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Registration of a Charge

Company Name: SECRET ESCAPES LIMITED
Company Number: 07026107

Received for filing in Electronic Format on the: 10/02/2022 XAXKI108R

Details of Charge

Date of creation: 04/02/2022
Charge code: 0702 6107 0022
Persons entitled: SILICON VALLEY BANK

Brief description: A TRADEMARK WITH GRANT NUMBER UK00002577495 REGISTERED IN
THE UNITED KINGDOM AND OTHER INTELLECTUAL PROPERTY AS SET
OUT IN SCHEDULE 2 PART 2 OF THE INSTRUMENT.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: WE CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Electronically filed document for Company Number: 07026107 Page: 1



Certified by: OSBORNE CLARKE LLP

Electronically filed document for Company Number: 07026107 Page: 2
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7026107

Charge code: 0702 6107 0022

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 4th February 2022 and created by SECRET ESCAPES

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 10th February 2022 .

Given at Companies House, Cardiff on 11th February 2022

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

N 5=F _.\_

Com panleS House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES




We cortify that, sxve far material redecied pusswant B 5. 85806 of the Cempanies A 7008, this copy
Instrumant 15 & correct tapy of the otlginal instrument

Bated #is () February 2022

Siged O 5\9 . @M,(LF

Osbome Claske LELP
Cne tondon Walt
Londnr

ECIY 3ER

EXECUTION VERSION

Second Supplemental Debenture
THE SECOND SUPPLEMENTAL DEBENTURE is made on Lf— Fe_/{-;(‘wc? 2022
Between:

1 The entities listed in Schedule 1 (each a "Chargor” and together the "Chargors™); and

2 Silicon Valley Bank a California corporation operating through its UK branch, Alphabeta, 14-
18 Finsbury Sguare, Londen EC2A 1BR (the "Bank").

Background

&) Pursiiant fo the Qriginal Debenture snd the First Supplemental Debanture (each as defined

below), each Chargoer created Security Interests over all of its assets for, amongst other things,
its present and future obligations and liabilities under the Loan Bacuments.

(B} Secret Escapes Limited, in its capacity as Obligers’ Agent, intends to-erter inta the Third
Amendment and Restatement Agreement (as defined below) relating to the Loan Agreament
{as defined below).

€y tt is a condition precedent to the Third Amendment and Restaterment Agreement that the
Chargors enter into this Second Supplemental Debenture,

()} This Second Supplemerital Debenture is supplemental to the Original Debenture and the First
Supplemental Debenture (each as defined below).

The parties to-this Second Supplemental Debenture agrée as folfows:
1 Definitions and Construction.
1.1 Definitions

Terms defined in the Original Debenture shall, unlass otherwise defitied inthis Second
Supplamental Débenture. or unless & contrary: intenfion appears, bear the same
meaaning when used in this Second Supplementat Debenture and the following terms
have the following mesanings;

“First Amendment and Restatement Agreemient” means the amendment and
restatement agreement dated 4 February 2018 made befweén, among others, (1)
Secret Escapes Limited and (2) the Bank.

"First Supplemental Debenture™ means the supplemental debenture made between

{1) the Chargors and (2} the Bank dated 4 February 2018,

"Liabilities" means all present and future liabilities and obligations of each Obligor ta:

the Bank under the Loarn Documents {including, without lirmitation, the Obligations), both

actual and eentingent and whether incurred solely orjointly or as principat or surety or
in-any other capacity together with any of the followirg matters relating to or arising in
respect of those Habilities and obligations:

(@) any refinancing, novation, deferral or extension;

{b) any claim for breach of representation, warranty or undertaking oror an everit
of default or under any Indenmity given under or in conhection with any
documents or agreement evidencing or constituting any ather liability or
obligation falling within this definitien;

{c) any claim for darmages or restitution; and

{d) any claim as @ result of any racovery by any Obliger of a Payment ont the
grounds of preference or othervise,

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

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

‘or other proceedings.

"Loan Agreement’ means the loan agreement originally dated 11 October 2017 and

made between inter alia, the Chargors and the Bank, as amended from time to time.

and as amended and restated pursuant to the térms of the First Amendment and



1.2

1.3

1.4

1.5

Restatement Agreement, the Second Amendment and Restaternent Agreemant and
the Third Amendment and Restatemerit Agrasment.

"Lan Document” has the meaning given to that term in the Loan Agreement,

"Original Debenture” means the debenture between (1) the Chargors and {2) the Bank
dated 12 October 2017,

"Second Amendment and Restatement Agreenient™ means the second amendmett
and restatement agreement dated 11 May 2020 made between, among othars, (1)
Secret Escapes Limited and (2} the Bank.

"Secured Liabilities" means all Liabilities and all ather present and future liabilities and
obligations at any time due, owing or incurréd by eaeh Obligor to the Bank Undar each
Loan Document {#s amended and/or amended and restated from time o time including,
in respect of the Loan Agreement, pursuant to the terms of the Third Amendment and
Restatemant. Agieement), both actual and contingent and whether incurred solely or
jointly and whether as grincipél or surety ar in any ather capacity.

“Third Amendiment and Restatement Agreement" means the amendment and
restatement agreement dated on or around the date of this Second Supplemental
Pebenture and made between (1} Secret Escapes Limited and {2) the Bank.

Constriction

(a) Unless a contrary intenfion appears, Clause 1.2 (Consfruction) of the Original
Debenture applies to this Second Supplemental Debenture, and shall be deemed to be
incorporated into this Secorid Supplemental Debenture, mutatis mutandis, as though
set out in full in this Second Supplemental Debsnture, with any reference to “this
Agreement" being deemed to be a reference to "this Second Supplemerital
Debenture”, stibject to any necessary changes.

(B Any references to the Bank or any Receiver shall include its Delegate..
Law of Property {Miscellaneous Provisions) Act 1989

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

Second Supplemental Debenture to be a valid agreement under saction 2(1} of the Law of
Property {Miscellaneous Provisions) Act 1989, the terms of the other Loan Documents and of
any side letters betwaen the paities to this Second Supplemental Debenture are incorporated
into this Second Supplemental Debetiture.

Imiplied Covernants for Tifle

The obligations of the Chargors under this Second Supplemental Debenture shall be in addition

‘to the covenants for fitle deemed fo be included in this Second Supplemental Debenture by

virtue of Part | of the Law of Property (Miscslidneous Provisions) Act 1994,

Efféct as a Deed

This Second Supplemental Debeittire is intended fo take effect as a deed riotwithstanding that
the Bank may have executed it under hand anly.

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

thie Securad Liabilities whétt the: same fall due for payment.
Security Assets
Fixed Charges

{a) Each Chargor, as security for the payment discharge and performance of the Secured
Liabilities, charges if favour of the Bank, with full title guarantee, the fol[owmg assets,
from tinie to time owned by it or in which it has an interest:

{iy by wiay of first legal mortgage, each Property legal title to which Is vested in it
an the date of this Second Supplernenial Debentuie; and

{1 by way of first fixed charge:

OF UK IAG136886.5



3.2

3.3

3.4

35

{A) all Property not effectively mortgaged under Clause (a)(i));

(B)  all Plant and Machinery; |

{C) all Shiares specified in Part 3 of Sehedule 2 (Security Assets),

{D) all Irvestments other than the Shares;

{E) all Receivables dirgstad to be paid into the SVB Operating. Accounts;
(F) il Receivables directed to be paid into the Third Party Accounts;
{G) the S¥B Operating Accounts;

(H) the Third Party Accounts, other than the Excluded Depusits;

i all Inteliectual Property specified in Part 2 of Schedule 2 (Securnity
Assefs);

0 all other Intelléctual Property; and
Ky its goadwill and uncalled capital.
Security Assignment
As further security for the payment of the SBecured Liabilities, each Chargor assigns, by way of
secirity, with full title guarantee to the Bank all its rights, title and interest in:
{a) the Insurdnces-and the Insurance Proceeds;
) all Related Rights in respect of each-of the above,
subject in sach case to reassignment by the bank ta the relevant Charger of all suich rights, title
and interest upon paymaent or discharge in full of the Secured Liabilities.
Floating Charge

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

{0y the Excluded Depasits; and

{ii) its undertaking and alf its present and fg.’cure. aggefs other than those assets
which are effectively charged by way of first fixed charge or legal morigage
wnder Clause 3 {Fixed Charges) or which are effectively assigned by way of
security under Clause 3.2 (Security Assigamerit).

{b) Paragraph 14 of Schedule BY to-the Insolvency Act 1986 shall apply to the floating
charge created by this Second Supplemental Debenture,

Conversion of Floating Charge by Nofice

I

{2 the security constituted by this Second Supplemental Debenture has become
enforceabls; or

[{s)] the Barnik is of fhe view that any legal progess or execution is being enforced agamst

any Floating Charge Asset or (acfing reasonably) that any Floating Charge Asset is in
danger of baing se|zed sold or atherwise in jéopardy,

the Bank may, by written noﬁce to a. Chargor, convert the floating charge created under this
Second Supplemental Debenture into a fixed charge as regards those assets which it specifies
in that riotice. The relevant Chargor shall promptly following request by the Bank exetute a
fixed charge or legal ar equitable assignment over those assets in such form as the Bank may
reguire.

Automatic Cenversion of Floating Charge

UK IA5E3EEE



3.6

5.2

5.3

7.2

If, without the prior written cansent of the Bank:

(a_)- a Chargor creates any Security interast (other than a Permitted Security Interest) aver
all or any of the Security Assets or attempts to do-se;

(BY any person levies or attempts to levy any attachmént, execution ar-other legal process
against any of such Security Assets; '

(€} aresolution is passed orart erder ks miada for the winding up, dissolution, administfation
or-other-reorganisation of a Chargor; or
{dy any steps are taken for the appointment of, or hotice is given of intention to appoint, or

a petition is filsd or application is made, or a competent court makes an order for the
appointment of an administrator, in relation fo a Chargor,

then the floating chaige created by this Second Supplemental Debenture over the Floating
Charge Assets of that Chargor will automatically, without notice, be converted into a fixad
charge assoon as such event Gociirs.

Part A1 moratoriom

(a} Stthject o paragraph (a) below, the obtaining of a maoraterium under Part A1 of the
insolvency Act 1986, or anything done with & view fo obtammg sueh a moratorium
{incliding -any preliminary decision or investigation), shall not be an event causing any-
floating charge created by this Deed to crystallise or causing restrictians which would
not otherwise apply ta bé imposad on the disposal of any asset by a Chargorora ground
for the appointment of a Receiver.

{b} Paragraph {a) above does not apply in respect of any floating charge referred to in
subsection (4) of section A52 of Part A1 of the Insolvency Act 19886.
Incorporation

The provisions of Clause 4 (Nature of Secirity) to Clause 19 (Miscellaneous} (inclusive) of the
Ongmal Diebenture apply to this Second Supplemental Debenture as though they were set out
in fulk in this Second Supplemental Debentute except that references to "this Deed" in tha
Original Debsnture are to be cofistrued as references fo “this Second Supplemental

Debenturs”.

Continuation

Except insofar as supplemental hereby, the Original Debenture will remain in full force and
affect.

Each Chargor agrees that the exacution of this Second Supplemental Debenture shaltin no
way prejudice or affect the security granted by it (or the covenants given by it} under the

-Original Debenture.

References in the Original Debenture to "this Deed” and expressions of similar import shall be
desrtied to be referencas ta the Originat Debenture as supplemanted by this Second
Supplemental Debenture and to this Second Supplemental Debenturea.

This Second Supplermental Debenture is designated as a Loan Document.

Goveriing law

This Second. Supplemental Debenture and any non-contractual obligations arising out of or in
cotinection with it are governed by English law.

Jurisdiction

The courts of England have exclusive jurisdiction to setfle any dispute arising out of or in
conrection with this Second Supplermental Debanture (including a dispite retating to the
existence, validity or termination of this Secend Supplemental Debenture-or any non-

contractual obligation arising out of or in connectton with this Second Supplementat
Debenture)( “Dispute").

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

TG U 14543886.5




7.3 This Clause 7 is for the benefit of the Bank only. As a result, the Bank shall not be prevented
from taking proceedings relating fo a Dispute if any athet courts with jurisdiction. To the
extent allowed by law, the: Bank may teke coricurrent proceédings i any number of
Jurisdictions.

Ih witness whereof this Second Supplemental Debenture has heen: duly execlfed on the above date

first above written., '

OO U 4543666,5



Schedule 1
The Chargors

England & Wales

07026107

Secret Escapes Limited

Secret Escapes Transport
Limited

England & Wales

10607990
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Part 3

Shares

Secret Escapes Travelistspz oo g90
Litiited
Secret Escapes Secref Escapes Transport Lid 2,000
Limited '
Secret Escapes Secret Escapes AB 500
Limited
Becret Escapes Secret Es¢apes GmbH 85,026
Limited.
Secret Escapes Becret Esvapes Pta Ltd 10
Limited
Secret Escapes Evasions Secretes SAS 10,000
Limited
Secret Escapes Secret Escapes SL 3,000
Limited '
Secret Escapes Secret Escapes. Holidays BV 1 ordinary share of EUR 1.00
Limited
Sevret Escapes Empathy Marketing Limited 800 ordinary shares of €0.125 each
Limited
Secrat Escapes Kaloa Interriational s.r.o. (Czech Nia ro shares issued - 100% held
Limited ‘Republic) by Secret Escapas Limited
24

06 UKH14543665.5,




Signatories to this Deed

Original Chargors

Executed as a deed by 3
Secret Escapes Limited 3
acting by 3
inthe presence of: 3

Thoras Josetts |otesine

Signature of director

Signature of witness N N _
Nariie of witness _HEush MJ:"”W'!'% TA.YLO_R_WESSI NG LLP
Address of withess ,.-ﬂ 5 NEWSTREET SQUARE
Oegtipation of witness l { &’fiﬁds-aﬁ”zvbdf {"ONDON EC4A BTW

Executed ds a deed by
Secret Escapes Transport
Limited

atting by

in the presence of:

-~

Signature of direstc { Wm% :Eégflﬂ VW%
ignature of directar
Signature of withess TAYLOR WES N G LLP

5NEWSTREET "~
LONDON EC45

Nariie of witfiess
Address of withass

._;ﬂ“.; T O S \:,.,: A —— .
Oceupation of withess 2 fened..... 5006 Lof

Bank

Executed as a deed by
art attharised signatary
far and on behalf of
Silicon Valley Bank

[SIGNATURE PAGE TO SECOND SUPPLEMENTAL DEBENTURE]



Signatores to this Deed

Original Chargors

Executed as g deed by i
Secrol Ezcapes Limilad )
atting by }
in the presence of: }

Bignature of direclor
Signature of wilness
Mame of wilnass
Address of withess

Cooupetion of witness

Exeruiad as o deed by
Becret Excapes Transport
Limited

acting by

ini the presence of

R L

Signature of direcior
Bignature of wilnass
Mame of wilhess
Addrass of wihess

Ooeupation of wilhess

Bank

Execuied as 5 deed by
an authorised signatory
for and on behalf of
Eilleon Valley Bank

[BIGNATLURE PAGE YO BECOND BUPPLERMENTAL DEBENTURE)



	Summary
	Details of Charge
	Authentication of Form
	Authentication of Instrument
	Certificate of the Registration of a Charge

