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Details of Charge

Date of creation:  18/10/2021
Charge code: 1022 1476 0016

Persons entitled: UNICREDIT BANK AG, LONDON BRANCH, MOOR HOUSE, 120 LONDON
WALL, LONDON, EC2Y 5ET AS SECURITY AGENT (AS TRUSTEE FOR
EACH OF THE SECURED PARTIES)
BANCO BILBAO VIZCAYA ARGENTARIA, S.A., PLAZA DE SAN NICOLAS 4,
BILBAO, SPAIN

Brief description:
Contains fixed charge(s).

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: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENTS DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION COMPRISE (1) A CORRECT COPY OF THE
ORIGINAL INSTRUMENT IN A FOREIGN LANGUAGE AND (2) A
CORRECT TRANSLATION IN ACCORDANCE WITH S.1105 OF THE
COMPANIES ACT 2006 AND (3) THE TABLES INCLUDED AT THE
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BACK OF THE SPANISH NOTARIAL DEED ARE THE BEST COPIES
THAT WE HAVE.

Certified by: CLIFFORD CHANCE LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10221476

Charge code: 1022 1476 0016

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 18th October 2021 and created by HNVR HOLDCO LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 28th October 2021 .

Given at Companies House, Cardiff on 29th October 2021

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

Companies House s
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POLIZA DE SUBROGACION,

NOVACION Y RATIFICACION DE

GARANTIAS

Intervenida par &l Notarie del Colegio de
Motarios de Madrid D. Javier Navarro
Rubio Serres, el 18 de actubre de 2021,

(13

2

REUNIDOS

UNICREDIT BANK  AG,
LONDON BRANCH, sucursal de
UniCredis Bank AG (wpa sociedad
de responsabilidad limitade por
acciones constituida bajo les loyes
de  Alemania registrada en e
registro mercantil de la corte Jogal
de  Munich bajo e nomero
HRB42148) regisirada con ¢l
nimere de sucursel BRODL7ST v
cuyo domicilio social es Moor
House, 120 London Wall, Londres
ECZY 3ET ¥ con nimers de
identificacion fiscal MNE261149R,
conjuntamente  con cualquier
entidad que sen nombrada como
Agente {dgent) y/o Agente de
Garantlas {(Security Agent) en virtud
del Contrato de Financiacién Senior
{1al ¥ coma se define més adelante)
serd referida como ef "Agente” v/o
el "Agente de Garantias”.

B¢ encuentes debidamente
representads 3 estos efectos.

El Agente de Garantlas comparecs
en esta Poliza en su propio nombre
¥ representacidn, ¥ por cuenta v en
beneficlo  de  los  Acreedores
Garantizados (tal ¥ como se define a
contlnuacién) excepic de BBVA
(tal vy como se define
continnacion).

BANCO BILBAO VYIZCAYA
ARGENTARIA, S.4. ("BBVA™,
entidad  de  orédite  dehidamente
constituida conforme a las leyes de
Espafia, con domicilie social en

021208073415

BEED OF SUBROGATION,

AMENDMENT AND RATIFICATION

OF SECURITY INTERESTS

Attested to by Mr. Javier Navarro Rubio
Serres, Notary Public belonging to the Bar
of Madrid, on 18 October 2021,

(1)

@

PRESENT

UNICREDIT BANK AG,
LONDON BRANCH, the brasch
office of UniCredit Bank AG (a
company  limited by shares
incorporated under the laws of
Germany  registered in the
commercial register of the local
court of Munich wnder mumber
HRB42148) with registered branch
number BROOITS? and  whose
registered address is Moor House,
120 London Wall, London FC2Y
SET and with tax identification
number NE2611490, jointly with
any entity appointed as Agent and/or
Security Agent under the Senior
Facillties Agreement {as defined
below) shall be referrad to as the
“Agent" andfor the “Security
Agent”.

Ii is duly represented for these
purposes.

The Security Agent appears in this
Deod in itz own mame and
representation, and on behal{ and for
the benefit of the Secured Parties (as
defined below) except of BEVA (as
defined below).

BANC( BILBAOG VIZCAYA
ARGENTARIA, S.A. ("BRVA"), &

credit institution duly incorporated.

vnder the laws of Spain, with itg
registered office ai Bilbao (Spaif

IAGERITNG
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Bilbao (Espafia), Plaza de San
Micolds 4, con  Nimero de
Identificacién  Fiseal  espafiol
448265169, ¢ insvrita on ol Registrn
Mercanti] de Vizcaya al omo 2083,
folio 1y hojs registral BL17AL

Se Snousnina dobidaments
representada o catos efecios,

BBYA comparsce en esta Paliza en
su propio nombre ¥ representacian
en sucalidad de Eatidad Acreditante
(lendery baie el Conmtralo de
Financiacién Senior (tal v como se
define més adelante) a los efecios de
aceptar o extensitn v ratificacion de
las Polizas de Prenda (el v como
este  thrmine  se defing  mas
adelante,

HOTELBEDS SPAIN, 81U,
entidad de nacioralidad sspatiola
debidamente constitaids conforme a
las leyes de Hspafia, con domisilio
seeial en Complejo Missl]l Balear,
Tore B, 5° Planta, 1B, Cami de Son
Fangos, 100 {07007), Mallores,
Palma de Mallorca, insorita en o
Reglstre Mercantil de Palma de
Malleres v con ntmers  de
idemiificacion  fiseal B-28916765
{"Hotelbeds Spain™),

Se snoBeniia debidamente
roprasentads a egtos sfacios,

HeVR  HOLDCO  LIMITED,
entidad constituida en Inglaterrs y
Geles, con dombcitio social en Tallis
House, 7 Tallis Strset, Londres,
Reino Unido, EC4Y 0AR, insorite
en o Reglstro  Morcang]
{Companies House) bajo o mimern
221476 v son  ndmero  de
identificacién fiscal N.AZES012-H
{("HNVR Holdeo® o i
" Aereditada "y,

Se ensuenica debidaments

TR TR vl

{4)

Plaza de San Micolds 4, with Spanish
Tax Identification fritti it
ALBIOI16Y, and registered in the
Meorcantile Registry of Vizcaya at
volome 2083,  shest 1 and
registration page BII7A.

Bois duly represented for these
PUIPOSes.

BBVA appears in lts capacity as
Lender under the Semior Facilities
Agreement (as defined below! in this
Desd in iz own name  and
representation for the pupose of
accepting  the  extension  and
ratifivation of the Deeds of Pledge
{85 such term Iy defined below).

HOTELBEDS SPAIN, 811, an
eatity of Spanish nationality duly
moorporated  under the laws of
Spaln, with s registered office af
Compleio Mirall Balegr, Tore 8, 50
Planta, 1B, Camd de Soa Fangos, 100
07007,  Mallorca, Palma  de
Mallorea,  registered I the
Merantile Register of Palma de
Mullorea  with tax  identifioation
number B28216765  ("Hotelbeds
Spain"),

I 5 duly reprosented for these
PUIDOSES,

HNVE HOLDCO LIMITED, a
company invorporated in Eagland
and Wales, with its registored offce
at Tallis House, 2 Tallls Strest,
London, United Kingdom, FEC4Y
0AB, reginered with Companies
House under number 10221476 and
with tax identification number Mo
BI66912-F (HINVE Holdeo" or the
"Borrower™),

it s duly represented for these: i

- :
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representada a estos efectos,

Hotelbeds Spain ¥ HINVR Holdeo serdn
referidos  conjunfamenie  como  los
"Pignorantes”.

El Agente de Garantias, junto con las
Entidades Acreditantes (Lenders) y el
Agente  {dgen} baje < Conirato de
Financizeién Senior {tal ¥ como s& define
mis adelante), s denominarin
conjuntamente los “Acreedores
Garantizados”.

En adelsote, los Pignovantes v los
Acreadores Carantizados serén
conjuntamente referidos come las "Partes”.

EXPONEN
{A)  Que ol 11 de julio de 2014, las
Entidades Acreditantes {Lenders) v
HNVE Holdeo, como acreditada,
entre oiros, suscribieron un Contrato
de Financiacidn Senior sujeto a
derecho inglés por impoTte méximo
de SEISCIENTOS CUARENTA
MILLONES DE EBUROS (EUR
640.000.000) {en lo sucesiveo, tal ¥
corno este ha side modificado en
virtud de cartas de fechs 9 de
septiembre de 2016, 20 de noviembre
de 2017 vy 21 de diclembre de 2017
{firmada por ol Agente ¢l 2 de enero
de 2018}, y modificado y refondido
en virtud de contratos de novacién v
refundicion de fechas 19 de mavo de
2017, 1 de junio de 2017, 27 de
septiembre de 2017, 1 de abril de
2019, &l 7 de abril de 2020 y novado
en virud de un contrato de novasidn
de fecha 21 de ecnevo de 2021, &
"Contrafo de  Financiacidn
Senior™) el cual fue elevado a
piblico en vird de una esorinira
plblica otorgada e 9 de septiembre
de 2016 ante el notario de Madrid D
Favier Mavarro Rubio Serres.
By ue el 11 de julic de 2016, las
Entidades Acreditantes {Lenders) v

[LEcte . et R L

purposes.

Hotelbeds Spain and HNVR Holdeo shall be

iointly referred (o 85 the "Pledgors”.

The Security Agent, jointly with the
Lenders, the Arrangers and the Agent under
the Serior Facilities Agreement (as defined
below) will be jointly referred to as the
“Secured Parties”.

Hereinafier, the Pledgors and the Scoured
Parties shall be jointly referred 1o as the
“Farties”.

DECLARE
{(AY  On 11 July 2016, the Lenders and
HWVER  Holdeo, 85  bomower,
wnongst others, entered Inte 8
facilities agreement govemned by
English law for a masimum amount
of 81X HUNDRED AND FOURTY
MILLION EUROS {EUR
540,000 000y (hereinafler,  as
amended by virtue of the letters dated
9 September 2016, 20 Movember 2017
and 2] December 207 (&
countersigned by the Agent on 2
Japuary 20183, and amended and
rostated by virme of the amendment
and restatement agresments duted 19
May 2017, 1 June 2017, 27 September
017, 1 April 2019, 7 April 2020 and
as amended by an ameondment
agreement dated 21 January 2021, the
“Senjor  Facilities  Agreement™)
which was raised to the status of
public document by means of a
public deed gramted before the
notary of Madrid Mr. Javier Mavarrg
Rubio Serres on 9 September 2016,

{8}

Borrower, amongst others, entered

462N

O 1l July 2016, the Lenders and the
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la Acreditada, enire ofos,
suscribleron  un  conbrate enhe
sorgedores sujeto o derecho inglés
{en to sueesive, 1al v comp el mismo
Tae novado on vired de un conteato
de novacidn y refundicidn de fecha
t de juniv de 2017 v contrates de
novacidn de fecha © de abril de 2010
y 7 de ahbedl de 2020 of "Contrate
entrs Acreadores”),

Que HNVE Spanish Bideo, 81U,
{posteriorments denominada
Hotelbeds Holding, LU
constituys un  derecho resl de
prends sobre sus derechos de eréditg
derivados de delerminadas cuenizs
bancarias mediante ¢l otorgamisnto
de una pélize de prende amme el
netario de Madrid I Javier Navano
Rubio Serres of @ de septismbre de
2016 {en adelpote, o "Prends de
Cuentay Hotetbeds Holding® v la
poliza en virtad de la cual se otorgd
In misma, &l v come hava sido
modificads en cada momenio, I
"Péliza de Frenda de Cuenles
Hotelbeds Holding"),

Cue HNVR Holdeo constituyd un
derecho real de prendn sobre sus
derechos de erddito derivados do un
aumente de capital en la socisdad
HMYR  Spanish  Bideo, SL.U
{posieriomente denominada
Hoiglbeds Holdiag, SLAUD
mediante ol clorganiento de una
péliza de prenda ante el notario de
Madrid D Jevier Navamo Bubio
Serres el 9 de septiembre de 2016
{en sdelante, In "Presds de
Derechos de Crédite del Aumento
de Capital” v la pdliza on virtad de
la omal se otorgd la misme, @l y
como haya sido modificada en cada
moments, o "Pollea de Prends de
Berechos Crédito del Anments de
Capital™),

[Lixspii GrriBighd

VL7070830

(&)

L}

into  an  intergreditor  agreement
poverned by English  law
{hereinafier, sz amended  and
resipted pursuant 1o an amendment
ard reststement agreement dated 3
June 2017 and a3 amended pursuant
e an srnendiment agreaments dated |
April 2019 and 7 Apri! 2020, te
“Interereditor Agresment™)

That HNVER Spanish Bideo, S.LUL
{subsequently renamed  Hotelbeds
Holding, 8011} granted an i rem
right of pledge aver its credit rights
arising from certain bank accounts
by means of o deod of pledge granted
before the notary of Madddd Mo
Javier MNavarro Rublo Semes on 9
September 2016 (hercinafter, the
"Horelbeds Holding Bunk
Avcounts Pledge® and the deed by
virtue of which it was grented, as
amended from time to time, the
"Hotelbeds Halding Bank
Avcounts Deed of Pledpe™.

That HNVR Holdeo granted an in
rem vight of pledge over its credit
rights arising from o share capital
increase in the company HNVER
Spanish Bideo, 8.0 (subsequently
renmmed Hotelbeds Holding, 8.L.U)
by means of a doed of plodge granted
before the notary of Madrld br
favier Mavarro Rublo Sewes on 9
Beptember 2016 (hercinafier, the
"Share Capital Inerease Credit
Rights Pledge” and the deed by
virtue of which it was granted, as
amended Fom tme to time, the
"Share CapHal Inerssse Credit
Rights Deed of Pledge™.

HrA0§23719
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Que HNVR Holdeo constituyé un
derecho real de prenda sobre sus
participaciones en HINVR Spanish
Bideo, SLU. ({posteriormenie
denominada Hotelbeds  Holding,
5.L.Uy medisnte o otorgamisnto de
una péliza de prends ante & notario
de Madrid 1 Javier Navaro Rubio
Serres el 9 de septiembre de 2016
{en adelante, fn "Prends de
Participaciones Hotelbeds
Holding” v Iz polizs en virtud de fa
cual se otorgd la misma, tal v como
hava sido modificads en cada
momento, ia "Péliza de Prenda de
Participaciones Hotelbeds
Helding™, la cual fue exiondida
mediante le suseripcidn el 27 de
octubre de 2016 ante &} notario de
Madrid D Javier Mavamro Rubio
Serres de una péliza de novacidn,
extension y ratificacitn de prenda.

Que Hotelbeds Group, S.L.1J
{"Hotelbeds Group™) constituyd un
derecho real de premda sobre sus
participaciones en Hotetbeds Spain
mediante ¢l otorgamients de una
pliza de prenda ante ¢l notaric de
Madrd D Javier Navamo Rubio
Serres el 12 de septiembre da 2016
{en adelante, Iz “"Prends de
Participaciones Hotelbeds Spain”
¥ la pélize en virtud de la cual se
olorgh la misma, il ¥ como haya
side modificada en cada momento,
la  "Pgliza  de PFremda de
Partcipaciones Hotelbeds
Spain™).

Que Hotelbeds Group, entre ofros,
constitayé  un  derecho  real de
prenda sobre sus dereches de crédito
derivados de daterminados
contratos mediante el otorgamiento
de una pdliza de prenda ante el
notario de Palma de Mallorea DI,
Alvaro Delgado Truyols el 2 de
diciembre de 2014 (cn adelante, ln
"Prenda de Derechos de Crédite®

S0RIZ0B0TLY-vI5

{E}

F)

(@)

That HNVR Holdeo granted an in
rem right of pledge over its quotas in
HNVE  Spanish  Bideo, SI1L1L
{snbsequently renamed Hotelbeds
Holding, 5.1L.15) by means of 2 deed
of pledge granted before the notary
of Madrid Mr. Javier Navarro Rublo
Serres on 9 September 2016
(hereinafier, the  “Hotelbeds
Holding Queta Pledge” and the
deed by virse of which 1t was
granted, as amended from fime to
time, the “Hotelbeds Holding
Quota Deed of Pledge™), which was
extended by an  amendment,
extension snd ratification pledge
deed subscribed on 27 Oetober 2016
before the nowry of Madnd Mr
Javier Navarrs Rubic Serres.

That Hotelbeds Growp, S.L.AL
{"Hotelbeds Group™) granted an
rem right of pledge over its quotas in
Hotelbeds Spain by means of & deed
of pledge granted before the notary
of Madrid Mr, Javier Navarro Rubio
Serres on 12 Scpiember 2016
{hereinafier, the "Hotelbeds Spain
Quota Pledge” and the deed by
virme of which it was granted, ag
amended from time 1o time, the
"Hotelbeds Spuin Quota Deed of
Pledge™.

That Hotelbeds Group, among
others, granted en in rem right of
pledge vver their credit rights arising
from certain agreements by means of
a deed of pledge granted before the
notary of Palma de Mallorca Mr,
Alvare Delgado Truvols on 2
December 2016 (hersinafier, the

“Cradit Rights Pledge" and the_-__"'._
deed by virme of which it waszé

ARG
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v la pélize en virtud de la cual se
etorgd In misma, @l v como haya
side modificads en cada momento,
o "Polizs de Prends de Derochos
de Crédito™,

ue Hotelbeds Group constituyd un
devecho real de prends sobre sus
participaciones en Liberate, S.0.U.
{"Liborate™) mediante &l
slorgamiento de uns pdliza de
prenda ante el notarle de Palma de
Mallores 0. Alvaro Delgado
Truvols ol 2 de diclembre de 2016
{en adelapte, la "Preods  de
Participaciones Liberate” v Ia
péliza en virtud de Ja cusl so otorgd
la misma, wl v come hava sido
modificads en cada moments, fa
"l de Frenda de
Participacionss Liberate"),

e Hotetbeds Group constitayd un
derecho real de prends sobre sus
dereches de orédito derivados de un
comtrato de serviclos  oon
Destinetion Seevices,  SLIL
mediante el olorgamiento de una
poliza de prends sujetn s ley
catalana ante e notario de Palma Je
Mallorer T, Alvars  Delgado
Truyols el 2 de diclembre de 2018
{en  adelante, lz "Frends e
Drerechos de Crédite Cainlana” v
la pdiiza en virted de fa cual se
olorgd Ia misms, el vy como hava
side modificade cn cada momenio,
in "Péliza de Pronda gde Derechos
de Crédile Catelana™).

Que Howlbeds Group, onire otros,
constituyd  un  derecho real do
prenda sobre sus derechos de orddite
derivados de determinadas cuentag
bancarias mediants el otorpamisnto
de ung pélize de prenda ante el
netario de Palma de Mallores [,
Alvaro Delgade Trovols el 2 de
diciembre de 2016 {en adelante, la
“Brends de Coentas™ v la pdlize en

DRI20807 218
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granted, a5 amended from Himo (o
time, the "Credit Rights Deed of
Pledge™,

That Hotelbeds Groun granted an i
rem right of pledge over fis guotas in
Liberate, SL.U. ("Liberate™ by
weens of a deed of pledge pranted
before the notary of Palma de
Mallorca  Mr.  Alvaro  Delgado
Trayols on 2 Dlecember 2016
thereinafier, the "Libzrate Quoia
Fledge” and the decd by vinue of
which it was granted, as amended
from time to lime, the “Liberate
Guoiz Deed of Pledge™)

That Hotelbeds Group granted an is
rem vight of pledge over Us credit

rights  arising from 2 servies
agreement  eptered  info with
Destination  Services, Z.L.U. by

means of 2 deed of pledpe governed
by Catalonian Law, granted before
the notary of Palma de Malloroa My
Alvaro Delgado Truyols on 2
December 2018 (hereinafier, the
"Catalonian Credit Rights Pledge”
and the deed by vire of which it
was granted, as smended from time
w time, the "Catalenizn Credit
Rights Dosd of Pladge”),

That Hotelbeds Croup, among
others, granted an i rem right of
pledge over their oredit rights arising
from certaln bank accounts by means
of a deed of pledge granted befors
the notary of Palma de Mallorna Me.
Alvaro  Dislgado Truyols on 2

Docember 20148 (hersinafter, the o

"Bank Accoumts Fledge® and the
deed by virtue of which It was

HABERIIY




virmd de la cual se otorgd la misma,
tal ¥ como haya sido modificada en
cada momento, la "Poliza de
Prenda de Cuentas™),

() Que Hotelbeds Holding, S.L.U.
("Hotelbeds Holding™) constituyd
un derecho real de prenda sobre sus
participaciones en Hotelbeds Group
mediante el otorgamiento de upa
poliza de prenda ante e} nowria de
Palma de Mallorea D, Alvaro
Delgade Truyols el 2 de diciembre
de 2016 (en adelante, ia "Prenda de
Participaciones HBG™ v la pdliza
en virtad de la cual se olorgd ln
misma, &l ¥ como haya side
modificada en cadz momento, la
"Péliza de Prends de
Participasionsz HBG™).

(I3 Que Hotelbeds Group v Hotelbeds
Helding, entre ofzas, constiiuyeron
un derecho real ds prends sobre sus
derechos de crédito derivados de
detferminadas  cuentas  bancasias
mediante &l otorgamienio de una
poliza de prends ante o] notario de
Palma de Mallorea D Alvaro
Delgado Trovols el 29 de agosto de
2017 (en adelante, la "Prenda de
Cuentas Liberty” v la pdliza en
virtud de la cual se otorgd la misma,
tal v como baya sido modificada en
cada momento, la "Péliza de
Presda de Cacntas Liberty™).

En adelante, la Prends de Cuenas
Hotelbeds  Holding, 1 Prenda de
Particvipaciones Hotelbeds Spain, la Prenda
de Derechos de Crédits, la Prenda de
Participaciones Liberate, la Prenda de
Derechos de Crédito Catalans, la Prenda de
Cuentas ¥ la Prenda de Cuentas Liberty, tal
¥ como estas  hayan  sido  novadas,
extendidas  y/fo rtatificades en cada
momento, cliyendo, sin limitacidn, on
virtud de pdlizas de polizas de exntensidn v
ratificacion de fechas 29 de agosto de 2017,
18 de enero de 2018, 1 de abril de 2019, §
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granied, as amended fom time to
time, the "Bavnk Accounts Dead of
Pledge™.

(K} That Hotelbeds Holding, S.L.UL
{“Hatelbeds Heolding') granted an
in rem right of pledge over ils quotss
in Hotelbeds Group by means of a
deed of pledge granted before the
notary of Palma de Mallorca My,
Alvarg  Delgado Truyols on 2
December 2016 (hereinafier, the
"HBG (ueta Pledge” and the deed
by virtue of which it was pranted, as
amended from time to time, the
"HEBG Quota Deed of Pledge™).

{LY That |Hotelbads Group and
Hotelbeds Holding, among others,
pranted an in rem right of pledge
over their credit rights arising from
ceriain bank accounts by means of &
deed of pledge granted before the
notary of Palma de Mallorsa M.
Alvaro [lelgade Truyols on 29
August 2017 (howeinafier, the
“Liberty Bank Accounts Pledge”
and the deed by virlue of which &
waz granted, as amended from time
o time, the “Liberty Bank
Agcounts Deed of Pledge™.

Hereinafter the Hotelbeds Holding Bank
Accounts Pledge, the Hotelbeds Spain
Cuota Pledge, the Credit Righss Pledge, the
Liberate (Quota Pledge, the Catslonian
Credit Rights Pledge, the Bank Accounts
Pledge and the Liberty Bank Accounts
Pledge, as anended, vatified andfor
extended from time to time, including,
withowt limitation, by virtue of the deeds of
extension and ratification of pledges dated
as of 29 August 2017, 18, Janvary 2018, 1

Aprit 2019, & July 2020 and 19 February.

2021, shall be jointly refored 1o as the
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de julio de 2020 ¥ 19 de febrero de 2021,
gerdn conjurdaments reforidas como lus
"Prendas Originales”.

Del mismo modo, la Pélizs de Prends de
Cuentas Hotelbeds Holding, I Polize de
Prenda de Partivipaciones Hotelbeds Spain,
Ia Poliza de Prenda de Derechos de Crédito,
Ia Poliza de Prenda de Participaciones
Liberate, la Poliza de Prenda do Derechos
de Crédiro Cawlana, {s Péliza de Prends de
Cuentas ¥ la Poliza de Prenda de Cuentas
Liberty, tal v como esias havan sido
uovadas, extendidas vo ratifiondas en cads
momento, ncluvendo, sin limitacidn, op
virtud de pdlizas de pélizas de extensitn v
ratificacion de fechas 29 de agosto de 2017,
18 de enern de 2018, 1 de abell de 2019, 8
de julio de 2020 v 19 de felwero de 2021,
serdn conjuniaraente referides como las
“Pélizas de Prends Originsles”,

El Conirato de Financlacién Senlor v el
Contrato entre  Acreedores  serdn
conjuntamente  reforidos como los
"Contratos Garantizados’.

iy Que, en 8l mawo de uma
restructurncidn del  grupe  de
sociedades de HNVER Holdeo, esta
solicitd & los  Auvreedores
Garantizados 50 consentimienic
para llevir 2 cabo una operacidn
sovictaris consistente en una fusién
mversa en vitud de la cosl
Hotelbeds  Spain sbsorberfa  a
Hotelbeds Holding v Hotelbeds
Group (s "Fusién™) v por tanto,
adquiriria por sucesién umiversal la
tmlaridad de wdox los activos ¥
pasivog correspondientes 3
Hotelbeds Holding v Hotelbeds
Gronp, de conformidad con la
solicitnd de consentimisnto enviada
gh 21 de julic de 2021 por HMVR
Holdeo v Hotelheds Spain o la
stencidn de UmiCredit Bank AG,
London Branch {la "Solicitud de
Consentimiente™), la cual fue
aprobada con fecha 13 de agosto de

0808 v 8
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"Oviginal Pledges”.

Likewise, the Hotelbeds Holding Bank
Aceovnts Deed of Pledge, the Hotelbeds
Spain Quots Deed of Pledgs, the Credit
Rights Deed of Pledee, the Liberate Quota
Deed of Pledge, the Catalonian Credis
Rights Deed of Pledge, the Bask Accounts
Deed of Pledge and the Liberty Bank
Acpounts Deed of Pledge, as amended,
ratified andfor extended from time to tme,
icluding, withont limitation, by virtue of
the deeds of oxisnsion and radfication of
pledges dated as of 29 August 2017, 18
Jarwary 2018, 1 Aprdl 2019, 8 July 2020 and
1% February 2021, shall be joimly referred
to as the "Original Deeds of Pledge”.

The Senicr Faciltiey Agreement and the
Intercreditor  Agreement shall be jointly
referved o oy the "Secured Agrecments”,

by That, within the framework of s
réorgantzation of HMVER Holdeo's
group, HNVER Holdoo requested the
consent of the Secwed Partiss to
carry out & corporate trapsaction
consisting o a reverse merger by
vitue of which Howlbeds Spain
acguirss Hotelbeds Holding and
Hotelbeds Group {he "Merger")
and, therefore,  scquires the
ownership of all the assets and
Tabilities of Hotelbeds Holding and
Hotelbeds  Group by viwe of
universal  succession  {sucesidn
wndversal), in accordance with the
consent request sent on 21 July 2021
by HMVE Holdeo and Hotelbeds
Spain to the attention of UniCredit
Bank AG, London Bramh (the
"Consgnt Keguest™), which way
approved on 13 August 2021 by the
Majority  Lenders  and  abssnt

objection from any other Lender =
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2021 por la Mayeria de las
Entidades Acreditantes (Majority
Lendersy v susencia de objecidn de
cualquier otra Entidad Acreditante
{Lendery considerdndose aprobado
por todas las Entidades Acreditantes
{Lenders).

(lue, e 26 de julic de 202}, HNVR
Holdeo, Hoielbeds Holding,
Hotelbeds Group ¥ Hotelbeds Spain
adoptaron  los acuerdos sociales
correspondientes en virlud de los
cuales se aprobd la Fusién {los
*Acuerdos de Fusidn™),

Gue, ol 30 de agosto de 2021, las
certificaciones de los Acuerdos de
Fusiém junto con el resto de los
documentos relacionados con la
Fusidn fueron elevados a publico
ante &l notario de Palma de Mallorea
D, Alvars  Delgads  Truyols
mediante escritura con el ndmern
4378 de orden su protocolo {la
"Escritura de Fusidn"),
habidndose produside Is inseripoion
de la Escrinwa de Fusién en el
Registro Mercantil de Palma de
Mallorca  con fecha 20 de
septiembre de 2021, con efestividad
retroactive al 1 de septiembre de
2021 (la "Fecha de Bfectividad de
iz Fusidn™),

Que, como consecuencia de la
Fusidn, la Prenda de Derechos de
Crédito del Aumento de Capital, la
Prenda de Participaciones
Hotelbeds Holding v 1a Prenda de
Participaciones HBG 52 han
extinguide de monera sutomdtica
desde la Fecha de Efectividad de la
Fusién al baber desparecide el
objeto pignorado bajo las mismas,

thie, como consecuencia de la
Fusidn, HNVE Holdeo ha devenido
titwlar v nuevo pignorante de las
Participaciones {ial v como dicho
trmine se define en lg Péliza de
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deemed consented 1o by all Lenders.

That, on 26 July 2021, HNVR
Holdeo, Hotetheds Holding,
Hotelbeds Group and Hotelbeds
Spain passed the relevant corporate
resolutions by virtue of which the
Merger was approved (the "Merger
Eesolutions ).

That, on 30 Auvgust 2021, the
certificates {certificaciones) of the
Merger Resolutions together with
ihe rest of the documents related to
the Merger were taised to public
docurnent status befors the notary of
Palma de Mallorea Mr, Alvaro
Delgado Truvols by means of &
public deed {escritura)  under
number 4378 of his records (the
“Public Deed of Merger™), which
has  been  registered in the
Commereial Registy of Palma de
Mallorca on 20 September 2021,
with retroactive  effects to 1
September 2021 (the "Merger
Eifective Diate™),

That, a5 2 consequence of the
Merger, the Share Capital Incresse
Credit Rights Pledge, the Hotelbads
Holding Quota Pledge and the HRBG
CQuota Pledge will be automatically
extinguished  since  the Merger
Effective Date ag the pledged assets
thereunder will disappear.

That, as a consequence of the
Merger, HNVER Holdeo has become

the owner and new pledgor of the . o

Quota Shares {as defined in the;
Hotelbeds Spain Quota Deed of;
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Prends de Participacionss
Hotelbeds  Spain) de  Hotelbeds
Spain,

Tre, como conseouencia de la
Fusidn, Hotelbeds Spain ha
devenido titular v nueve pignoranie
de las Cuertss, los Derechos de
Cridilo v Participacionss (al v
eomo divhos trmings se definen en
i Poliza de Prends de Cuentas
Hotelbeds Holding, en la Péliza de
Prenda de Derechos de Uréditg, en
la  Poliza  de  Prends  de
Participacionss  Liberate, en Ia
Paliza de Prends de Derechos de
Crédito Caalang, en la Pdlizs de
Prenda de Cuerses v en la Poliza de
Prenda de Cuentas Liberty).

Que Hotalbeds Spain es titlar de las
cuentas corrientes en Espaiia que se
identifican en ol Anoxo 5 v segin se
dedallan en of mismo (las “Nuevas
Cuentas™) ¥, consecuentemente, de
los correspondiontes derschos de
crédito (og "Derechos de Orédite
derivados de lms Nuovas
Cuentas”) frente 2 log Bances de lag
Cuentas (sl v como se define pste
términe posteriorments) de cobro de
iag cantidedes depositadas en cada
nwmento en las Muevas Cuentas en
virted de los voniratos de aperfura
de cuentes beancarias suserito con los
Bancos de las Coentas (] ¥ como
so definen més adelante) {los
“Coniralos de Cuentay
Bancarias”),

En lo scesive los respectivos
bancos do lag cuentas listados en o
Anexe 5 serfn denominados los
"Bancos de Ias Cuontas™,

Que Hotelbeds Spain o3 ol legitime
titular de coalesquisra derechos de
erédito derivados o que o su faver
pudieran dervarse {log "Nusves
Devechos de Crédinn™ de oz
conteatos que se identifican en gl

MG
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Pledgs) of Hotelbads Spain.

That, as 2 conseguence of the
Merger, Hotelheds  Spain  has
bevome the owner and new pledgor
of the Accounts, the Credit Rights
and the Quota Shares (as defined in
the  Hotslbeds Holding Bank
Accounts Deed of Pledpe, the Credit
Rights Deed of Pledge, the Liberate
uote Deed  of Pledge, the
Catdonian Credit Rights Deed of
Pledpe, the Bank Accoums Deed of
Pledpe and the Liberty Bank
Accounts Dead of Pledge),

Hotelbeds Spain holds the bank
awoounts in Spain 2z set owt in
Schedule 3 (he "New Accounts"),
and, therefors bl the
vorresponding  credit rghts  {the
"Credit Rights arising from the
Mew Acepunts™) before the Acconnt
Hanks {5 defined below) o oblain a
refund of the amounts deposited
from time to time in the New
Acgounts by vire of the bank
account agreements entered  into
with the Account Barks {as defined
below} {the “Bank  Acconnt
Agreements™),

Hereinafter, the relevant account
banks listed in Schedule § will be
refierred 1o e the “Account Banks",

That the Pledgors are the leghtimate
oveners of any credit rights arsing or
which may arize in its favowr (s

“Mew Credit Right") derived from

the agresments set oul in Schedule 6
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Anexe 6 {los "Nuevos Contratos
Pignoeradas™).

En lo sucesive los deudores de los
MNuewos Contratos Fignorados serdn
denominados los "Dendoves” vy
cada unce de ellos individualmente el
"Deudor”,

Gue en  consideracion & lo
anterionmenis  expuesio v como
consecuencia de la inscripeidn de la
Escritura de Fusidn en el Regisiro
Mercantil de Palma de Mallorca, las
Partes  convienen  suscribit I
prosente poliza de subrogacién,
novacidn v ratificacidn de  las
Prendas (en lo sucesivo, Ia "Pélia")
a los efectos de documentar, entre
otras  cucstiones, la  novacitn
subjetiva vy raiificacidn de las
Prendas, con  sujecibn a2 las
siguientes

CLAUSULAS
INTERPRETACION

Salvo que en este documento se
establezca lo contrario, los términos
y definiciones en inglds /o
mayisculas que se incluven en esta
Péliza tendrén ¢l significado que a
los mismos se afribuye en las
Pélizas de Prends Originales venel
Contrato de Financiacidn Senior.

Las Partes acuerdan ¥ hacen constar
que, salvo en lo aqul previsto, esta
Péliza no modifics los términos v
condiciones  de  los  Contratos
Garantizados, gue gnedaran sujetos
2 sus  propios  rmines ¥
condiciones. En caso de que se
produzea cualquisr inconsistencia
sntre cualquier previsidn de la
presents Plliza v los Coneratos
Garantizados, prevalecerfn  los
trminos de estos Bltimos,

[t r AR

)

{(the "New Pledged Agreements™):

Herginafier, the debtors under the
Wew Pledged Agreements will be
referred 1o as the *Debtors” and each
of them individually as  the
"Diebior”.

Based on the foregoing and as 2
consequence of the repistation of
the Public Deed of Merger in the
Commercial Registry of Palma de
Mallorca, the Parties agree to enter
into this deed of subrogstion,
amendment and ratification of the
Pledges (hereinaficr, the "Deed™) for
the purpose of, among other issues,
documenting the subrogation and
ratification of the Pledges, i
aceordance with the following

CLAUSES
INTERPRETATION

Unless a contrary indication appears,
capitalised terms and definitions
included in this Deed shall have the
same meanings as set out in the
Orniginal Deeds of Pledge and in the
Senior Facilities Agreement.

The Parties heraby agree that, unless
for what it is hereby foresesn, this
Desd shall not sher o affect the
terms and conditions contained in
the Secured Agreements but shall
remiain subject to ity terms and
conditions. Should an inconsistency
betwsen any of the terms of this
Dead and the Seoured Apreements
arise, the teyms of the latter shall
prevail.
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INVALIDEZ PARCIAL

La  Hegalidad, invalidez o
ingjecutabilidad  de ocuslguier
disposicidn de esta Péliza por
cualguisr causa no afectard en modo
algono & la legalidad, validez o
sjenutabilided  de  Jas  rostantes
cdisposicionss de la misma

NOVACION SUBJETIVA ¥
RATIFICACION DE  LaAS
PRENDAS ORIGINALES

Por medio de la presente Poliza,
HMYE Holdeo:

(i} sz osubroga en ia posicidn
contractual corrsspondiente
& Hotelbeds Oroup bajo la
Poliza  de  Pronds  de
Partivipaciones  Hotelheds
Hpain

Giy  ratifics istegramente v sin
reserva alguna la Prenda de
Participacionss  Hoielbeds
Spain constituida en los
#Wrminos v condiciones
pravisios en la Poliza de
Prenda de Participaciones
Hotelbeds Spain;

() realiza respecto de s mismo
laz declaraciones realizadas
por Hotelbeds Group en s
Péliza  de  Prenda de
Participaciones  Hoteibeds
Spalr y

Y se Lompromets
expresamente frente a los los
Acreedores Garantizados s
curnplic  las  obligaciones
asumidas  por  Hotelbeds
Group en virtud de la Polizs
de Prends de Participaciones
Hotelbeds Spain.

Por medio de la presemte Péliza,
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PARTIAL INVALIDITY

1f any provision of this Deed is or
beoomes  Hlegal,  lnvalid  or
unendorceable in any respeot, neither
the  legality,  wvalidiy nor
enforceability of the remeining
provisions will In any way be
affected or impaired.

SUBROGATION AN
RATIFICATION  OF THE
ORIGINAL PLEDGES

By virue of this Desd, HNVR
Holdoo:

{i} subrogates into the
confractual  position of
Hotelbeds Croup under the
Hotelbeds Spain Guota Deed
of Pladge;

(Y ratifies in full the Hotelbeds
Spain Quota Pledge granted
pursusnt to the ferms and
conditions set out in the
Hotelbeds Spain Cuota Deed
of Pledge;

i) make  for bself the
representations  meds by
Hotelbeds Oroup under the
Hotelbeds Spaln Quota Decd
of Fledge, and

(v} expressly undertakes visede
vis the Secursd Partizs o
fulfil a8l the obligatons
assumed by Hotelbeds
Group by vithe of the
Hotelbeds Spais Quota Deed
of Pledge.

By virlue of this Deed, Hotelbeds -
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Hetelbeds Spain:

(@

(31

(it

{iv}

TORIRGROTR v s

se subroge en la posicidn
contractual eorrespondisnte
a Hotelbeds Holding bajo Ia
Poliza de Prends de Cuentas
Hotelbeds Holding v la
Péliza de Prenda de Cuentas
Liberty;

se subroga en la posicidn
contractual comrespondiente
a Hotelbeds Group bajo fa

Poliza de Prenda de
Derechos de Crédite, im
Poliza de Pronda de
Participaciones Liberste, fa
Biliza  de  Prenda de
Derechos de Crédito
Catalana, la Péliva de

Prenda de Cuentas v la
Paliza de Prenda de Cuentas
Liberty;

ratifica integramente ¥ sin
reserva alguna la Prenda de
Cuentas Hotelbeds Holding,
fa  Prends de  Cuenias
Liberty, la Prenda de
Derechos de Crédito, la
Prenda de Participaciones
Liberate, la Prenda de
Derechos de Crédito
Cazlana v la Prends de
Cuenias ¢oustituidas en los

téominos vy condicionss
previstos en la Poliza de
Frenda de Cuentas

Hotelbeds Holding, la Pjliza
de Penda de  Cuentas
Liberty, ia Péliza de Prenda
de Derechos de Crédito, la

Péliza de  Prenda de
Partticipaciones Liberate, ln
Péliza de Premda de

Perechos de  Crédim
Catelarma v I Péliza de
Prenda de Cuentas;

realiza respecto de sl mismo
las declaraciones realizadas

-13-

Spain:

{i)

(i)

{iv)

subrogates into the
contractual  posttion  of
Hotelbeds Holding under the
Hotelbeds Holding Bank
Accounts Deed of Pledge
and the Liberty Baank
Accounts Deed of Pledge;

subrogates into the
contractual  position of
Hotelbeds Group under the
Credit Rights Deed of
Pledge, the Liberate Quota
Deed  of Pledge, the
Catalomian  Credit  Righis
Deed of Pledge, the Bank
Accounts Deed of Pledge
and the Liberty Bank
Accounts Deed of Pledge,

ratifies in full the Hotelbeds
Holding Bank  Accounis
Pledge, the Liberty Bank
Accounis Pledge, the Cradit
Rights Pledge, the Liberate
(Cugta Pledge, the Catnlonian
Credit Rights Pledge and the
Bank  Accounts  Pledge
granted pursuant io the terms
and conditions set out in the
Hotelbeds Holding Bank
Accounts Desd of Pledge,
the Liberty Bank Accounts
Diead of Pledge, the Credit
Rights Deed of Fledge, the
Liberate (Quota Deed of
Pledge, the Catalonian Credit
Rights Desd of Fledge, the
Bank Accounts Deed of
Pledgs;

make  for  itself  the
representations made by
1940623718



por Hotelbeds Holding en la
Péliza de Pronda de Cuentas
Hotelbeds Holding v la
Péliza de Prenda de Cuenias
Liberty;

{9} realiza respecto de si mismo
ias declaraciones realizadas
por Hotelbads Group eo la
Poliza  de  Prendn  de
Daerechos  de Crédite, la
Paliza de  Prends  de
Participaciones Liberate, Ja
Paliza  de Prends  de
Derechos de Crédin
Catglina, la Pélies de
Prends de Cuentaz vy la
Péliza de Prenda de Cuemas
Liberty;

{vi) se COTrOmEte
exprosaments frente u jos los
Aoreedores Carantizados a
cumplir las  obligacionss
asomidas  por  Hotelbeds
Holding en virmd de ln
Poliza de Prendda de Cusntas
Hotelbeds Holding v R
Poliza de Prends de Cuensas
Liberty; v

(vl = compramets
expresamentz fronte a los los
Acresdores Garantizados a
cumplir  las  obligaciones
aswmidas  por  Hotelbeds
Ciroup e virted de la Péliza
de Prenda de Dorcchos de
Crédite, fa Paliza de Prends
de Participacionss Liberate,
fa Polizs de Prende de
Derechos de  Orddila
Catplans, la  Péliza  de
Prenda de Cuentas v s
Péliza de Prenda de Cusntas
Libery,

Bl Agente de CGuarsntias {en su
propio nombre v representacién, v
por cuenta vy en beneficie de los
Acreedores Uarantizados excepto
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Hotelbeds Holding under the
Hotelbeds  Holding  Bank
Accounts Deed of Pladge
and  the  Liberty  Bank
Accounts Deed of Pledge,;

(%} make  for itzell the
repregentations  made by
Hotelbeds {xroup under the
Credit Rights  Deed  of
Pledge, the Liberate Quota
Dead  of  Pledge, the
Camlonian  Credit  Rights
Deed of Pledpe, the Bank
Avcounts Deed of Pledge
and  the Liberty  BRank
Acoounts Deed of Plodgs;

{vi)  expressly underiskes wis-d-
vis the Secured Parties 1
folfil ali the oblipations
assumed by Hotelbeds
Holding by virtse of the
Hotelbeds  Holding  Bask
Accounts Desd of Pladge
and  the  Liberly  Baok
Acnounts Deed of Pledge;
and

{vii}  expressly undertakes vis-d-
vis the Seoured Partles o
fulfil all the obligations
azsumed by Holelbeds
Ciroup by virme of the Credit
Rights Deed of Pledge, the
Liberats Quota Deed of
Pladge, the Catalonian Credit
Rights Deed of Pledge, the
Bank  Accounis Deed of
Pledgs and the Liberty Bank
Accounts Deed of Pladge.

The Security Agent (fn its own name
and tepreseniation, and on behalfr T

and for the benefit of the Secured:

Parties except of BEVA) and BBVA, © @ o
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de BBVA) y BBVA aceplan
expresamente [a novacidn subjetiva
y ratificacién de los documentos
deserltos en esta Clausula como
consecuenciz de la asuncidn;

{i) por parie de HNVR Holdeo
de la towmlidad de los
derechos ¥ obligaciones gue
le correspondian %
Hotelbeds Group en virtud
de la Pélza de Prenda de
Participaciones  Holelbeds
Spain;

(i)  porparte de Hotelbeds Spain
de 1z towlidad de los
derechos y obligaciones que
le correspondian &
Hotelbeds Holding en virtud
de la Poliza de Prenda de
Cuentas Hotelbeds Holding
v la Poliza de Prends de
Cuentas Liberty; v

{iti}  porparts do Hotelbeds Spain
de la totalidad de los
derechos v obligaciones que
Ie correspondian 2
Hotelbeds Group en virtud
de la Pdliza de Prenda de
Derechos de Crédito, la
Poliza de Prenda de
Participaciones Liberate, Ia
Poliza  de  Prenda de
Derechos de  Crédito
Catalana, la  Péliza de
Prends de Cueptss v la
Poliza de Prenda de Cuentas
Liberty.

NOVACION DE LAS POLIZAS
DE PRENDA ORIGINALES

Movacitn de las Pélizas de Prends
Originales

Las Partes acuerdan novar las
Pélizas de Prenda Crigingles, de
manera  gque las  referencias
cfectwadas en lag Pélizas de Prenda

4.1
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expressly accept the subrogation and
ratification  of the documents
described in this Clause, as a
consequence of the assumption:

{i} by HNVR Holdeo in all the
rights and obligations of
Hotelbeds Croup set out in
the Hotelbeds Spain Quola
Diesd of Pledge;

(i} by Hotelbeds Spain in all the
rights and obligations of
Hotelbeds Holding set ot in
the Hotelbeds Holding Bank
Accounts Deed of Pledge

and  the Liberdy Bank
Agcounis Deed of Pledge;
and

(i} by Hotelbeds Spain in all the
rights and  obligations of
Hotelbeds Group set out in
the Credit Rights Deed of
Pledge, the Liberate Quota
Deed of Pledge, the
Catalonian  Credit Rights
Deed of Fledge, the Bank
Accounts Deed of Pledge
and  the Liberty Bank
Accounts Deed of Pledge.

AMENDMENT TO THE
ORIGINAL DEEDS OF PLEDGE

Amendment to the Orviginal Deeds
of Pledee

The Puties agree to amend the

Original Deeds of Pledge, so thatall o+

the references comtained in the ”
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Criginales:

{11 a Hotelbeds Holding, en su
condicidn de pignorante, se
entenderdn  realizadas 4
Hotelbeds Spain;

{1y & Hotelbeds Group, en su

sondieldn de pignorants, se

entenderdn  realizades  al

Pignorante correspondients

descrito eon la presente

Péliea; v

G a las Prendas iy g las

Fdlizas, s8¢ entenderin

realizadas 2 las  Prendas

Originales v/o a lay Pélizas

de Prendas Originales, tal v

como las mismas ban sido

modificadas v ratificadas
por 12 presente Pélizg,

Extensidn de In Prende de
Cuentes 3 las Musvas Cuentas

Huotelbeds Spain extiende la Prends
de Cueniss 2 los Derechos de
Crédite derivados de las Moevas
Cuentas de su indaridad, o favor de
los Acreedores Garantizados, en
garantia del otegro v puntual
cumplimiente  de todss las
obligaciones, presentes v faturas,
que para los Obligados (Obligors)
st derlven de  los Contratos
Cormntizados fente a los
Acreedores Garsndizados en los
mismos trmines que fa Pronda de
Cuentas,

El Apenic de CGarantias acepta
cxpresamente ln extension de la
Prenda de Cuentas & los Derechos de
Crédito derivades de laz Nuevas
Cusntes on virted de In presenie
Péliza en su propio nombre v por
sutmla ¥ en bencficio del resto de
Arresdoreg CGarantizados a
excepeidn de BEVA,

10U ik
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Uriginal Deads of Plodge:

{i to Hotelbeds Holding, s
pledgar, shall be undersiood
fo be ynade to Howlbeds
Spain;

{iy 1o Howlbeds Group, as

pledgor, shall be understood

w be made to the relevant

Pledgor described in this

Dewd; and

(i} to the Pledges andfor Deeds
shall be understood 1o be
made to the Original Pledpes
andfor Original Deeds of
Pledge, a8 mmended and

ratified by this Deed.

Bank Avcounts Pledge to the New
Accounts

Hotelbeds Spaln extends the Bank
Accourds Pladge 10 the Cradit Righis
arising from the New Accounts, In
favour of the Secured Parties, as
security for the full and Gmely
compliance of all present and future
obligations of the Ubligors to the
Seeured Pasties under the Secured
Agreements in the same torms as the
Hank Aceounts Pledge.

The Security  Agent sxpressly
gevepts ihe extension of e Bank
Avvounts Pladge to the Credit Rights
arising from the New Accounts
under this Deed, in ls own name and
for the aceount and bensfit of the
other Becursd Parties except for
BBVA,

HAAREHY
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BBVA accpta expresamente la
extension de la Prenda de Cuentas a
toa Devechos de Crédite derivados
de las Nuevas Cuentas en virtud de
fa presente Foliza en su propio
nombre y beneficio,

A los efectos del artieulo 1.863 del
Codigo Chvil, laz Partes requieren al
notarfo  intervinients, para  gue
remita  las  notificaciones  que
Hotelbeds Spain v el Agente de
Garentias firman en este acto {cuyo
modelo se adjunia como Anexo T},
a los Bancos de las Cuentas
comespondientes (solicitando acuse

de recibe  de las  referidas

notificaciones), dentrn del plazo de
los einco (3) Dias Habiles siguientes
a la fecha de la presente Paliza, (0
informéndoles de la pignoracién de
los Derechos de Crédito derivados
de fas Huevas Cuentas
correspondientes; ¢ (i) instruyendo
a los Bancos de Jas Cuentas pars
que, en oaso de gue lenga luger un
Bupussto de Elecucitn, fodos los
pages derivados de los Derechos de
Crédito denivados de las Muevas
{uentas sean satisfechos en la forma
que en la correspondients carta se
indica.

A estos efectos, Hotelbeds Spain se
compromete a realizar esfuerzos
razonables para obtener el acuse de
recibo  de  lags  mencionadus
notificaciones por parte de los
Bancos de Ias Cuentas en un plazo
de veintiin {21} Dias Habiles desde
la fecha de la presente Péliza. En
caso de que Hotelbeds Spain hays
wealizado  esfuerzos razonables a
tales efectos, pero oo s hava
rzcibido el acuse de recibo de los
Bancas de las Cuentas en el plazo
anferiormente seflalada, ia
obligacidn regulada en esie apartado
expirard & la finalizacién de dicho

1T

BBVA  expressly  accepts  the
extension of the Bank Accounis
Pledge to the Credit Rights arising
from the New Accounts under this
Dieed, in ils own name and benefit,

For the purposes of the provisions of
article 1,863 of the Spanish Civil
Code, the Parties hereby instruet the
atiesting notary, who agrees, t©
detiver the notices signed together
with this agreement by the Hotelbeds
Spain and the Security Agent {aform
of which and a copy duly signed is
attached hereto as Annex 7) to the
coresponding  Account  Banks
{requesting an acknowledgement of
receipt), within five (5} Business
Days from the date of this Deed, (i)
informing them of the creation of the
pledge over the Credit Rights arising
from the MNew Accounts; and (i)
instructing the Account Banks to, in
the event that an Enforcement Evend
ocours, make afl payments arising
from the Credit Rights arising from
the Mew Accounis in accordance
with the provisions of the notices,

Hotelbeds Spain undertakes to use
reasonable endeavours to obtain an
acknowledgement of receipt of those
notices from the Account Banks
within fwenty one (21} Dusiness
Days from the date of this Deed, In
the event that Hotelbeds Spain has
carried out reasonable efforts to that
purpose but have not received the
acknowledgement of receipt of the
Account Hanks in the previousty
mentioned  term, the obligation
established under this paragraph
shall expire at the end of such term.

TAUIING




plazo.

A efecios aclaralorios, lss Partes
scugrdan que Hotelbeds Spain no
ssume aingdn tpe de obligacidn ni
responsatilidad en case de que los
Bannos  de  la Cuentss, de
sonformidad con Io previsto en la
notifisacién, no renuncien @ sus
derechas en ralacién g las Cusntas.

Las Partes acucrdan que las Musvas
Cuentas ¥ los Derechos de Créditos
devivados de las Nuevas Cuentas
serdn considerades como "Cusnias”
¥ "Derechos  de  Créditos”,
respectivamente, bajo kn Prends de
{Cuentas,

Extensién de Iz Prenda de
Bevechos de Crédito a lox Nuevas
Drerechos de Crédite

Hotelbeds Spain sxtiende la Frends
de Derechos de Crddito 3 Jos
Musvos  Derechos  de  Orddito
derivados de oz Musvas Contratos
Pignoradeos de su titalaridad, 2 favor
de los Acreedorss Garantizados, en
garantia del integre v puntual
cumplimiente  d¢ fodas  las
obligaciones, presentes v foburas,
gue para fos Ubligados (Obligoes)
se deriven  de los Conuatos
Gerantizados  fremte  a  los
Acreedorss Carantizadoz en los
mismos trmines que Ia Prenda de
Blerechos de Créditos.

El Agente de Corantins acopta
expresaments Ja extensién de la
Prepds de Derechos de Crédito 3 los
Muevos Derechos de Crédito en
virud de la presente Péliza en su
propio nombre ¥ por cuenia v en
beacficlo del resto de Acreedores
Corantizados  a  excepeidn  de
BRVA,

BBYA aceplz expresaments la
extensitn de b Prenda de Cuentas a

For clarification  purposes, the
Parties agree that Hotelbeds Spain
does not underlake any kind of
obligation or Habillty in the svent
that  the  Accowm  Banks, in
accordance with what i is foressen
in the notice, do nol waive their
rights in relation o the Accounts.

The Parlies apree that the MNow
Accounis and the Credit Righis
arising from the New Accounts shall
be considersd a3 “Actoumts” and
"Credit Rights”, respectively, under
the Bank Accounts Pledge,

Estension of the Credit Righis
Pledge tu the New Credit Rights

Hotalbeds Spain extends the Credit
Rights Pledge to the MNew Credit
Rights arizing from the New Fledgad
Apreersents, in fwouwr of the
Securad Parties, as security for the
full and timely compliance of all
present and future ohligations of the
Obligors to the Secured Parties
under the Secured Agresments in the
same lerms as the Cradit Rights
Pledge,

The Secwrity Agent expressly
seoepts the exicosion of the Credit
Rights Pledge to the New Credit
Rights under this Deed, in #z own
nrne and for the aceount and benefit
of the other Secursd Parties except
for BBVA,

BBYA  expressly  sccepts  the

extengion of the Credit Righes!
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los Derechos de Crédito derivados
de las Wuevas Cuentas en virtud de
la presemte Poliza en su propio
nombre v beneficio.

A los efectos del articulo 1.863 del
Cédigo Civil, las Partes requieren al
notaric  intervinieate, para  gue
remita  las  notifjeaciones  que
Hotelbeds Spain y ol Agenie de
Carantias firman en este acto {cuys
models se adjunia como Anexo 8 a
los  Deuvdorss  correspondientes,
{solicitando acuse de recibo de la
referida notificacién), dentro del
plazo de los cinco {3) Dias Habiles
siguientes a la fecha de la presente
Poliza, {i) informandoles de Ia
pignoracidn  de  log MNuevos
Derechos de Crédite derivados de
los Mueves Coniratos Pignorados
comespondientes; ¢ (1) instruvendo
al Deudor correspondients para que,
en case de gue tenga lugar un
Supuesto de Ejeoucién, todos los
pagos derivados de los MNueves
Derechos  de  Crédite  sean
satisfechos en la forma que en la
correspondients carta e indica,

A estos efesioy, Howlbeds Spaia se
compromete a realizar esfuerzos
razonables para oblener el acuse de
recibo  de  las  mencionsdas
notificaciones por parte de log
Devdores en un piaze de veintitn
{21} Dias Habiles desde ba fachs de
ta presente Poliza. En caso de gue
Hotelbeds Spain hays reslizado
esfuerzos razonables atales sfectos,
pero no s¢ haya recibido el acuse da
resibe de los Deudores en ¢ plazo
anteriormente sefialade, la
obligacidn regulads en este apartadn

expirard & la Snalizecisn de dicho
plazo,

Las Partes acuerdan que los Nuevas
Derechos de Créditos derivados de
los MNuevos Contratos Pignorados

IR I308072 Lviis
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Pledge to the Wew Credit Rights
under thizs Deed, in jts own name and
benefit.

For the purposes of the provisions of
article 1,863 of the Spanish Civil
Cosde, the Parties hereby instruet the
attesting notary, who agrees, fo
deliver the notices signed together
with this agreement by Hotelbeds
Spain and the Seeurity Agent {a form
of which and a copy duly signed is
aitached hereto as Annex 8) o the
corresponding Debtors (requesting
an acknowledgement of reeeipt),
within five {5 Business Days from
the date of this Deed, (i) informing
them of the creation of the pledpe
over the New Credit Rights arising
over the New Pledged Agreements;
and (i) instructing ihe
comresponding Debtor fo, upon the
ooourrence  of an  Enforcement
Event, make all payments arising
from the MNew Credit Righis in
accgdance with the provisions of
the notices,

Hotelbeds Spain undertakes to use
reasonable endeavours fo obtain an
acknowledgement of receipt of those
notices from the Debtors within
fwenty one (213 Business Days from
the date of this Deed. In the event
that Hotelbeds Spain has caried out
reasoneble efforts to that purpose but
have ik, received the
acknowledgement of receipt of the
Debtors in the previously mentioned
term, the obligation established
under this paragraph shell expire at
the end of such term,

The Parties agree thal the New
Credit Rights arising from the New

Pledged  Agreements  shall  bs
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serin considerados como "Derechos
de Crédi" vy "Coniratos
Fignorados”, respeciivarnente, bajo
is Prenda do Derachos de Drédito,

En adelante, las Prendas Originales
¥ las Pllizas do Prenda Originales,
sl v coms las mismas han sido
novadas, extendidas v ratificadas en
virtud de la presents Poliza, serdn
denominadas, respestivamente, las
“Prendas” v las  "Phlizas  de
FPrends"”,

RATIICACION ¥ NOVACION
DE  LAS  OBLIGACIONES
GARANTIZADAS

Las Partes acuerdan ¥ hacen constar
gque esta Poliza constituye una
novacidn modificativa no extintiva
de las Pélizay de Prenda Oripinales
¥ & tl efecto,  rotificen
expresamente ¢l contenide, la plens
vigeneia v efectividad de  las
Fredas Originales otorgadas en
virtud de las Polizes de Prenda
Criginales de manera que, con
sulecién a lo previsto en la prossnte
Pdliza, los #rminos ¥ condiciones
de  dichas  Polizay de  Frenda
Originzles no se ven alierados o
modificados en modo alguno con
sacepeidn de lo dispuesio en ia
presents Poliza,

Asimismo, las Pavies poren de
maniflesto que como consecuzneia
de la Fusién han delade de resaltar
de aplicacidn las restricciones por
asistencia  finunciera  actuabmente
comtempladas enJa Poliza de Prenda
de Partisipaciones Hotelbeds Spain
por lo que acuerdan expresaments
modificar & Péliza de Prends de
Participaciones Hotelbeds Spain a
log efectos de gque todar  las
referencies o las  "Obligaciones
Garantizadas” incluidas en Ia misma
se entiendan realizadas apartivde la
Fecha de Efeciividad de la Fusidn a

sonsidered as "Credit Rights” and
“Pledged Agreemenis®, respectively,
vnder the Credit Rights Pledge.

Hereinafier, the Original Pledges
and the Original Deeds of Pledpe, as
amended, extended and tatified by
means of this Dead, shall be referred
0 as, respectively, the "Pladpes” and
the "Dreeds of Pledge”.

RATIFICATION AND
AMENDMENT OF THE
SECURED OBLIGATIONS

The Parties expressly agree that this
Deed constituies an amendment
{novacidn  medificaiive) of  the
Original Dexds of Pledge and, w0
such offect, supressly ratfy hersby
the content, the full force and
cffectiveness of the Uriginal Pledges
granted under the Original Deeds of
Fledge and, owcept as provided
herein, the forms and conditions of
the Original Deeds of Pledge are not
arngnded, madified or affected.

The Perties further siate that, as a
result of the Merger, the financial
assistance  restrictions  cwrrently
deseribed in the Holelbeds Spain
Quota Deed of Pledge no longer
apply, Thus, the Parties cxpressly
agree o amend the Hotelbeds Spain
Quota Deed of Pledge on the
understanding that all the references
w  the "Secwred  Obligations”
included in the Original Deeds of
Fledge shall be deemed o be made
since the Merger Effective Date t©
all present and futwe obligations of
the Obligors o the Secured Parties
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6.1

6.2

todas las obligaciones, presentes ¥
futuras, gque para los Obligados
(Obligors) se deriven de  los
Contratos Garantizados frente a los
Acreedores  (Garantizados,  sin
limitacion alguna.

FORMALIDADES RELATIVAS
A LA NOVACION SUBIETIVA
Y RATIFICACION DE LAS
PRENDAS ORIGINALES

La Pronda de Cuentas Hotelbeds
Holding, In Prenda de Cuentas y
Is Prendn de Cuentas Liberty

Las Partes requieren al notario
interviniente, quies acepta, para que
{en un plazo méximo de cinco (3)
IHas Habiles desde esta fochud
remita por corren certificado con
acuse de recibo Iz notificacién que
Hitelbeds Spain v o] Agente de
Garantias firman en este acto {cuyo
modelo ¥ copias  debidamente
firrnadas se adjuntan come ANEX(
1} a los Bancos de las Curentas
{zolicitandc acuse de recibo de las
referidas notificacionss),
informando de la novacién subjetive
y mtificacién de la Prenda de
Cuentas  Hotelbeds Holding, 1a
Prends de Cuentas v la Prenda de
Cuentas Liberly como consecuencia
de fa Fusin,

La Prenda de Derechos de
Crédite ¥ 1a Prends de Derechos
de Crédito Catalana

Las Partes requieren al notardo
interviniente, quien acepta, para que
{en un plazo méximo de cinco (5)
Dias Hébiles desde esta focha)
remits por corres certificado con
acuse de reeibo la notificacién que
Hotelbeds Spain v ol Agente de
Garantias fimnan en este aclo (cuyo
modele ¥ coplas  debidamente
firmadas se adjuntan como ANEXO

1021208072 Lvis
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under the Secursd Agreements
withont any limitation,

FORMALITIES RELATED TO
THE SUBROGATIOM AND
RATIFICATION OF THE
ORIGINAL PLEDGES

The Hotelheds Holding Bank
Accounts  FPledge, the Bank
Accounts Pledge and the Liberty
Bank Accounts Pledge

The Parties instruct the intervening
Notary, who accepts, o deliver
{within five (5) Dusiness Days from
this date), by certified mal with
acknowledgement of receipt, the
notice signed by Hotelbeds Spain
and the Seowrity Agent {s template
and duly signed copies of the notices
are attached hersto as SCHEDULE
1} to the Accounts Banks (requesting
an acknowledgement of receiptl,
notifying  the subrogation  and
ratification of the Hotelbeds Holding
Bank Accounts Pledge, the Bank
Accounts Pledge and the Liberty
Bank Accounts Pledge a3 a
consequence of the Merger.,

The Credit Rights Pledpe and the
Catalonian Credit Rights Pledge

The Parties instmct the intervening
Motary, who accepis, o deliver
(within five (3} Business Days from
this date), by certified mail with
acknowledgemens of rteceipt, the
notice signed by Hotelbeds Spain

and the Security Agent {a wmplate
and duly signed copies of the notices”~
are attached hereto as SCHEDULE
&t the Deblors (requesting an,
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6.3

8.4

2} 8 toz Devdores {solicitands souse
de  rectho  de  las referidss
notificacionss), informando de I
novaciin subjetiva v ratificacidn de
la Prends de Derschos de Crédie v
la Prenda de Derechos de Crédito
Catalang coma consecuencia de la
Fusidn,

La Preads de Participaciones
Hetelbeds Spain

HNVE Holdeo emteega al notario a
primera copla  origmal de Ia
Eseriturs de Fusidn, v e requisre
para que €ste anote, on cate mismo
aclo, la novacidn subjetiva v
ratificacién de la Pronda  de
Participsciones  Hetetbeds  Spain
mediante la diligencia
conrespondients {devolvienda
nosteriormente dichs Esoritwa de
Fusiém a HNVE Holdeo),

So adjunia como ANEXO 3 2 suta
Poliza  copies  de (b las
correspondientes péginas del libro
de socios de Hetelbeds Spain
aotualizado a los ofecios de reflelar
ef cambio de socio Gnico v dejando
conslancia de o novacion subjetiva
¥ ratificactén de la Prenda de
Participaciones Hotelbeds Spain v
{ii) iny correapondiontes pieinas de
la Escriters de Fusidn con las
citndas enciacionss,

HNVR Holdes se compromete g
inseribir el cambio de sooio dnico de
Hotelbeds Spain en o Registro
bercanti] de Palma de Mallorea en
v plazo no supsrior s diex {10) Dias
Habiles desde Ia fechado frmade la
presenie Paliza,

La Prendn de Participrolones
Liberate

Hotelbeds Spain errepa al notario
la primera copin origingl de Iz
Escrifura de Fusifn, v le requisrs
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acknowledgement  of  receipd),
notifying  the  subropation  and
ratification of the Credit Righis
PMledge and the Catdonian Credit
Rights Pladge as » consequence of
the Merger.

The
Pledye

Hotelbods  Spain Qusia

HNVERE Holdeo delivers w the
Notary Public the first original copy
of the Public Deed of Merger, and
reguires the Notary Public to make a
note  of the  gubrogstion  and
ratification of the Hotwibeds Spain
Quota Pledge pusuant to the
relevang nestariad formality
{therealler returning such Publie
Deed of Merger to HNVER Holdeo).

Copies of (i) the relevant pages of
the updated quote-holders’ registry
book of Hotelbeds Spain, including
the change of wole shareholder and
the registration of the subrogation
and ratification of the Hotelbeds
Spain Quota Pledge and D) the
relevard pages of the Public Deed of
Merger including the
abovementionad notes, are atached
to this Agrecment as SCHEDULE 3.

HWVE  Holdeo  undenzkes o
register  the  change  of  sole
shareholder of Hotelbeds Spain in
the Commercial Registry of Palma
de Mallorom within a perod net
exceeding ten {10} Business Daye
from the signing date of this Doed,

The Liberate Quota Pledge

Hotelbeds Spain delivers to the ...} -

Motary Public the first original copy
of the Public Deed of Merger, and ™
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para que €ste angle, en este mismo
acto, la novesidn  subjetiva v
ratificacién  de la  Prends de
Participaciones Liberate mediante la
diligencia correspondiente
{devoiviendo posteriormente dicha
Escrittes de Fusién a Hotelbeds
Spaim).

Se adjunta como ANEXO 4 a esta
Poliza  copias de {0 las
correspondientes paginas del fibro
de socios de Liberate actualizado a
los efectos de reflejar el cambio de
socio unico ¥ dejands constancia de
la novacidn subjetiva y ratificacién
de la Prenda de Particlpaciones
Liberate y {ii} las correspondientes
phginas de la Escrilura de Fusién
con ias citadas anmacionss,

Hotelbeds Spain se compromete a
mseribir ef cambio de soclo Gnico de
Liberate en ef Registo Mercanti] de
Palma de Mallorca en un plazo
méximo disz {10} Dias Hdbiles
desde la fecha de firma de la
presents Poliza,

CONTRATO UNICO

Las Partes acuerdan que la presente
Péliza complementa las Polizas de
Prenda {tal vy como las mismas
hayan sido novadas, extendidas yio
ratificadas en cada momento) en
virtud de los cuales se instrumentan
fas Prendas {tal v como las mismas
hayan sido novadas, extendidas yio
ratificadas en cada momento), v, en
consecuencia, se entenderd gue
forma  partc  integrante de las
mismas a todos los efectos legales.

Por tanto, las Polizas de Prenda (tal
v come las mismas hayan sido
novadas, extendidas y/o ratificadas
en cada momento} v la presente
Péliza se leerdn ¢ interpretardn
conjuntamente ¥ se considerardn

MZIZOBTE v IS
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requires the Motary Public to make a
note  of the subrogation and
ratification of the Liberate Quota
Pledge pursuant to the relevant
notarial  formality  (thereafler
reterning  such Public Deed of
Merger to Hotelbeds Spaind.

Copies of (i} the relevant pages of
the updated quota-holders’ registry
book of Liberate, including the
change of scle shareholder and the
registration of the subrogation and
ratification of the Liberate Quoia
Pledge and (3} the relevant pages of
the Public Deed of Merger including
the abovementioned notes, are
attached to this Agreement as
SCHEDULE 4,

Hotwlbeds Spain  undertakes to
register  the change of sole
shareholder of Liberate iIn the
Commercial Registry of Palma de
Mallorca within ten {10) Business
Days from the signing date of this
Deed.

ENTIRE AGREEMENT

The Parties agree that this Deed
supplements the Deads ol Pledge (as
amended, extendsd  andfrestated
fromm time 1o thme) by virnie of which
the Pledges (as amended, extended
and/restated from Ume o time) were
created, and  therefore shall be
deemed to form an entire agreement
with them for all legal purposes.

Therefore, the Deeds of Pledge (as
arwended, extended  andirestated
from time fto ime) and this Deed
shall be read and construed together

and be deemed to constitute one and 4 ':' "

the same agreement,
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COMO U Unico contrato,
IMPUESTOS W GASTOSR

Todos los honorarios de notario,
aranceles vy tibutos que  se
devenpuen ¥ cualesguiera otros
gustos razonabics v debidamente
Justificados que se ordginen, ahora o
en un futwre, por cause de la
intervencidn de lx presente Pdliza,
incluidos los gastos y honorarios, de
toda  dindole, de  abogado v
procurador (. cuandn la
migrvencifn de dstos no  fuere
preceptiva),  s& pagargn de
confirmidad con lo establecido en
los términos de los Documentos
Financleros.

IBHMA

Lo prosente PSlza se redacta en
idiome nglés ¥ en idioma espafiol,
En easo de discrepanciz entes la
version redsctada en inglés v la
redactada en espafiol, prevalecerd la
versidm cspafiola,

LEY APLICARLE W
JURISDICCION

Esta Péliza se regid por la
legislacion espafiola.

Bin porjuicio de lo amerior, en
aquellas cuestionss referenies a I
Prenda de Derschos de Crédie
Catalang v la Poliza de Prenda de
Derechos de Crédite Catalana, esta
Poliza se regitd por Ja Loy 5/2008,
las mormas de derecho fora) caralin
¥, supletoriamente, las normas de
derecho comin,

En s medida en gue tal sumisién
resulte fegalmente admisible, cada
ung de las Partes de esta Poliza se
somele  ievocsblements,  oon
remuncia  expresa sl fusre que
pudiera correspondetle por razdn de
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COSTE AND EXPENSES

All notary's fees, taxes and duties
which may be reasomably snd duly
justified seorued and for any other
expenses attached w the notarisstion
in ralation to this Treed, lncluding the
feen and expenses of any nature of
the lewyers and court agents {even
when  their iotervenfion is  not
compudsory), shall be pald I
accordance with the terms of the
Finance Documents,

LANGUAGE

This Desd s executed both in
Spanish and English, In the event of
any  discrepancy  betweesn  the
Spanish and the English versions,
the Spanish version shall prevail.

APPLICABLE
JURISDICTION

LAY  AND

This Deed shall be govemned by the
{nws of Spain.

Motwithstanding the Toregolng, in
those matters referring to  the
Catalonian Credit Rights Pledge,
apd the Catslonian Credit Righus
Deed of Pledge, the Deed shall be
governed by Law 52008, by
Catadonian laws and, supplementary,
by general laws of Spain,

To the sxtent legally permissible,
each Parly bersby cupressly and
brrevocably submits  to the
jurlsdiction  of the Courts and

Tribunals of the city of Madsid, for .-

the resolation of any Jispute that”

H-ERITG
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st domicilio presents o future ¢ por
cualguier  offa  Tazdn, 8 la
jurisdiecibn de los Juzgados v
Tribunales de la cindad de Madrid
para el conocimiento ¥ resolucidn
de  cualguier reclamacién  gue
pudiens derivarse del sumplimiento
o ingerpretacion de esta Péliza,

275

may arise in connection with this
Deed, and hereby expressly waives
its right to take proceedings in any
other jurisdiction that could apply by
virtue of i present or future
domicile or for any other reason.

HADGIITIE
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AGENTE Y AGENTE DE GARANTIAS / AGENT AND SECURITY AGENT

UNICREDIT BANE AG, LONDON
BRANCH

% 4 E . N
Dt/ Marla Betdn Oarcla Troconis

PHESTAMISTA / LENDER

BANCO BILBAG VIZLAYA
ARGENTARIA, 8.4,

13/, Antonio Escudero Castiellz

FLEd et 2 e g R

3

)
5

]

Marfa Luz Barroso Garcla




PIGNORANTES / PLEDGORS
HOTELBEDS SPAIN, S.L.U
HNVR HOLDCO LIMITED

D, Tgnacio Garcla-Altozsne Fesser

OUF WY INTRRVEMCIGH: DOY FE respecto 2 le identidad, capacidad y laglzimidad de las fivmes
de Lop ohopgantes hsciznde CORSEAr QUE: —rrrmemsameessscescauws JE—

T IGWRGIO SARCILA-ZLIQLLHG FESEER, mayor de edan, Con domieilie m sotes ofectos en Hadeid,
Caile #ispe rimere 7 y con ONI odmero 45.070.535%-F, actda en nombre ¥y representaqily de; —-w-

HOTELBEDS BEAIN. 8.L.U., en viviwd de poder espscial oborgsde ants el Natsvic #As Palma de
Hajioras [, RLVARD DELGRDG TRUYDLS oon nimero de protmcolo ¢, 377 de 30 4o agoste du §U21, -e-

HNVE ROLDOG LIMITED, en visiad de potder especial otorgads ants sl Wobtaric <& Leondras DG,
AMILY JHRDE BORG €1 18 dz agoeto de Z0Z1 y debidamente spostillade el 20 de agesve ds 3621 con
el pUmers BPD-2595083., ---ve e s 0 e

iR, MBRIA BELEW SANSIR TROCURIZ, mayor de adad, oon domicilic & sstos sfectos on Madoid,
Calle Prim nomerc 1% y oov DN odmerc &5.307.847-E, axida en nombre v tepcesentscitn 4s
URICREDIT BANE M3, LONDON BRANCH, an viveud de poder sspesial otevgsds ants e} Hetaris de
Londyes ©. ROBERT SCOTT KERSD de 17 de agoste de 2081 y debidaments apostilliade al 18 ds
agosto de I821 SO0 2l niMerd APU-RS8LLT0. om0 i s i i

o, RWIONIC ESCUDERD DRETIELLA, mayoy v eded, con dordciliio 2 5tes ofe0tos b Bilbaa,
Blaza de Sen Wigcolds, 4 v con DNE nimere 51.3133.27B-X v ofin. WRRASE LUF DARENEC CARCIA, WAL
48 adad, von domiciliv a Bstos efectos en Balbao, Flrza de fen Nicolds, 4 y con DHI mimero
S1.343. 03857, actdan sn acubie ¥ repressntaciin de BRNOGS BILERS VIZTATA BEGENTARIA, B.A., &n
wivtud de escriburs pdblica fuovgeds amte el Motapio e Hedrid Do JAUM JOSE DE BALACID
AUBRIGUER con nirmere de protocsie 1.255 de 20 de mayo dg 2016, veesmmene

Hage cpuites gue me han side exbivides los originales de todes los poderss o hos
somparecientss ¥ gue & my jeicle tlanen facultades represenbalivas sufinientes mara &l
storgendancd de la presente pbliza, esi «ono de su conformidad ¥ ADTOMACIED ooR el comtanide
de la presente pdiiza que consta de 30 holas v £ anenod de 29 hojas., ~eeeew

En cunpiimients de la Ley L9/I0L0, yo, wnl Hobario, hage constar gee he oumplide con la
epligacitn de identificecidn del tivular real gQue impons fiche Ley sn relacidn a HOTELBEDS
SPRIN, 5.L.Y. consta en espritars phblica otorgada ante wi con nlmero ds srohossin 1.58% ge
12 de seplickbes 6 2034 g 2 HUVR HOARDOO LIRITED nonsta en escritura piblice otorgads ante
mi oeon ndmere di pYeLRS0ly $40 de 1 de ah_:%x}; ﬁdg ZPEG . e e s e i i

Hadrid, 2 1B de ootubre de 2021
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ANEXG 1

MODELO ¥ COPIAS DEBIDAMENTE

FIRMADAS DE LAS

ROTIFICACIONES A LOS BANCOS

DE LAS CUENTAS
En Madeid, a [*] de [*] de 2021,
A [f]
"
D

HOTELBEDS SPAIN, 5.L.11 (e
"Plgnorante™)

UNICREMT BAMEK AL
LONDON BRANCH (el "Agente
de Garanting”)

Por medic de la presente, les
CONTURISAMOS gQus:

{iy con focha 7], =n virmd del
comtrato de prenda sobre
derechos dg crédito
intervenide en pliza por ¢
aolarie de [*], [DJ/DA] [%]
{tal v como la misma hava
sido novada, extendida vio

ratificads, e “Péliza™,
[imefuir nombre dei
pighorante origing]

constituyé un dereche real
de prends (fal ¥ come la
misma haya sido novads,
extendida vio miificads, i
Prenda™) sobre los
derechos de orédite (los
“Perechos de Crédite”) que
{incluir nombre del antiguo
Pégnoranie] omentabs freme
#  ustedes rolativos  al
reintegro de las cantidedes
depositadas £ cads
momente en lay cuentas
bencarias  niumers 4],
abisrtay  a  mombre  del

LOLEE0BOTR v

VL7079524

SCHEDULE

TEMPLATE AND DULY SIGNED
COPHES OF THE MOTICES TO THE

ACCOUNTS BANK

I Wadrid, op [*] [¥] 2021,
Tar %]

el

From:

HOTELBEDS BPAIN, 5L.U. (the
"Fledgory

UNICREDIT BANEK AG,
LOMDON BRHANCH {the
"Serurity Agent™)

We hereby notify you that:

(i on [*1, by means of the
pledge agreement over credit
rights formalised a3 a deed
before [MriMs] [*], Notary
Public in [*] (s amended,
extended andfor ratified, the
"Deed"), [include the nome
of the origingl  pledgor)
granted an fn rem tight of
pledpe {23 amended,
extended andfor rmified, the
"Pledge™) over the crodi
rights (the "Credi Rights™)
held by [inelfude the name of
the original pledgor] vis-d-
wig you for the
relmbirsement  of  the
amounts deposited at any
givan time to bank accounts
numbers [*] open in fhe
mame of [include the name of
the original pledgor] with
vou fthe "Accounis™);

WAELITES,




lincluir nombre del antiguo
phanorante) con ustedes {las
“Cuentag");

Gy con fecha [*), se inscoibié en
el Registro Mercantil de
iMadrid] la fusidn inversa
en virud de la cual &l
Pignorante ha absorbido a
Hotelbeds Holding, S.LU. ¥
Hutelbeds Group, 8. LU (la
"Fusiin"),

(1)  ocomo consecuencia de la
Fusidn, ¢ Pignorante ha
devenide  tiwlar,  por
sucesifn universal, de los
activos ¥y pasivos  de
Hetelbeds Holding, S.LYU. v
Hotelbeds Growp, SLU,
incluyendo las Cnentas y log
Derzchos  de  Crédite
pignorados; y

{i¥}  con fecha [*], f Pignorante,
inicredit Bank AG, London
Branch v Banco Bilbao
Vizcayas Argemlaria, S.A.,
entre otros, hao susorifo un
contrato  de  subrogacitn,
novacidn v atificacion de
garaniias  intervenido  en
péliza por el notario de [*],
(D) [*, en el que 2l
Pignorante ratifica
expresamente  todas  las
ohligaciones ssumidas bajo
la Prenda.

Les  imstruimos  expresa e
irrevocablemente para que:

{i} tomen  gonocimicnto  del
nombramiento de Hotelbeds
Spain, S.L.11 como nuevo
pignorante bajo la Prenda; v

(i} sigan a5  instrucclones
comtenidas en la notificacion

H2I208ETL-w 1S - 35

(i}  on[*], the roverse merger by
~ virtue of which the Pledgor
has  acquired  Hotelbeds
Holding, 5L and
Hoteibeds Grouwp, S.L.UL
was  registered  in the
Commercial  Regiswy of
Madnid] (the "Merger™);

{iliy as a consequence of the
Merger, the Pledgor has
become the owner of all the
agsets  and  lisbilines of
Hotelbeds Helding, S.L.U.
and Hotelbeds Group by
virue of universal
suCcession {sucesidn
wniversal), including the
pledged Accounts and the
pledged Credit Rights; and

{iv)  on{*], the Pledgor, Unicredit
Bank AG, London Branch
und Bance Bilbap Viecaya
Argentaria, 5.4, among
others, have entered into a
subrogation, amendment and
ratification AgrecTnent
formalised as a deed before
MrMs] [*], Notary Public
in [*], in which the Pledgor
expressly  rafifies all us
abligations under the Pledge,

We gxpressly  and  imrevocably f
insteuet you as follows:

{1} acknowledge the
appaintment of Hotelbeds
Bpain, 3LU = a new
pledgor under the Fledge;
and

(i) follow the insmuetions [~ -0
contained in the notiee sent - 70

TATEIITIR



enviada por {incluir nombre
del antiguo pigroramie] en
refacidn con la Prends que
deberdn entenderss
aplicables &l Plonoranis en
adelante,

Atentaments,

by [inciude the nome of the
origingl pledgor] related

the  Pledgs,

which  will

nereinafter be applicable o

the Pledgor,

Yours faithfully

i

I e [

{dr/Ms} {*]

"]

(/D8] 1]

Acuse de recibe:

EMrisl %]

Acknowladgment of receipy

el

(O./De.] 7]

[REsd Wl e rr g BOLE

[Rz/ps] (4]

4RI




ANEX0O 2

MODELDQ Y COPIAS DEBIDAMENTE

FIRMADAS DE LAS
NOTIFICACIONES A LGOS
DEUDORES

En Madrid, a {*] de [*] de 2021,
A [*

i

De:

HOTELBEDS SPAIN, S.L.1L (el
"Pignorante")

UNICREDIT BANK AG,
LONDON BRANCH (el "Agente
de Garantias")

Por medic de la presente, les
COMUNICAnGS gue:

{i} con fecha {*], en virlud del
contrate de prenda sobre
derschos de crédito
intervenido en poliza por el
notario de [*], {D./DAa} [*}
{tal ¥ como la misma haya
side novada, extendida vo
ratificads, la “Péliza™),
{incluir  nombre el
pignoranie origingl]
conetituyd un derecho resl
de prenda {tal ¥ como la
misma haya sido noveda,
extendida y/o ratificada, la
"Prenda™ sobre los
derechos de orédito (los
*Derechos de Cridite’) que
{incluir nombre del ontiguo
Plgnoranie] ostentaba frente
3 ustedes relativos al [*] (e
“Contrato Pignorade™);

()  confecha[*], se inseribit en
et Repisro Mercami]l de
Madrid] la fusidn inversa

Hiztku i Ra b

~3% .

SCHEDULE 2

TEMPLATE AND DULY SIGNED
COPIES OF THE NOTHKES TGO THE

DEBTORS

In Madsid, on [*] [¥] 2021
To: 7]

{*]

From:

HOTELBEDS SPAIN, S.L.Y. {the
"Pledgor™)

UNICREDIT BANK AG,
LONDON BRANCH {the
“Seenrity Agent™)

We hereby notily you that

{iy on [*], by mesns of the
pledge apreement over credit
rights formalised as a dead
before [MeMs] [*], Notary
Public in [*] {as amended,
extended andfor ratified, the
"Theed™), [include the noame
af the origingl pledgor)
granted an in rem right of
pledge {as  amended,
extended andlor ratified, the
"Pledge”} over the credit
vights {the "Credit Rights")
held by [mclude the name of
the original pledgor] vis-d-
vis you pursuant to [*] (the
"Pledged Agreement”),

(i} on[*], the reverze merger by S A

viriue of which the Pledgor .+ <7

has  acquired Hmeibecis;;

FeAB5I3HS
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:
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Ly

en virmud de la cusl ¢f
Pignoranie ha absorbido a
Howlbeds Holding, S8.L.ULy
Howlbeds Group, 51U (a
“Fusiin™y;

(i} como conscouencls de la
Fusitn, e Pignorante he
devenido fitular, por
sucesidn upiversal, de los
activos ¥y pasives  de
Hotelbeds Holding, S.LU vy
Hotelbeds Group, SL.A7,
incluyendo los Derechos de
Crédito  pignorados v Iz
posicldn contractual en o
Contrato Pignorado; v

tiv)  con fecha [*], e Pignorante,
Unicredis Bank AG, London
Branch v Baneo Bilbao
Yizcaya Argentaria, S.A,
eafre ofros, han suserito un
contraty de subrogacidn,
aovacion ¥ ratificacidn de
garaniias  intervenido  en
pdlize por el notardo de 4],
D] [* en ol que of
Pignorants ratifica
expresamente  todas  Jas
obligacionss aswmidas bajo
ia Prenda,

Les  imslruimos  expresa e
irrevoeablumente para que:

{0 wmen  conocimiento  del
nombramionts de Hotelbeds
Spaln, 8L como nusvo
pignotante bajo la Prenda; v

Gi)  sigan  las  fostrucciones
sontenidas en 1s notificacidn
enviada por [inclulr nombre
del antiguo pignorante] on
relacidn con la Prenda que
debgrin antenderse

Eerales ik B e

-3 .

{iiiy

(v

Wi

Holding, LI and
Howlbeds  CGroup, S5.L.1L
was  reglstered  In the
Commercial  Repiswy  of
[ladeid] (he "Merger™);

as @ comsequance of the
Merger, the Pledgor hes
become the owner of all the
agsels  and  limbilites  of
Hotelbeds Holding, 8L
and Hotelbeds Group by
virmea of univergsl
succEssion {sucesién
universal), including  the
pledged Credit Rights and
the contractual position in
the Pledged Agresment; and

on [* the Fledgor, Unicredit
Bank &G, London Tranch
and Baneo Bilbao Vigeays
Argentarin, B.A.,  among
others, have entered into a
subrogation, amendment and
ratification agreement
formalised 28 a desd before
[Mrfds} [*], Notary Public
in {*], in which the Pledeor
eupressly  ratifies  all s
obligations under the Pledge,

expressly  and  irrevogably

nstroct you as Tollows:

(i)

(it

acknowledge the
appointment  of  Howlbeds
Spain, SL.U. m 2 new
pledgor under the Pledge:
and

follow  the instructions
contained in the notice sent
by [include the name of the
oviginal pledgor] related w
the Pledge, which  will

hereinalter be applicable to - e

the Pledgor.

HEeE23 T E




aplicables al Pigneorante en

adelante.
Atentamente, Yours faithfully

1% "]

[D/Daa] [*] {hr/Ms] [*]

#l "

D./Dia] [%] [Mr/Ms] [*]

Acuse de recibos Acknowledgment of receipt:
™ [

[D./Dfa  [*] [virvis] [*]

. ”
LO2L 080T L1 213 . AT T



ANEXO 3 SCHEDULE 3

COPIAS DE LAS PAGINAS DE LA COPTES OF THE PAGES OF THE
ESCRITURA DE FUSION ¥ DEL PUBLIC DRED OF MERGER AND OF
LIBRCO REGISTRO DE 300108 DE THE QUOTA-HOLDERS REGISTRY
HOTELBEDS 5PAIN BOOK OF HOTELBEDS SPAIN
Tk S OTH W ?94%23”9.” . o

VL70749821



PAVLIROLL

ALVARD DELGADD TRUYOLSE
Notario
C/Unidn, 24
47001 PALMA DE MALLORCA
Tel ¥71-32.92.92 Fax 971-72.92 95
Email : a delgadodnotariaaion.com

HUMERQ CUATRO MIL TREZSCIENTOS SETENTA Y OUHD. --

En Palma, a treinta ds agosto de  dos  mil

veilntiuno {(30.08.2021). =

Ante mi, ALVARD DELGARO TRUYOLS, Motario del

Tlustre Coleglo Notarial de las Tslas Baleares, con

g residencia en Palma de Mallores, =—ecmemcecccmmeo .,

DONA NHOEME NAVARRO VALLEJOS, mayor de  edad,
solters, abogads, con domizilio profesional 030607 ~

Palma de Mallorca ({Islasz Baleares), caminoc Son

Fangos {(Complejo Mirall) 100 y BLH.I. y N.I.F,
387285812,

Identifico o la compareciante por medio sy

documento citade, ques me exhihe.

THTERVIEHE: oo v s st s ot e e

L
&} Como Secretaria ~-no Conseiera- del Consejo de

Administracién, en nombre ¥ representacidn ds 1a

Socisdad  Mercantil limitada, de nacionalidad

e L
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TR and QyncﬁlaﬁﬁzMéxaa%ugﬁ %

et

el  articulec 93,1 1a Ley 27/2014, de 27 de
noviembre, del Tmpussto de Sociedsdes, la presente

Reorganizacidén sars comunicada, en el plaze de 3

meses sigulentss a la fecha de inscripeidn, a ia
Administracidn Tributaria &n la forma

eylamentariamente establecida. «eme—mmom oo

s

§ CURRTO. -~ DECLARACION DE (UNIPERSONALIDAD . - Para
ng? cumpiimiento a lo dispuests en el articule 13
L \
ﬁg \ Real Decreto Legislative 1/2010, de o de julio,
f por el gue se aprueha el rexto refundide de la Ley

de Bocledadss de Capital, ¥y & lo dispuests en al
articule 174 del Reglamentio del Registro Marcantil,
la comparecisnte, dedas  constancia del cambio de
zoclo  Onioo  en sedes  de iz socisdad mercantil
ﬁﬁ?§§§£¥§m§?§;&, B.L.U., al devenir socio dnico de

la misma, @ raiz de la Recrganizacién, la sociedad

-
HEVE  BOLNUD LIMTTED . de nationalidad inglesa, son

d@miciligvsaﬁial en Tallls Heouse, 2 Tallis Streat,
nondres  {(Reino Unids) 24y BB, v con nfimero de
sociedad 152214?§wy WNIF Espafiol NBE&G?EZHWWW~W~M;~

Asl misme, la compareciente dessa m%nifestar it
BOTELBEDS SPaIw, S.L.u. adguiriréd g resultas de la

presente Reorganizacisdn la condlolin de socio anies

de  las siguisntes entidades, hasta sse momanto

VL7078820
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H
L
: integraments participadas. de manera directa, por
b GOTELEEDS GROUR, §.L.G.: n-wom-sssmmoTmTmemm
< ~ LIBERATE, S.L.U., domiciliada en 07007 - Palma

de Malloris {Islas Baleares), camino Son  Fangoes
(Compleio Miralll 100, con  NIF B-0T067485,
registrada sn el registro Marcantil de HMallorca, ¥

datos registrales de 1a sociedad PM-1040%;

- yICRG§NEXUS aueH, ocon domicilic en Spaces

¥allmorgentowel, Wiliy-Brandt 23, 20457  Hamburd,
LZlemania, namers b =3 sdentificacién fiscal
213011543, & imscrita en a1l registro mercantil de

Hamburgo en Alemanis; ¥

- HOTELBEDS  JAPAN KK, C©On domicilico en 3F

shiscdome Building. 1-2-20 Kaigan, Minato~Ku, Tokyo,
105-00622, Japtn, oumerc de identificacidn fiscal
3610001133828, e inscrita en gl registzo mercantil
G TOkyO; -mmmmmm e me T S TR

OUINTO.~ La comparecients 58 comnpronets mediante
iz presente & la entrega de los impresos D-1R ¥ D~

E& cuyos  ejemplares incorporaré 2 la presenits
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ANEXO 4 SCHEDULE 4

COPIAS DE LAS PiGIﬁ‘AS DELA COPIES OF THE PAGES OF THE
ESCRITURA DEFUSION Y DEL PUBLIC DEED OF MERGER AN OF
LEBRD REGISTRO DE 530105 DE THE QUOTA-BOLDERS' REGISTRY

LIBERATE BOOK OF LIBERATE

(21208072113 - 35 . ?G&ﬁéﬁ}?%?m
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ALVARD DELGADC TRUYOLY
Haiaris
O Unifn, 2 A
G7001 PALMA DE MALLORCA
Tl §71-32.92.52 Fap 97152.90.69
Emmail : a.delgedo@notariaunion.oom

BSCRITURA DR REORGANTZACION (FUSIONES INVERSAS
BB CASCADA} . oo &

ROMERD CUATRO

=
=

IL TRESCTENTOS SETEHTA ¥ OCHD. ww
En Palma, a treinta de  agesto de  dos mil
veintiyng (30.08.2021), ~mrmm s e e
Ante wmi, ALVARG DELGADO TREOLE, Wotarie del

{lustre Colegio Noetarial de las Islas Balsarss, con

resldencia en Palme de MBlloros,  seecemm s
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DOFA  WOEMP  mavanme VALLEJOS, mayor de edad,
sultara, abogada, con domicilio profesisnazl Q7007 -
Palma de Mallorea {Iglag Baleares), camino Zon
Fanges  (Complejo Mirall) 100 ¥ DI, vy m.ILy.
R B e
Identifice a 1a somparsciente  per medic  sn
documento cltade, gque me CRNIDE .
PWTBRVIENE . o /
Ay Como Secrstaria -ne Esnsajt;%m del Conseio da /
Administracion, an nombre vy Lepresentacidn de 1a /

. Sociedad  Mercantil limitada, ds

nacionalidad /
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y Administracién Tributaria en la
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el articule 89.1 ia Ley 27/2014, de 37 ge
noviembre, del Inpuests de Sociedades, la presente
Beorganizacidn sers momanicads, en el plazo de 3

meses sigulentes a la fecha de inscripcidn, a la

forma

Areglamentariaments establecids, ~ee e

CURRTO. - DECLARRCION DE UNIPERSOWALIDAD . ~ Para

dar cumplimients a lo dispuesto en e} articuleo 13

ded Beal Decreto Legislative 172010, de 2 de julie,

par.él que s& aprusba el texto refundide da la Ley

de Socledades de Capital, v a lo dispuesto en el

articuls 174 del Feglamanto dsl Registro Mercantil,
i1 compareciente, deja constancia del cambie de

SR nENTEE UE
50410 dnics en  seds de la sociedad mercantil
TRmLE MRS

§§§§5§§Q§w§§§£§iw$,L.U,,
la misma, a raiz de 1s Reorganizacidn, la sociedad
jgﬁ&gJKumﬁﬂmidmgmmg:ﬂde naclionalidad inglesa, con
domidilizfsocial @n Tallis House, 2 Tallis Streat,

Londres (Reine OUnido) Ecay ORB, v con nimere de

e
sociedad 102214?§ ¥ NIF Espafiol M8Zé69134,

Azl mismo, 1z compareciente desea manifestar gque

HOTELEEDS SpaIN, 2.1.9. adguizird s resultas de la

Presente Reorganizacién laz condicidn de socic tnico

de las sigulentes entidades, haste ese momento

2z

2l devenir socio anico de




3
i
:

VL70798517%

TR a v o m m v

integranants participadss, de manara directa, DOU
HOTELEEDS GROUP, 5.5,0.: —oowesssssmwsmms s oonmrm

- LIBERATE, B5.L.YU., dominiliada an 07007 - Palma

de Mallorca (Islas Balesresy, camine Son Fangos
(Corpleio  Mirall) 100, eon HIFP B-0T067465,
registrada en sl Registro Mercantil de Mallorca, ¥
datos registraies de la sopiodad PM-10458) e

- WTCROFNEXDS OMBH, con domicilio en Spaoes

¥allmorgentower, Willy-Brandt 2%, 20457 Hamburd,
Blemania, nlimers gm. sdentificacitn Finoal
DEZ1I01154%, & insorita en =l reglstro marcantil de

Bamburgo en Alemaniap y ww-momommmessmmme e

- HOTELBEDS  JAPRHN KK, con domicilico en 3F

shicdome Ballding, 1-E-20 Kelgan, Minato-ly, Tokyo,
105-0022, Japdn, nimerc de igentificacidn fiscal
010001133828, & inscrita en sl raglstro mercantil

Gl TG oo oo o o o 2

SUINTG, - La comparecisnte se compromete madiante

la presente & la entrega de los impreses D-1A v Dl-

B, cuyos ejemplares incorporaréd a  la

o

presanta

23







ANEEQ S SCBEDULE S

LISTADO DE LAS NUEVAS LIST OF NEW ACCDUNTS
CUEWTAS
Direccidn para
Banes de Cuentas / Mamere de coenta f notificaciones / Address
Acvount Bupk Ageount pumber for nutices
BANUO SANTANDER, Santander 5.4,

5.4, Av, Alexandre Rossello 11 -

Plantg 2¢

Palma de Mallorea - Hles
Balears (07002)

Adt: Carlos Langa

BANCO SANTANGER, | Sentander S.A.
5.4, Av, Alexandre Bossello 11~

Planta 2°

Palma de Mallorea - [Hes
Baiears {37002)

Ar: Carlos Langs
Caixabank, 5.A,

Calle C'an Salal n°3 Bajos,
97002

Palma de Mallores, Spain
Al Antonio Solans
Caixabank, S.A.

Calle Can Salat n°3 Bajos.
ayone

Palma de Mallorea, Spain
An. Antonio Solans

DEUTSCHE BANE Deutsohe Bank, S.AE.
Ronds Geperal Mitre, 72-74,

CAIXABANE, 5.A.

CATKABANK, 5.A.

GBO17 Barcelons, Spain
At Marta Monreal

Banco Bilbag Vizcava
Argentaria 5, A,

Bancs Corporativa-Palma de
Plaza Olivar, 6 2° Plants
G7002 Palma de Mallorea
{Oficine 4899

At Fernands Celudo
Caixabank, 5.4,

Calle Can Salat 13 Bajos.
7002

Palma de Mallores, Spain
ALt Antonic Solang

BANCO BILBAC
VIZCAYA ARGENTARIA,
5.4,

CAIXABANK, 8.4,

RIS e TR .,

VL7079516




ANEXO S SCHEDULE 6

LISTADOG DE LOS NUEV(E LIST OF NEW PLEDGED
CONTRATOS PIGNORADOS AGREEMENTS
Date Lender Borrawer Amaount Address
20/04/2020 | Hotetbeds Spain | Micconnexns | EUR 3.500.000 | Compleje Micsll Balear, Torre B, $Flanta,
{Ex-Hotelbeds GmbH B, Comi de Son Fangns, 10G(07007), Palms
Group 8.L.U7% e Matlores (Spain)
At Lepgal Department { Noemi Navama
16/12/201% | Hotelbeds Spain | Hotelbeds USD Complejo Mirsl Balear, Torre B, $*Planta,
{Ex-Hotelbeds LISA Ing §00.0006.000 £, Cami de Son Fangos, 1048 (07007), Palma
Group S.1.U3 de Mallorea {Spain}
A Legal Department { Moemi Navarrg
1140672018 ¢ Hotelbeds Spain | Global Obi EUR 5.500.000 | Complejo Mirall Balear, Torre B, 5°Planta,
(Ex-Hototbeds | SLU 1B, Cami de Son Fangos, 100 {07007, Palma
Growp S.L.10 - dee Mallorea (Spain)
Att: Leeal Denaytment / Moemi Mavams

HEI0R072-v15 =37 . 0623713
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ANEXD T
MODELQG ¥ COPIAS DEBIDAMENTE
FIRMADAS DE LAS
NOTIFHCACIONES AL BANCO DE
CUENTAS

En[*], e [*} de 2021,

Al
[Nombre y direceidn del Banco de
Crenras]

e
URICRENMTY BANK A0,

LAONDON BRANCH (sl "Agente de
Garantias™)

[*]

{el "Pignorante”)

Muy Sres, nuestros:

Por medio de o presente, les comunicamos lo
Hguents:

] Con focha [*] de 2021, en virtud de
una piliza de extensidn de prendas
intervenida por el Notario de [*] O
[*] (el "Conirste de Prends™), o
Pignoranie ha constituide un derecho
real de prenda (Ja "Presda”) sobre los
derechos de orédiso (los "Derechos de
Crédite") que ostente o! Pignoranie
frente a ustedes relativos al reintegro
de las cantidades depositadas en cada
momento en las cupntas bancarias
mimere [%] v [*], abiertas o nombre
del Fignoramie con  ustedes {las
"Cuentas')

S¢ adiunta copia de la Pdliza de
Prenda come Anexe a la presente.

Balvo que en ol presente documento
se establezca  [o contrario, los
rminos v definicionss en inglés wa
mayisculas que se incluven en esta
carta tendrdn e significado que 2 los
mismos se les atribuye on la Péliza de

Pronda,
{iiy  Les nstruirmos CHpresa 3
AT S T

#

.

SCHEDULEY
TEMPLATE AND DULY SIGNED
COPIES OF THE RUOTICES TO THE

ACCOUNT BANKS
AP lon [F12021
To:
[Name and address of the Account
Banl}
From:
UNICREDIT BANK AG,
LONDBON BRANCH {the
"Serurity Agent’™)
&
{the "Pledgor"s
Dear #il:

We herely notify vou of the following:

{i} On [*} 2021 by means of the granting
of an extension deed of pledpes
befors the aotary of [*] Mz [*] (he
"Pledge Agreement™), the Pledgor
has granted an in rem right of pledge
{ihe "Pledpe™) over the credit rights
(he "Credif Rights") that the
Pledgor owns befors you for the
reirmbursement  of the  amoonis
deposited at any moment on the bank
acogunts nunhers [*] and P hedd by
the  Pledgor with you {the
“Aocounts™),

A copy of the Pledge Deed is
attached hereto ag s Schedule.

Unless otherwise established herein,
English and/or caplialised terms and
definitions inchuded in this leteer
shall have the same meanings as set
out i the Pledge Deed.

(i) We expressly  and  brrevocably . fTY

HAREZING




irrevocablemente para que:

{a}

®

{©)

@

1G2I20R0T wis

¢l Pignorante podra continuar
operando con e Cuentas, v
en pariicular podran disponer
de  cualesmuiera  cantidades
depositadas en las mismas
hasta ol momento en que el
Agente  de Garantlas  les
notifioue gue se ba producido
un Supueste de Ejecusion,
momento a partir del cual, sin
necesidad de cualgoler otvo
requisito, ni de 1z aprobacién
del Pignorante, ef Pignorante
e podrd disponer de los
importes depositados en la
Cuenta sin  Ja  previa
autorizacion por eserito del
Agente de (Garantias. En caso
de gue reciban  une
comunicacién del Agente de
Garantias  relativa a2 la
subsanacién de todos los
Supuestos  de  Ejecucidn,
deberdn  desbloquear  las
Cueniag;

en caso de gue se proceda a la
ejecucién de Ia Prenda v a
requerimiento del Agente de
(Jazantias, procedan a abonar
al mismo ¢l saldo existente en
ta Cuenta;

tomen  conocimisnto  del
nombraraiento de
UMICEREDIT BANK  AG,
LONDON  BRANCH  {asi
comp  de  cualguier otra
entidad que pudiera sustimirle
come Agente de Garantiag,
bajo ios Contratos
Garantizados) y

ignoren y no den
cumplimiente & cualguier
instruccién o comunicacidn
del Pignorante {2 menos que la
misma venga firmada
conjurtamente por el Agente

- 35 -

instruct you as follows:

{a)

(&)

()

{0

the Pledgor shall continue to
operate the Accounts, and in
particuiar are  allowed o
dispose  of the amouns
deposited from time o Gme
in the Accounts until the
Security Agent notifies you
of the ccowrrence of an
Enforcement Event, as from
such time, and without the
need  of  amy  further
requirements nor the
approval by the Pledgor, the
Pledgor shall not be entitled
to dispose of the any of the
asmounts deposited in the
Agcount without the prior
written approval from the
Sequrity Agent. In the event
that you receive a notice from
the Security Agent refated to
the cure of all  the
Enforcement  Events, vou
should unblock the
ALcounts;

upon the enforcement of the
Pledge, and following the
request from the Secwity
Agent, o transfer to it all the
amounis deposited in the
Ancount;

acknowledge the
appoiniment of UNICREDIT
BANK  AG, LONDON
BRANCH as Security Agent
{as well as any other entity
that way substiluie it as
Security Agent under the
Secured Agreements); and

ignore and not comply with
any instruciion or
comsmunication received

from the Pledpor (unlass if it e

is signed by the Secunty
Agent) thal contravenes of

F-AEIITLR




de Garantiaz) goe de cualguder
maners  fonfravengs o
modifigue 1o dispucsto en fa
presente nolifleacién o
perjudique en moedo algono Ia
Prends o Jos Derechos de

modifies in auy respect the
terms of  this  lstier o
prejudices in any respect the
Pledge or the Credit Rights.

Cyédito.

(i} Finabmente, les instraimos pars que, (i} Fisally, we hereby instract you 1o, by
mediante la firma de la presente cana, means of the countersigning of this
acepten la remuoncia expresa  de letter, fo waive sny scboff righes
cualesguiers derechos de againgt the Account lo which you
compensacion frente 2 Ia Cusnta de gy be entitled.
los que pudiesen ser titulares,

Arntaments, Yours Sincerely

PIGHORANTEPLEDGOR UNICREDIT BaANE AG, LONDON

BRANCH

. 1% B

RECIBIDO Y ACEPTADO RECEIVED AND ACCEPTED

{*] [*1

D, [ D08, 7]

Bl B 8 L1 SRR+ VST

de....

ML w1 . 4. THA0S2371D
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ANEXO &

MODELD Y COPIAS DEBIDAMENTE

FIRMADAS DE LAS

NOTIFICACIONES A LOS

DEUDORES

En [*], a [*} de [*] de 2021

A

De:

{Mombre y direccidn del Devdor]

UNICREDIT BANK AG,
LONDBON BRANCH (el "Agente
de Garantias™)

{*1 (el "Plguorante”)

hny Sres. nugstros:

Por medio de la presente, les comunicamos
to siguiente:

(i}

i}

LA i O]

Con fecha [*1 de [*]de 2021, en
virmd de una piliza de extensién
prendas intervenida por el Wetario
de [*L [*] (el "Contrale de
Prenda"}, e Pignorante hs
constituido un  derecho teal de
prenda  (Ia "Premda™) sobpe los
derechos de erédito (los "Derechos
de Crédite™y que ostente el
Pignorante frente a usiedes en

cualguier momento  bajo  los
Contratos Pignorados (el
“Contrata”).

Se adiunta copia del Contrato de
Prenda como Anexo a la presents,

Salvo que en 2f presenie documento
se establezea lo  contrario, los
términos y definiciones en inglés y/o
maydsoulas que se incluyen en exta
carta tendrdn el significado que a los
mismos se les awibuye en el
Contrato de Prenda.

Les  imstruimos  express e
inevocablemente para que:

SCHEDULE 8§

TEMPLATE AND DULY SIGNED
COPIES OF THE NOTICES TO THE

DEBTORS

In {*]on [*] [*] 2021

To:
{Name and address of the Debior]
Froau
UNICREDIT BANK AG,
LONDON BRANCH {the
"Security Agent™)
%] {the "Pledgor™)
Dear all:

We herely notify you of the following:

(i

(i}

-4l -

On [*H{*]202] by rmeans of the
granting of an extension deed of
pledges before the notary of {*], [*]
{the "Pledge Agreement®), the
Pledgor has granted an in rem right
of pledge (the "Pledge™ over the
credit rights {the "Credit Righis™}
that the Pledgor owns before you at
any time under the Pledged
Agreements (the "Agreement”).

A& copy of the Pledge Agresment is
attached hereto as a Schedule,

Unless  otherwisc  established
herein, English andfor capitalised
wrms and definitions mcluded in
this Agreement shall have the same
meanings as set out in the Pledge
Agreement.

We expressly  and
instruct you as follows:

isravocably

HndQE37 S
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(a)

(&)

(e}

)

Atentamente,

todos los pagos que deban
realizay ugtedes de
confbrmidad con el Contrate
seguirdn rigidndose por los
trminos achuples del misimo;

a partis del momento on que
sl Agente les notifique que
52 ha producide un Supuesto
de Bjecucion, sin necesidad
de cuatquisr oiro equisiio,
ni de la aprobacitn  dej
Pignorame,  deberdn  de
realizar los pagos dabidos
bajo el Conmato de
conformidad  con lasg
instrucciones gue el Agente
de Crarantias les comunioue a
dichos efecios,

omen  conotimiento  del
nombramiento de
UNICREDIT BANK AG,
LONDON BRANCH (asf
comn  ds cualguier otrs
entidad que pudicra
sustimirle caomo Agente de
Garantias, bajo los Contratns
Garantizadosy;

lgnoten v po den
sumplimiento 2 oualgquder
Instrucsién o comunicasion
del Plgniorante {a menos que
I misma vengs frmada
conjuntaments vor ¢l Agonts
de  Guarartfas) gue  de
cualguier BN
wontravenga o modifigoes lo
dispuesto en o presents
notificacidn,

PIGMORANTEPLEDGOR

[%]

(LR SR

{a}  all paymenis o be made
uiler the Agreemient shall
continue 1o be made i
stcordance with the terms of
the Agresment;

2y as from the receipt of a
notification fom the Agent
of the occurrense of an
Pnforcement  Hvent, s
without the need of any
farther requirements nor the
approval by the Pledgor, vou
shall malke any payments
under  the  Agreement
following the tastructions
from the Security Agent 1o

such effect;
{2} acknowledge ihe
appointment of

UNICREDIT BANK AG,
LONDON BRANCH e
Agent (a5 well as any other
entity that may substitute it
as Security Agent under the
Becured Agresments),

{dy ignore and not comply with
Y instruction ar
communication  reesived
from the Pladge {unless if it
5 signed by the Security
Agent) that comtravenss or
moedifies in any respect the
wenms of this letter,

Yowrs Sincersly

AGENTE ¥ AGENTE DE
GARANTIANAGENT AND
SECURITY AGENT

UNICREDIT BANK AG, LONDON
BRAMCH

- 47 - TiEIHE
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RECIBIDO Y ACEPTADD RECEIVED AND ACCEPTED
i* i1

DDia. [*] DJDfa. [
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Page 30
PLEDGORS
HOTELBEDS SPAIN, S.L.U.
HNVR HOLDCO LIMITED
Mr Ignacio Garcia-Altozano Fesser

WITH MY INTERVENTION, I ATTEST to the identity, capacity and legitimacy of the
signatures of the grantors, stating for the record that:

MR IGNACIO GARCIA-ALTOZANO FESSER, of legal age, with address for these
purposes at Calle Pinar no. 7, Madrid, and bearer of National Identity Document number
46.870.535-P, is acting for and on behalf of:

HOTELBEDS SPAIN, S.L.U., by virtue of a special power of attorney granted before Palma
de Mallorca Notary, MR ALVARO DELGADO TRUYOLS, under number 4377 of his official
records on 30 August 2021.

HNVR HOLDCO LIMITED, by virtue of a special power of attorney granted before London
Notary MS AMILY JADE BORG on 18 August 2021 and duly apostilled on 20 August 2021,
with number APO-2555091.

MS MARIA BELEN GARCIA TROCONIS, of legal age, with address for these purposes
on Calle Prim no. 19, Madrid, and bearer of National Identity Document number 45.902.847-
E, acting for and on behalf of UNICREDIT BANK AG, LONDON BRANCH, by virtue of
the special power of attorney granted before London Notary MR ROBERT SCOTT KERSS
on 17 August 2021 and duly apostilled on 18 August 2021 with number APO-2551170.

MR ANTONIO ESCUDERO CASTIELLA, of legal age, with address for these purposes at
Plaza de San Nicolas 4, Bilbao, bearer of National Identity Document number 51.113.278-X
and MS MARIA LUZ BARROSO GARCIA, of legal age. with address for these purposes at
Plaza de San Nicolas 4, Bilbao, bearer of National Identity Document number 51.109.036-T,
acting for and on behalf of BANCO BILBAO VIZCAYA ARGENTARIA, S.A., by virtue
of a public deed executed before Madrid Notary MR JUAN JOSE DE PALACIO
RODRIGUEZ under number 1285 of his official records, dated 20 May 2016.

I state for the record that I have been shown the originals of all the powers of attorney of the
parties appearing and, in my opinion, they have sufficient powers of representation to execute
this notarial document, and I confirm their acceptance and approval of the content of this
notarial document comprising 30 pages and 8 annexes containing 24 pages.

In accordance with Act 10/2010, 1, the Notary Public, state that I have complied with the
obligation to identify the beneficial owner imposed by said Act in relation to HOTELBEDS
SPAIN, S.L.U., set out in a public deed executed under number 1595 of my official records,
and HNVR HOLDCO LIMITED, set out in a public deed executed under number 948 of my
official records, dated 1 April 2019.

Madrid, 18 October 2021

10217569093 -v 1 -1- ES-7008-TS2016



Pages 38-40

ALVARO DELGADO TRUYOLS, Notary Public, C/ Union, 2 A, 07001 PALMA DE
MALLORCA. Tel. 971229292 IFax 971729293, Email: a.delgadomnotarvisunion.com

REORGANISATION STRUCTURE (REVERSE MERGERS BY DOMINO EFFECT)
NUMBER FOUR THOUSAND, THREE HUNDRED AND SEVENTY-EIGHT
In Palma, on the thirtieth of August, two thousand and twenty-one (30.08.2021).

Before me, ALVARO DELGADO TRUYOLS, Notary Public belonging to the Notarial
Association of the Balearic Islands, resident in Palma de Mallorca

APPEARS

MS NOEMI NAVARRO VALLEJOS, of legal age, single, a lawyer, with professional
address at Camino Son Fangos (Complejo Mirall) 100, 07007 Palma de Mallorca (Balearic
Islands) and bearer of National Identity Document and Tax Identification Number 39728581-
Z.

I identify the person appearing by means of the above-mentioned document, which she shows
to me.

SHE IS INTERVENING:

A) As Non-Director Secretary of the Board of Directors, for and on behalf of the limited
company, of [...] nationality...

[...]

article 89.1 of the Corporation Tax Act (Ley 27/2014, de 27 de noviembre, del Impuesto de
Sociedades) this Reorganisation will be notified, within a term of 3 months following the date
of registration, to the Tax Authorities in the manner stipulated in the regulations.

FOUR.- DECLARATION OF SOLE MEMBER STATUS

In order to comply with the terms of article 13 of the Spanish Companies Act (Real Decreto
Legislativo 1/2020, de 2 de julio, por el que se aprueba el texto refundido de la Ley de
Sociedades de Capital) and the terms of article 174 of the Commercial Registry Regulations,
the person appearing leaves a record of the change of sole member of HOTELBEDS SPAIN,
S.L.U. because as a result of the Reorganisation, the new sole member is HNVR HOLDCO
LIMITED, of English nationality, with registered office at Tallis House, 2 Tallis Street,
London (United Kingdom) EC4Y 0AB, and company number 10221478 and Spanish tax
identification number N8266912H.

Moreover, the person appearing wishes to state for the record that, as a result of this
Reorganisation, HOTELBEDS SPAIN, S.L.U. will acquire the status of sole member of the

10217569093 -v 1 -2 - ES-7008-TS2016



following entities, which had previously been wholly and directly owned by HOTELBEDS
SPAIN, S.I..U.

- LIBERATE, S.L.U., with registered office at Camino Son Fangos (Complejo Mirall) 100,
07007 - Palma de Mallorca (Balearic Islands), with tax identification number B-07067465,
recorded at the Mallorca Commercial Registry, with company registry details PM-10439;

- MICRONNEXUS GMBH, with registered office at Spaces Kallmorgentower, Willy-Brandt
23, 20457 Hamburg, Germany, tax identification number DE213011543 and recorded at the
commercial registry of Hamburg, Germany; and

- HOTELBEDS JAPAN KK, with registered office at 3F Shiodome Building, 1-2-20 Kaigan,
Minato-Ku, Tokyo, 105-0022, Japan, tax identification number 3010001133828, and recorded
at the commercial registry of Tokyo;

FIVE.- The person appearing hereby undertakes to submit forms D-1A and D-1B, which [ will
attach to this...

[Handwritten note in the margin: Subjective Novation and Ratification of a Pledge of the

Shares of Hotelbeds Spain, S.L. and Liberate. S.1.U. by virtue of the notarial document
intervened by me on this date 18/10/2021]

10217569093 -v 1 -3- ES-7008-TS2016



Name or Company Name: HNVR HOLDCO LIMITED
National Identity Document or Tax ID no.: GB 247927272
Nationality: British

Registered office: TALLIS HOUSE, 2 TALLIS STREET, LONDON EC4Y 0AB, UNITED
KINGDOM

Operation Date: 1 September 2021

Operation: Reverse merger by absorption of Hotelbeds Holding, SL.U by Hotelbeds Group,
SLU, and reverse merger by absorption of Hotelbeds Group, SLU by Hotelbeds Spain, SLU.
Sole Member: HNVR Holdco Limited.

Shares: acquired 4040 Transferred: - Balance: 4040

Observations: Reorganisation (reverse mergers by domino effect) recorded on 30 August
2020 by Alvaro Delgado Truyols.

Operation Date: 18 October 2021
Operation: Ratification of the pledge of participations nos. 1 to 4040

Observations: Ratification of the first-ranking pledge over shares numbered 1 to 4040, both
inclusive, by virtue of an agreement for the subrogation, novation and ratification of
guarantees, in the form of a notarial document dated 18 October 2021, before Madrid Notary
Mr Javier Navarro Rubio Serres.

10217987912-v1 -1- ES-7008-TS2016
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Pages 43-45

ALVARO DELGADO TRUYOLS, Notary Public, C/ Union, 2 A, 07001 PALMA DE
MALLORCA. Tel. 971229292 IFax 971729293, Email: a.delgadomnotarvisunion.com

REORGANISATION STRUCTURE (REVERSE MERGERS BY DOMINO EFFECT)
NUMBER FOUR THOUSAND, THREE HUNDRED AND SEVENTY-EIGHT
In Palma, on the thirtieth of August, two thousand and twenty-one (30.08.2021).

Before me, ALVARO DELGADO TRUYOLS, Notary Public belonging to the Notarial
Association of the Balearic Islands, resident in Palma de Mallorca

APPEARS

MS NOEMI NAVARRO VALLEJOS, of legal age, single, a lawyer, with professional
address at Camino Son Fangos (Complejo Mirall) 100, 07007 Palma de Mallorca (Balearic
Islands) and bearer of National Identity Document and Tax Identification Number 39728581-
Z.

I identify the person appearing by means of the above-mentioned document, which she shows
to me.

SHE IS INTERVENING:

A) As Non-Director Secretary of the Board of Directors, for and on behalf of the limited
company, of [...] nationality...

[...]

article 89.1 of the Corporation Tax Act (Ley 27/2014, de 27 de noviembre, del Impuesto de
Sociedades) this Reorganisation will be notified, within a term of 3 months following the date
of registration, to the Tax Authorities in the manner stipulated in the regulations.

FOUR.- DECLARATION OF SOLE MEMBER STATUS

In order to comply with the terms of article 13 of the Spanish Companies Act (Real Decreto
Legislativo 1/2020, de 2 de julio, por el que se aprueba el texto refundido de la Ley de
Sociedades de Capital) and the terms of article 174 of the Commercial Registry Regulations,
the person appearing leaves a record of the change of sole member of HOTELBEDS SPAIN,
S.L.U. because, as a result of the Reorganisation, the new sole member is HNVR HOLDCO
LIMITED, of English nationality, with registered office at Tallis House, 2 Tallis Street,
London (United Kingdom) EC4Y 0AB, and company number 10221478 and Spanish tax
identification number N8266912H.

Moreover, the person appearing wishes to state for the record that, as a result of this
Reorganisation, HOTELBEDS SPAIN, S.L.U. will acquire the status of sole member of the

10217569093 -v 1 -4- ES-7008-TS2016



following entities, which had previously been wholly and directly owned by HOTELBEDS
SPAIN, S.I..U.

- LIBERATE, S.L.U., with registered office at Camino Son Fangos (Complejo Mirall) 100,
07007 - Palma de Mallorca (Balearic Islands), with tax identification number B-07067465,
recorded at the Mallorca Commercial Registry, with company registry details PM-10439;

- MICRONNEXUS GMBH, with registered office at Spaces Kallmorgentower, Willy-Brandt
23, 20457 Hamburg, Germany, tax identification number DE213011543 and recorded at the
commercial registry of Hamburg, Germany; and

- HOTELBEDS JAPAN KK, with registered office at 3F Shiodome Building, 1-2-20 Kaigan,
Minato-Ku, Tokyo, 105-0022, Japan, tax identification number 3010001133828, and recorded
at the commercial registry of Tokyo;

FIVE.- The person appearing hereby undertakes to submit forms D-1A and D-1B, which [ will
attach to this...

[Handwritten note in the margin: Subjective Novation and Ratification of a Pledge of the

Shares of Hotelbeds Spain, S.L. and Liberate. S.1.U. by virtue of the notarial document
intervened by me on this date 18/10/2021]
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Name or Company Name: HOTELBEDS SPAIN, SLU
National Identity Document or Tax ID no.: B-28916765
Nationality: Spanish

Registered office: COMPLEJO MIRALL BALEAR, TORRE B, 5 PLANTA, CAMINO SO
FANGOS 100, 07007 PALMA DE MALLORCA, SPAIN

Operation Date: 1 September 2021

Operation: Merger by absorption of Hotelbeds Group, SLU by Hotelbeds Spain, SLU, by
virtue of a merger deed executed before Mr Alvaro Delgado Truyos, on 30 August 2021,
under number 4378 of his official records.

Shares: acquired 1167 Sold: - Balance: 1167

Observations: Numbered from 1 to 1167, both inclusive.

Operation Date: 18 October 2021

Operation: Ratification of the first-ranking pledge over shares numbered 1 to 1167, both
inclusive, by virtue of an agreement for the subrogation, novation and ratification of
guarantees, in the form of a notarial document dated 18 October 2021, before Madrid Notary
Mr Javier Navarro Rubio Serres.
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