unconditional offers against offers which are subject io legali,
administrative, business or other conditions.

(vii) The Pledgee is obliged to hand over the offer evaluation report to the
Pledgor; and

fviiiy  under the above mentioned conditions, the Pledgee is abliged to
conclude the contract for the sale and purchase of the Ownership
Interest with the interested party whe will have submitted the best offer
{according to reasonable conslderation of the Pledgee acting with
professional care).

{ix) Without prejudice to Clause 9.2.2 (viil) above, the Fledgee is entitled fo
reject all offers by the interested parties should the Pledgee acting with
dug care consider this in its best interest.

Duration of the Pledge

10.1

10.2

10.3

The Pledge and the Prohibition of Dispesitions shall exist (i) until the Secured Debl has
been satisfied in full in accordance with the Loan Documents, the Borrowers are no longer
antitfled to draw any funds under the Fagility Agreement or (ii) until termination of the
Pledge in another way as anticipated by the law or as agreed by the Parties.-—---secerenan
If the Pledge is terminated by the due and timely payment of the Secured Debt or in
another way as anticipated by the law or as agreed by the Parties, the Pledgee undertakes
to issue a wrillen 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 afier the termination of the Pledge (the Pledgee shall
provide the Pledgor with all required assistance for such purpose), except when the
Parties have agreed to secure another debt by the released Pledge over the Ownership
Interest. ---

It
!‘:51;
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14,4

Transation fro,o 1o Ceach Boranage
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If lhe Pledgor inlends tu lenminalie the Pledge by the payment of a cash eguivalent to the
value of the Ownership Interest (the “Amount”) to the Pledgee, it is required 1o; - - oo-

10.4.7

notify the Pledges in wriiing at least ten (10) Business Days prior to paying the
MNHOUREEHE : o e

10.4.2  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

10.5
appraisal prepared by an expert appoirted by the Pledges at the Pledgor's expense.-----
10.6 The Pledgee shall hold the Amouni as surety (in Czech: “fistotu’) as defined under
Sections 2012 to 2017 of the Givil Gode uniil hoth: ———mmmm s semm e
10.8.1  the Secured Debt has been satisfled in full in accordance witir the Loan
Doscuments; and -
10.6.2  a period of ten (10) Business Days has lapsed since the defivery of a writfen
request of the Pledgor to the Pledgee to return the Amount (the "Surety
Repayment Date"). ----—--
10.7 The Pledgee is entitled to any interest that accrues on the Amouni up until the Surety
Repayment Date and is not required to pay any interest to the Pledgor. --an--mmsm-m=zsmmam--
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 DRebt.
Communication ---
111 The provisions in Clause 26 {Nofices) of the Facility Agreement apply mufatis mutandis
to all commupications of the Parties under this Agreemment,~-—----------corre-
1.2 The Pledgor's address for any communication under this Agreement ig; —-«----=~-rmammwsra
Secret Escapes Limited
Address: 4" Floor 120 Holborn, London, EC1N 2TD, Unijted Kingdom of Great Britain
and Northern Ireland —
E-mail: alex.wakeford@secretescapss.com -
Attention: Alex \Wakeford
11.3  The Company's address for any communication under this Agreement is:
Kaloa International s.r.0. -
Address: Nadraznf 344/23, Smichov, 150 00 Prague 5
E-mail: alex.5alnt@secrotesCapes. GO ~-mmmrm--mnsmmmnr -
Attention: {Mr Stafford Alexander Anthony Talbot Sairit - -=-a=--=enmremmnme i reem
11.4 A copy of any communication to the Company shall be sent to the Pledgor’s address in

Assignment -e-mr-enmeereer e

Clause 11.2 above.
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12.2

12.3

12.4

12.5

12.6

Costs

13.1

13.2

Transiation from the Tzech bermunge
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if the Pledgee assigns and/or {ransters its righls and obligations (ur a part thereofy unde:
the Facility Agreement 1o any successor, even as a resull of assignment of a contract
LY the pasaning of Section 1885 (0 1980 of the O Cude, the Pledge and all other
[Yedeac’s cahitc (o the polocint poathares®, as e case may be) under this Agreement

shall be transferred to thal SUCCBSSON, ~=---- —o o ce vimmm e

The Pledgor and the Company consent t0 any assignment by the Pledgee referred to in
Clause 12,1, including assignment of this Agreement by the Pledgee within the meaning
of Seciion 1897 of the Civi{ Code above and agree, if requested by the Pledgee or such
successor, to which the rights or obiigations have been assigned, to confirm its consent
to the assignment and/or transfer in writing.

The rights and obligations of the Pledgor may not be assigned or otherwise transferred,
not even as a resuit of assignment of a contract within the meaning of Section 1895 to

1900 of the Civil Code. . -

In case of assignment of the Agreemernt by the Pledgee, the assignment shall be effective
vis-a-vis 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 Piedgor.

The Pledgee is liherated from its obligations to the extent of the assignment as of the
moment of the assignment of the Agreement to the Pledgor. co-msemccmrmsmr oo

The Pariies exclude application of Section 1899 of the Civil Code and stipulate that the
assignee cannot prevent the consequences mentioned in Clause 12.5 above by
announcing to the assignar that it refuses the liberation of the assignor, ----s-scerameeser—un

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

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

13.4.2  the goourrence 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 relating 1o this Agreement or a document referred
to in this Agreement; -

t3.1.3 the registration of the Pledge and the Prohibitton of Dispositions in the
Commercial Register;

13.14  the ongoing administration of this Agreement; and ------
13.1.6  the enforcement or praservation 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. - -

e e
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Language ................................ S o
14.1  This Agreement has been signed in the Czech language in the form of a notarial deed. -

Governing Law and Jumisgiction - -
e Seeecrient i govermesd by Cooch g
The courts of the Czech Republic shall have juiisdiclion 1o seilie any disputes helweon

6.2
the Parties arising out of or in connection with this Agreement {inciuding a dispute refating
to non-confractual obligations arising out of or in conneclion with this Agrecment ar a
dispute regarding the existence, validity or termination of this Agreement). --«-~-=-=-rn-—
Final Provisions . . ——

181 This Agreement comes into effect on the date of its signing by the last Party.

This Agreement may be amended only in writing. Amendmernts made via e-mail or ather

18.2
means of elestronic communication shall not be deemed as made in writing. ——-~—---s-oem- -

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

16.3

the first time.---- -
The Parties exclude any deduction of righis 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 expressly agreed upon in this Agreement. In
addition to the aforesaid, the Partles confirm that they are not aware of any established

praclice or custons between the Parties.

16.4

The Parties rsaave communicated to each other all factual and legal factors which the
Pledgor or the Pledgee knew or must 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-matter of this

16.5

Agreement.
This Agreement contains entire agreement concerning the subject-matter of this
Agreement and all aspects that the Parties should have agreed upon and wanted to agree
upon In this Agreement, and the fulfilment of which the Parties 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.

16.6

16.7 The Pledgorassumesthe riskof a change in circumstances within the meaning
of Section 1765 of the Civil COdE,---mmm-memameame e oo oot s o e
This Agreement and the Loan Dacuments are not (within the meaning of Sectiop 1727 of

the Civit Code) mutually dependant agreements. o

16.8
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Translation from the Ceack angiiage
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16.9 A response of a Party lo this Agreement (within the meaning of Section 174%(3) of the
Civil Code) with an addition or deviation may not be considered an acceptance of the
Olfe (e entin il Has AQ eeitiend, cven il such response does not substantiahy afwr the

NSO ] BT

16.40 Forihe avoidance of doubt, the Parties confirm explicitly thai they are entrepreneurs, they
conalude this Agreement during the course of their business and that therefore Section
1793 (faeslo enormis) and Section 1786 (usury) of the Civil Cede are not applicable to

IS AGrBEIMIGNE, ~mm meme oo oot et

16.41 Should any of the provisions of this Agreement become null and void (non-exisient; in
Czech; “nicoiny"), the effect of this defect on the other pravisions of this Agreement shall
be determined accordingly pursuant to Seclion 576 of the Clvil Code. wa-mrvemmm oo nens

16,12 The Parties hereby exclude the application of the following provisions of the Civil Code to
this Agreement: Sedtion 557 (ihe conlra proferenfem rule), Seclions 1799 and 1800
(clauses in adhesion contracts), and Section 1808(2) (the ulfra duplum prohibition).-------

16.13 The Parties confirm explicitly that 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
cantent 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 invaiidate any of the remaining provisions of this Agreement. in
this case, the Pledgor agrees to execufe properly and deliver to the Pledges an
amendment to this Agreement to replaceé the severable invalid or unenforceable provision
with a valid and enforceable provision of equivaltent economic effect to the replaced
provision, taking into account the Pledgee’s reasonable requirements, within ten (10}
Business Days of the Pledgee's request to enter info such amendment, The Pledgor
further agresas to take any other actions and to enter into any other agreements with the
Pledgee {in a form and content acceptable for the Pledgee)} which the Fledgee may

reasonably require. ------------- J—

16.15 This Agreement is a Loan Document.------m---—eva-ueee

BStatement of the notary pursuant to Section 70 and following of Act No, 358/1892 Coll,, the Notarial
E - - Code. —— e e

b, Mgr Eva Kralova, notary in Prague, declare pursuant te Section 70, Section 70a and Seclion 71 of the
' Notarial Code, that any and all assumptions for the execution of this Netarial Deed have been met, that
F the carried out juridical acts are in fine with the regulations, that they comply with the particutars and
f requirements stipulated by a special regulation for registration into the Commercial Register and that
b the required formaiities stipulated by a special act for this juridical act for registration into the Commercial
i Register have been compiied With.  «-rrcmr s e ettt
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Transtation from the Czach languege

for and on behalf of SILICON VALLEY BANK
st rmmunt am et saa) Migr Leo Javorek, proxy under a power of attorney
Mygr Leo Javorek, in his own hand

{ For and on behalf of Kaloa International s.r.o. .
i Mgr fvan Sagal, proxy under a power of attarney -~
Mar Ivan Sagdl, in his own Rand  ——---~—m e e e -
Mgr Eva Krélovd, In her own hand --
. 8.8. {official stamp) Mgr Eva Kralova, notary in Prague -~-----
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Tronsdation from the Czeahilor o 7

[ OPY Schedule 1 {0
: NZ 12872017
(o of SJUDE Mitostoe Dlani o, notary in Bragie)
JMolarial certiivaie anrl apasiile i English)
(Czech-English text of a power of aftomey)
Legalisation — vidimus (Stamp of JUDr Milostav (Stamp of JUDr Miloslav Peterka,
If crtify et 009 enpay s ;1-1‘tﬂr'1‘ renelition of L A TR iy P

IR S TR T IS SR SO T Voo TR

warnprising 5 sheets,
This complete copy comprises 5 sheets.
Prague, 11 October 2017
ZUZANA MAIEROVA (signsture)
Notary's secretary authorised by JUDr
Miloslav Peterka,
notary in Prague

COPY Schedule 2 fo
NZ 128772017
{Notarial certificate and apostille in English)
(Czech-English text of & power of atforney)
(Official translation of the notarial cerfificate and apostille into Czech)

1 certify that,_on the basis of my oath as the permanent sworn

translator of the English language appointed by a decree of the

Regional Court in Cesleé Budgjovice dated 11 May 1998 under

serial number 338/T, this translation is a literal rendition of the

attached document drafted in the English language.

Prague, 22 September 2017

(Signature) {Stamp of Frantiselk MASEK, transiator — interpreter of the English fanguage)

Legalisation — vidimus {stamp of Mgr Véciav Voda,
| certify that this copy comprising 10 sheets is

a literal rendition of the dotument from
which it was made, comprising 10 sheets.
Frague, 11 October 2017
igr Antonle Flsherovd {signature)
Notartal candldate, appointed deputy to Mgr
Viéclav Voda,
notary in Prague

notary in Prague)

(Stamps of FrantiSelk MASEK, transiator — inferpreter of the English languags)

(Stamp of JUDr Miloslav Peterka, notary in Pragus) COPY Schedule 3 to
NZ 128%/2017
(Notarial certificate and apostille In English)
{Czech-English text of a power of aftorney)

Legalisation —vidlmus (Stamp of JUDr Milosiav  (Stamp of JUDr Miloslav Peterka,

| certify that this copy Is a fiteral rendition of . i
the document from which it was made, Peterka, notary in Pragus) nofary in Prague)

comprising 5 sheets.
This complete copy comprises b sheets.
Prague, 11 Qctoher 2017
ZUZANA MATEROVA (Signaturs)
Notary's secretary authorised by JUDr
Miloslav Peterka,
notary Jn Prague

S




Transiztion from the Czech language

oY Schedule 4 {0
N7 i2a7i2017

(Slavnos of g Loed Iodbove, noicl y by Frage)

Memorandurm of Association {Deed of Foundation)
of Kaola international s.r.0.

. Bushioas s, vGuiniereld Dagn Gt Lo o e Coiupda

1.1, The business name of the Company reads: Kaloa International s.r.o. (the "Company”).

1.2. The registered office of the Company is situated in Prague.

1.8. The Company has been established for an indefinite period of time.

2. Objects of business

2.1, The chject of business of the Company is:

- Production, trade and services not lisied in Annexes 1 to 3 o the Trades Licensing Act.

3. Member

31 The sofe member of the Company is Secret Escapes Limited, with its registered office at
EC1NZTD London, 4% Floor 120 Holborn, the United Kingdom of Great Britain and Northern
Ireland, registration number: 07026107,

4. Contribution and ownership interest

41.  The ownership interest represents participation of the member in the Company and the rights
and obligations arising from such participaticn. Only one type of ownership interest exists in the
Company, specifically the basic ownership interest, 1o which no special rights and obligations
attach. Each member may hold only one ownership interest. If a member participates with
another contribution, the amount of its contribution as well as its ownership interest
corresponding to such contribution shall be increased accordingly.

4.2.  The ownership inlerest of a member is determined as a proportion of its contribution and the
corresponding ownership interest to the amount of the registered capital.

4.3. Contribution and ownership interest of the sale member is as follows:

Secrat Escapes Limited has a contribution of CZK 100,000 (one hundred thousand Czech
crowns) into the registered capital to which the basic ownership interest of 100% corresponds;
this basic ownership interest is marked as basic ownership interest Ne. 1.

4.4, If, inthe future, the Company has more members or ownership interests, the ownership interests
shall be marked in Arabic numbers in the ascending order. The executive director shall
determine the marking of each ownership interest.

4.5, Division of ownership inferests is subject to the consent of the General Meeting. A member is
entitled to transfer its ownership interest or a part thereof to a third party or to another member
only upon a consent of the General Meeting. Throughout the fime when the Company has a
sole member, its ownership interest is always transferable without any restrictions.

4.6. {f & member dies or ceases to exist, the ownership interest shail pass onio its heir or legal

SUCCESS0T.

Amount of registered capital
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71.
7.2,

7.3.

7.4.

7.5.

7.4.

Tansfation from the Czech leag ey

oo Company's soniheres o ple! smounis to G 0000 Con
Crowns,

Company's bodies

The Compaiy's bodies are;

(a) the Generat Meeting;

()} executive directors of the Company.

General Meeting
The General Meeting is the Company’s supreme hody.

The General Meeting is summoned by an exscutive director at least once (1) per accounting
period. The reguiar annual accounts shall be censidered by the General Meeting within six (6)
months of the last day of the preceding accounting periad, at the latest. The date of the Genaral
Meeting and its agenda shall be notified to members in a wiltten notice sent to the address of
the member indicated in the list of members at (ast five (5) days prior to the date of the General
Meeting. The notice of the General Meeting shall also include the draft resolution(s) of the
General Meeting.

The General Meeting is quorate if members holding at least 50% of all voles are present. Each
member has 1 vote per each CZK 1 (one Czech crown) of its contribution.

The General Meeting decides by a simple majority of vates of members present unless the law
or the Memorandum of Association require a higher majority.

Per rolfam decision-making of member outside the General Meeting pursuant to Section 175 of
the Business Corporations Act is permitted. Furthermore, per rollam decision-making of
members outside the General Meeting pursuant to Section 167 (2) of the Business Corporations
Act using technical ‘'means is permitted unless matters for which the Act reguires official
authentication of a member's signature on its statement are involved, If members decide outside
the General Meeting using technical means, the person authorised to summon the General
Meeting shall send the draft decision to each member to the e-mail address which the member
is obliged to have registered in the list of members. The draft decision alsa contains a unique
code which the member shall mention subsequently in its statement and the e-maii address to
which the member should deliver its statement. The draft decision is delivered to a member as
soon as it has been delivered (e its e-mail address. Members shall send their statements to the
e-mail address mentioned in the draft decision. Members shali quote the unique code In their
statement which they recelved along with the draft decision.

The powers of the General Meeting include decisions about matters which the Act or this

Memorandum of Association entrust to the powers of the General Meeling. Furthermore, the

powers of the General Meeting include also:

(a) decisions about an amendment to the Memorandum of Associalion unless the
amendment is made on the basis of other iegal facts:

(9] appointment and removal of the liquidator, including approval of an agreement for the
performance of an office and provision of consideration pursuant to Section 61 of the
Business Corporations Act;

{c) decisions about winding up the Company with liquidation;




7.7

7.8,

7.9.

8.1
82

8.3
8.4

8.5,

8.6.

8.7.

8.8,

Transtotios feo v the Czech lenguage

{c) drzisions zbout nsdmcinary lease of the plani of the Company o ¢ pan theicof ihe
alienaiten o wiich reguires consens of the General Meelna pursiani (o faw;

(®) granting Instructions to executive directors and approving the concept of business
activities of the Company (ncluding the rules of conduct for exscutive directors) uniess
they are in conflict with the regulations; the General Meeting may. in parictlar, prohibit
execulive directors wont carrying out coerlain inidical acts il oy o the interes of g
Company;

)] other cases entrusted to the powers of the General Meeting by the regulations or this
Memorandum of Assaciation.

The General Meeting may reserve decisions about matters which otherwise belong to the
powers of other company's bodies.

Members attend the General Meeting in person or represented by a proxy. The power of atiorney
must be granted in writing and it must state whether it has been granted for representation at
one or at several General Mestings.

If the Company has a sole member, the sole member exercises the powers of the General
Meeting within the scope specified in Clause 7.8, The member shall deliver the decision adopted
while exercising the powers of the General Meeting either to the hands of the executive director
or to the address of the registered office of the Company. The executive director is obliged to

present drafi decisions fo the sole member sufficiently in advance. The scie member may
determine the period of time within which the draft specific decision should be presented to it.

Executive directors
The Company has three (3) executive directors.

Each executive director reprasents the Company In all matters independently. Signing on behalf
of the Company is carried out by the executive director atiaching his/her signature to the printed

or writlen business name of the Company.
The executive director is elecied and removed by a decision of the General Mesting,

The executive director is the Company’s mandatory body. The executive director is charged
with the Company's business management.

Furthermore, the executive director is charged with any and all powers not entrusted to another
body by this Memorandum of Association or the law.

The executive director follows the principles and instructions approved by the Generat Meeting
as long as these are in compliance with the regulations and the Memorandum of Association.
The executive director shail apply due managerial care in its activities.

The executive director is authorised to empower a third party to represent the Company.
Provisions of Clause 8.2 apply to the granting of authorisation.

Ban on competition applies to exesutive directors pursuant to Section 199 of the Business
Caorporations Act.

Additional contributions

The Company may not impose an obligation upon members by a resolution of the General
Meeting to provide a financial additional contribution (the ebligation to provide an additional

contribution).




11.2.

Peamsbofl oon L ERRTY EENRAT

DO Yy s o Lt sho s Colgebutions m |t

viidl 2 sonsein of the execclive <o e eitho Conpany.

Share in profit

o

wrirors o Gepate i the profils asferan by 00 Geerat Tlesting for disibaation amon:

sacie2ds in proporon Lo ol veileising! wieo,

Final provisions

In matters not regulated by this Memorandum of Asseciation, any facts as well as ather legal
relations within the Company are governed by the generally hinding regulations of the Czech
Republic, in particular, by the provisions of the Business Corporations Act and the Civil Gode.

Where references are made in this Memorandum of Association fo the Business Corporations
Act, Act No. 90/2012 Coll,, on business corporations and co-operatives (the Act on Business
Corporations), as amended, is meant. Where references are made in this Memorandum of
Association to the Civil Code, Act No. 89/2012 Coll., the civil code, as amended, is meant.

London, 20 September 2017

(Signature)
Name:
Executive director of the Company

Legalisation — vidimus (Stemp of Mgr Eva Krélovd,

1 certify that this copy comprising 4 sheetsis a
Iiteral rendition of the decument from which
It was made, comprising 4 sheets.

notary in Pragus)}

(Signature)

Prague, 11 October 2017



Translztion firore ehe Czech lznig:

Fitamps of Mar Vaclov Voda, notary in Prague) Scheadule A
i O NZ 1287/200
arast from public registers was electronically siee. 20 a7 i o SULLTTATO L ey i T e 1T o 2017

U s e Shaa P nolfINP Livid i
Extract
from the Cammercial Register maintained by
the Municipal Court in Prague
Part ¢, kntry 275614

incorporatién 3 May 2017 '
bd registration: . -
e No.: C 275614 maintained at the Municipal Court in Prague
lisiness name: Kaola international s.r.0,
fepistered office: NadraZng 344/23, Smichov, 150 00 Prague 5
tification number: 05071 121
égai form: Limited liability company -
fbjects:

Production, trade and services not listed in Annexes 1 to 3 to the Trades Licensing
Act

fitandatary body:

f Executive director:
9 STAFFORD ALEXANDER ANTHONY TALBOT SAINT, date of birth 4
; November 1970

GU321AX Petersfield, Harmpshire, Wood, Ridge Common Lane, Stroud, the
United Kingdaom of Great Britain and Northern Ireland

Position established on: 26 August 2017

. Fxecutive director:
: THOMAS JOSEPH VALENTINE, date of birth 3 October 1980

N18HB London, Greater London, 56 Noel Rd, the United Kingdom of Great
Britaln and Northern lreland

4 Position estahlished on: 26 August 2017

¥ Executive director:

ALEXANDER JAMES ROBERT WAKEFCRD, date of birth 17
December 1580
GU71RL Godalming, Suirey, 67 Shackstead Lane, the United Kingdom of
Great Britaln and Northerp ireland
Position established on: 26 August 2017
. Number of members: 3
ting on behalf of the Each executive director acts on behalf of the Company in all ‘matters
independently,

Secret Escapes Lirmnlted
ECIN2TD Londaon, 4" Floor 120 Holborn, the United Kingdom of Great
Britain and Morthern Ireland
k- Registratlon number: 07026107
f Ownership Interest Contribution: CZK 100,600
1 Paid up: 100%
Ownership interest: 100%
Type of ownership Interest: Basic
4 Share certiflcate: Notissued
I Regisiered caplial: €ZK 100,000
Jetalls valid as at: 11 October 2017 06:23 1/1
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Transiation frovn the Czeclt language

oo inelmdingg hs Cchedadle One o Schedule Five,
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notary i Prague appainted substituie of Mgr Vaclav Voda, the removed hotary, complies verbatim
with Notarial Deed NZ 1287/2017, Including its Schedule One to Schedule Five, executed on 11
Qctober 2017 {tiis claveath of Qcealer two thousand and seventee n}. C e L RIS

Pragie, A0 0 Dol o EAnel e ghaene it ety

(Stamp of Mgr Eva Krdlovd, notary in Prague} (Signature}
(Stamps of Mgr Eva Krélovd, notary in Prague)

Piekladatelsls doloiia Translator's certification

Ja, Lenka Hendrychové, 1&: 61732893, soudni tumeofnice |, lenke Hendrychovd, company ID; 61732893, a court-appointed
a pfeldadatelka Jazyka &eského a  anglického, zapsand  interpreter and trapslator of the Czech and English [anguages,
vseznamu Soutnfch tlumoSnikdt a soudnich piekladateld  registered in the list of court-appointed interpreters and translators
vedeném Ministerstvem spravedinosti CR, vsouladu s § 44 maintained by the Ministry of Justice of the Czech Republic, in Iime with
zdkona & 354/2019 Sb., o soudnich Humefnicich a soudnfch  Section 44 of Act No, 354/2019 Coll,, on court-appointed interpreters
piekladatelich, timto stvrzuji, 3 jsemn osohné provedla pieklad  and translators, hereby certify that | have carried out the translation of
plipojend listinyg, a Ze tento pFeklad souhlasi §textern  the attached document in person and that this transiation complies
predmétné listiny. with the text contained in the document in quesliti\;_r —

Tenta Gkon Je zapsédn v evidencl pod Eislem pologiy:
This act has been antered in the records under number; A212/16/22

Dne/On 9. 3. 2022




