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BY-LAWS OF MARLEY SPOON AG

BY-LAWS
OF
MARLEY SPOON AG

A.
GENERAL PROVISIONS

$1
COMPANY NAME, SEAT AND FISCAL YEAR

The name of the Company is
Marley Spoon AG.
The Company has its seat in
Berlin.

The fiscal year is the calendar year.

§2
NATURE OF THE BUSINESS

The nature of the business is the procurement, development, produc-
tion, marketing, distribution and supply of products in the food sector
and related non-food-products, including the delivery of cooking reci-
pes and ingredients in the form of total packaging solutions to end con-
sumers, the composition, development, creation and marketing of cook-
ing recipes and dietary recommendations, particularly also over the in-
ternet, as well as the development, marketing and provisioning of re-
lated services to consumers, distributors and other commercial or pri-
vate customers.

The Company may acquire or invest in other companies whose object
fully or partially covers the aforementioned areas, establish branch of-
fices (domestically or abroad) and may conduct all transactions, and
perform all acts and measures relating to the nature of the business or
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which are deemed suitable for directly or indirectly promoting its busi-
ness purpose. It may outsource its business in full or in part to affiliates
or transfer it to affiliates and confine itself to the management of its in-
terests as a management holding company. It may confine its activity to
a part of the areas designated in § 2(1) above.

$3
BASE CAPITAL

The base capital of the Company is €82,084.00 (in words: eighty-two
thousand eighty-four Euro). It has been provided in the amount of
€82,084.00 (in words: eighty-two thousand eighty-four Euro) by way of
a change of the legal form pursuant to §$ 190 et seqq. of the Umwand-
lungsgesetz, (the German Transformation Act, the “UmwG”) of Marley
Spoon GmbH having its seat in Berlin, registered with the Commercial
Register of the Local Court of Charlottenburg under registration num-
ber HRB 158261 B.

The base capital of the Company is divided into 82,084 no-par-value
shares (shares without nominal value).

The management board is authorized until 12 April 2023 to increase the
base capital of the Company on one or more occasions with the consent
of the supervisory board by a total of up to €564.00 by issuing up to 564
new no-par-value registered shares in return for cash (Authorized Cap-
ital 2018/1). The management board is authorized to exclude the share-
holders’ subscription rights with the consent of the supervisory board
for the purpose of serving subscription rights which have been issued to
Kreos Capital v (Expert Fund) rLp in the framework of the so-called
“Kreos Warrant Agreement” dated 16 March 2016. The capital increase
shall be carried out only to the extent Kreos Capital v (Expert Fund) Lp
makes use of its subscription rights. The management board, with the
consent of the supervisory board, shall decide on the further terms and
conditions of the share issue, including the issue price and the content
of share rights. The commencing of the initial right to draw dividends
may be backdated to the beginning of a fiscal year which has already
elapsed if profit appropriation for this fiscal year has not yet been de-
cided. The supervisory board shall be authorized to amend the version
of the by-laws (i) in accordance with the extent of the capital increase
arising from the Authorized Capital 2018/1 or (ii) after the expiration of
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the authorization period with regard to the base capital and the Author-
ized Capital 2018/1.

The management board is authorized until 12 April 2023, to increase the
base capital of the Company on one or more occasions with the consent
of the supervisory board by a total of up to €11,275.00 by issuing up to
11,275 new no-par-value registered shares in return for cash (Authorized
Capital 2018/11). The management board is authorized to exclude the
shareholders’ subscription rights with the consent of the supervisory
board for the purpose of serving subscription rights which have been
issued to Martha Stewart Living Omnimedia Inc. in the framework of
the so-called “Martha Stewart Warrant Agreement” dated 11 April 2016.
The capital increase shall only be carried out to the extent Martha Stew-
art Living Omnimedia Inc. makes use of its subscription rights. The
management board, with the consent of the supervisory board, shall de-
cide on the further terms and conditions of the share issue including the
issue price and the content of share rights. The commencing of the initial
right to draw dividends may be backdated to the beginning of a fiscal
year which has already elapsed if profit appropriation for this fiscal year
has not yet been decided. The supervisory board shall be authorized to
amend the version of the by-laws (i) in accordance with the extent of the
capital increase arising from the Authorized Capital 2018/11 or (ii) after
the expiration of the authorization period with regard to the base capital
and the Authorized Capital 2018/11.

The management board is authorized until 12 April 2023, to increase the
base capital of the Company on one or more occasions with the consent
of the supervisory board by a total of up to €2,820.00 by issuing up to
2,820 new no-par-value registered shares in return for cash (Authorized
Capital 2018/111). The management board is authorized to exclude the
shareholders’ subscription rights with the consent of the supervisory
board for the purpose of serving subscription rights which have been
issued in the context of the financing of the Company to various lenders
and further beneficiaries. The capital increase shall be carried out only
to the extent that the respective lenders or other beneficiaries make use
of their subscription rights. The management board, with the consent of
the supervisory board, shall decide on the further terms and conditions
of the share issue including the issue price and the content of share
rights. The commencing of the initial right to draw dividends may be
backdated to the beginning of a fiscal year which has already elapsed if
profit appropriation for this fiscal year has not yet been decided. The
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supervisory board shall be authorized to amend the version of the by-
laws (i) in accordance with the extent of the capital increase arising from
the Authorized Capital 2018/111 or (ii) after the expiration of the author-
ization period with regard to the base capital and the Authorized Capital
2018/111.

S 4
SHARES

All shares in the Company shall be registered shares. To be entered in
the share register, shareholders who are natural persons must notify the
Company of their name, address and date of birth, while legal entities
and (partly) incorporated partnerships must inform the Company of
their name or Company name, their seat and their business address.
Moreover, the Company must always be notified of the number of shares
held and - if available - of each shareholder’s email address.

The form of share certificates shall be determined by the management
board subject to the consent of the supervisory board. The Company
may issue dividend and renewal coupons. The Company may combine
individual shares in share certificates certifying multiple shares (global
certificates).

§ 4(2), sentence 1, shall apply to dividend and renewal coupons as well
as to bonds, bond coupons, and renewal coupons.

Any right of shareholders to physical share certificates shall be pre-
cluded.

B.
CORPORATE BODIES

I
MANAGEMENT BOARD

[The remainder of this page has been intentionally left blank.]
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COMPOSITION AND RULES OF PROCEDURE OF THE MANAGEMENT
BOARD

(1) The management board shall consist of one or more persons.

(2) 'The supervisory board shall appoint the members of the management
board and set their number in accordance with § 5(1). The supervisory
board may appoint a chair of the management board and a deputy chair
of the management board.

(3) 'The supervisory board may adopt rules of procedure for the manage-
ment board. The executive organizational chart shall be subject to the
consent of the supervisory board.

$6
MANAGEMENT AND REPRESENTATION OF THE COMPANY

(1) The members of the management board shall conduct the business
transactions of the Company in accordance with provisions of law, the
by-laws, the rules of procedure for the management board, and the ex-
ecutive organizational chart.

(2) If only one member has been appointed to the management board, then
the Company shall be solely represented by this member. If multiple
persons have been appointed to the management board, then the Com-
pany shall be legally represented by two management board members
or by one member and one executive who is vested with the power of
commercial representation (Prokurist). The supervisory board shall be
able to decide that specific members or all the members of the manage-
ment board shall have sole power of representation. The supervisory
board may also generally or in specific cases issue an exemption to all or
to specific members of the management board from the prohibition
against representing more than one party pursuant to § 181, 2™ alterna-
tive of the Biirgerliches Gesetzbuch (the German Civil Code, the “BGB”);
such shall be without prejudice to § 112 of the Aktiengesetz (the Corpo-
ration Act, the “AktG”).

(3) The management board requires the consent of the supervisory board:

a)  To sell the Company as a whole;
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b)  To enter into agreements or plans pursuant to the UmwG;
c)  To enter into inter-company agreements as defined in § 291 AktG.

In addition, the supervisory board may specify, within the limits per-
mitted by law, in the rules of procedure for the management board or by
resolution the types of transactions requiring its consent.

II.
SUPERVISORY BOARD

S7
COMPOSITION AND TERM OF OFFICE

The supervisory board shall consist of four members who are elected by
the general meeting.

Unless otherwise specified at the time of their election, the members of
the supervisory board shall be elected for a period terminating at the
end of the general meeting that resolves on the formal approval of the
members’ acts for the second fiscal year following the commencement
of their term of office. The fiscal year in which the term of office com-
mences shall not be included in this calculation.

For members of the supervisory board who leave office prior to the end
of their term, a successor shall be elected for the remaining term of the
member who has left office, unless the general meeting specifies a
shorter term for such successor. The same shall apply in the event that a
successor has to be elected due to a challenge to the election.

Simultaneously with the members of the supervisory board, substitute
members can be elected for one or more specific members of the super-
visory board. Substitute members shall join the supervisory board in
accordance with the order of precedence determined at the time of their
election, provided that supervisory board members whom they have
been appointed to replace leave office prematurely. If a member of the
supervisory board is replaced by a substitute member, then his or her
term of office shall expire at the close of the next general meeting.

Each member of the supervisory board and each substitute member
may resign from office even without cause by complying with a one-
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month notice period. Resignation is to be declared in writing to the
management board and the chair of the supervisory board. The man-
agement board can consent to a shortening or to a waiver of this period.
This shall be without prejudice to the right to resign for cause.

§8
CHAIR AND DEPUTY CHAIR

At its first meeting, the supervisory board shall elect a chair and one or
more deputy chairs from among its members. They shall be elected for
their term of office or a shorter period determined by the supervisory
board. Deputy chairs shall assume the rights and duties of the chair of
the supervisory board if the chair is unable to attend. If multiple deputy
chairs are elected, the order of precedence determined at the time of
their election shall apply.

If the chair or one of the deputy chairs resigns prematurely, the supervi-
sory board shall hold a new election without delay to elect a new chair
for the remainder of the retiree’s term of office.

S9
MEETINGS OF THE SUPERVISORY BOARD

Meetings of the supervisory board shall be convened in the text-form
by the chair of the supervisory board with a notice period of 14 days.
The 14-day notice period shall not include the day on which the invita-
tion is sent or the day of the meeting itself. When a meeting is convened,
the agenda is to be announced. In urgent cases, the chair may shorten
this period of notice and verbally convene the meeting.

Meetings of the supervisory board shall be chaired by the chair of the
supervisory board or, if s/he is unable to attend, the deputy chair.

§$ 10
RESOLUTIONS OF THE SUPERVISORY BOARD

As a rule, resolutions of the supervisory board shall be passed in meet-
ings. At the order of the chair or with the consent of all supervisory
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board members, the meetings of the supervisory board may also be held
in the form of a telephone conference or by other electronic means of
communication (especially by video conference); individual members
of the supervisory board may be connected to the meetings via tele-
phone or by other electronic means of communication (especially by
video link); in such cases resolutions may also be passed by way of the
telephone conference or by other electronic means of communication
(especially by video conference). Absent members of the supervisory
board or members who do not participate in, or are not connected to,
the telephone or video conference can also participate in the passing of
resolutions by submitting their votes in writing through another super-
visory board member. In addition, they may also cast their vote prior to
or during the meeting or following the meeting within a reasonable pe-
riod as determined by the chairman of the supervisory board in oral
form, by telephone, by telefax, by email or any other customary means
of communication. There shall not exist any right to object to the form
of voting determined by the chairman.

Resolutions on matters not contained in the agenda enclosed with the
invitation to the meeting and of which notification has not been made
by the third day before the meeting shall be permitted only if no mem-
ber of the supervisory board objects. In such case, absent members must
be given the opportunity to object to the adoption or to cast their vote
in writing, verbally, by telephone, telefax, email or any other customary
means of communication within an adequate period of time to be de-
termined by the chair. The resolution shall become effective only after
no absent supervisory board member has objected within the period.
Members of the supervisory board taking part via telephone or other
electronic means of communication shall be deemed as present.

Resolutions may also be adopted outside of meetings (within the mean-
ing of § 10(1)) in writing, by telefax or by email or any other comparable
means of communication, whereas the aforementioned forms may also
be combined, at the order of the chair of the supervisory board if pre-
ceded by reasonable notice or if all members of the supervisory board
participate in the adoption of the resolution. Members who abstain from
voting are considered to take part in the resolution. No right shall exist
to object to the form of voting determined by the chair.

The supervisory board shall have a quorum if at least half of the mem-
bers of which it has to consist in total (and at least three members) take
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part in the voting. Absent members of the supervisory board or mem-
bers who do not participate or are connected via telephone or via other
electronic means of communication (especially via video conference)
and who cast their vote in accordance with § 10(1) or (3) as well as mem-
bers who abstain from voting are considered to take part in the voting
for this purpose.

Unless required otherwise by law, resolutions passed by the supervisory
board shall be adopted with a simple majority of the votes cast. Absten-
tions shall not count as votes cast. Elections are decided by a relative
majority. In the event of a tie, the chair shall have the casting vote; this
shall also apply to elections. If the chair does not vote, the casting vote
will pass to his deputy.

The chair of the supervisory board is authorized to make declarations of
intent on behalf of the supervisory board which are necessary for the
implementation of resolutions adopted by the supervisory board and to
accept declarations of intent to the supervisory board.

The proceedings and resolutions of the supervisory board are to be rec-
orded in minutes which must be signed by the chair or, in the case of
votes outside meetings, by the person managing the voting procedure.
Resolutions which were adopted outside meetings shall be made availa-
ble to all members.

Any invalid or illegal resolutions adopted by the supervisory board may
be contested before the courts only within a one-month period of limi-
tation of the resolution adopted becoming known.

S11
RULES OF PROCEDURE

The supervisory board shall determine its own rules of procedure sub-
ject to statutory requirements and the by-laws.

$ 12
COMMITTEES

Within the framework of the statutory regulations, the supervisory
board may appoint committees from among its members and delegate
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tasks and powers to such committees pursuant to its rules of procedure
or special resolutions. The supervisory board shall determine the com-
position, competences, and procedures of the committees.

The provisions of these by-laws shall apply accordingly to supervisory
board committees unless otherwise stipulated by the supervisory
board’s rules of procedure in compliance with the statutory provisions.
The chair of the committee shall have the casting vote in the event of tie
votes and elections.

Declarations of intent adopted by a supervisory board committee shall
be issued by the chair on behalf of the committee.

$13
COMPENSATION

The members of the supervisory board may be compensated for their
duties as approved by the general meeting. Said compensation ought to
be reasonable in relation to the duties of the supervisory board member
and the situation of the Company.

The members of the supervisory board shall also be reimbursed for all
reasonable expenses in connection with their role as members of the su-
pervisory board as well as for any value-added tax payable on their com-
pensation and expenses.

The Company shall be able to also take out insurance on behalf of the
members of the supervisory board to cover their liability pursuant to
§$ 116 and 93 AktG.

Such shall be without prejudice to$ 113 para. 2 AktG.

S14
AMENDMENTS TO THE BY-LAWS

The supervisory board is authorized to adopt amendments to the by-
laws exclusively pertaining to its drafting.

[The remainder of this page has been intentionally left blank.]
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III.
GENERAL MEETING

$15
PLACE AND INVITATION

General meetings shall be held at the Company’s seat or at the seat of a
German stock exchange chosen by the convening corporate body. |

A general meeting is to be convened by the management board or, if
required by law, the supervisory board.

The period of notice for convening a general meeting shall be subject to
the statutory requirements.

§16
PARTICIPATION IN THE GENERAL MEETING

The right to participate and vote in a general meeting shall be restricted
to those shareholders who are entered in the share register and who have
registered in a timely manner. Registration must be received by the
Company on the final day of the statutory registration period at the ad-
dress given in the notice convening the general meeting. A shorter pe-
riod for registration expressed in days may be set in the notice of con-
vening. This period does not include the day of the general meeting and
the day of receipt.

Voting rights may be exercised by a proxy. The granting of proxy, the
revocation of proxy and proof of authorization vis-a-vis the Company
shall require the text-form. Such shall be without prejudice to
§ 135 AktG.

The management board is authorized to make provision for sharehold-
ers to participate in the general meeting without attending in person and
without granting a proxy, and to vote in whole or in part via electronic
means (online participation). The management board may also set rules
regarding the extent and procedure for participation and voting, which
are to be announced when the general meeting is convened.
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The management board is authorized to make provision for sharehold-
ers to cast their votes in writing or via electronic means without partic-
ipating in the general meeting (postal vote). It may also set rules for this
procedure, which are to be announced when the general meeting is con-
vened.

S17
VOTING RIGHTS

Each share shall grant its holder to one vote.

Only those shareholders who have paid in the statutory minimum cap-
ital contribution in full shall have voting rights.

$ 18
CHAIRMANSHIP OF THE GENERAL MEETING

The general meeting shall be chaired by the chair of the supervisory
board or another member of the supervisory board to be decided by the
supervisory board. If none of the members of the supervisory board
chairs the general meeting, then it shall be opened by a member of man-
agement board decided by the management board, who shall then have
the chair of the meeting elected by the general meeting.

The chair of the meeting shall conduct the proceedings and determine
the sequence in which the items on the agenda are to be addressed, as
well as the manner and order of voting. The chair of the meeting shall
also be able, as appropriate, to limit the time available to shareholders to
raise questions and speak.

The chair of the meeting is authorized to permit the video and audio
transmission of all or part of the general meeting in a manner s/he sees
fit. Transmission may also take place in a form to which the public has
unrestricted access.

[The remainder of this page has been intentionally left blank.]
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$19
PASSING OF RESOLUTIONS

In the absence of mandatory legal provisions to the contrary, resolutions
of the general meeting shall be adopted by a simple majority of all votes
cast and, if the law stipulates a capital majority in addition to a majority
of votes, by the simple majority of the base capital represented in the
vote. In the event of a tie, a motion shall be deemed to have been re-
jected.

§ 20
MINUTES OF THE GENERAL MEETING

The minutes of the general meeting shall be governed by § 130 AktG.

C.
FINAL PROVISIONS

$ 21
ANNUAL FINANCIAL STATEMENTS

Within the statutory terms, the management board shall prepare the an-
nual financial statements and the management report as well as, where
required by law, the consolidated financial statements and the group
management report for the preceding fiscal year and submit these doc-
uments without undue delay to the supervisory board and the auditors.
At the same time the management board shall submit to the supervisory
board a proposal for the appropriation of the dlstnbutable profit that
shall be brought forward to the general meeting.

§ 22
APPROPRIATION OF PROFITS

Profit appropriation shall be subject to statutory provisions. The profit
participation rights of new shares may be determined by a shareholder
resolution to increase the base capital in deviation from § 60 para. 2
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sent. 3 AktG, namely the commencing of the initial right to draw divi-
dends be backdated to the beginning of a fiscal year which has already
elapsed if profit appropriation for this fiscal year has not yet been de-
cided. The general meeting may also decide on a different form of ap-
propriation from that provided for in § 58 para. 3 sent. 1 AktG.

At the end of a fiscal year, the management board may - with the con-
sent of the supervisory board - distribute an interim dividend to the
shareholders pursuant to § 59 AktG.

S 23
RESERVES

If the management board and the supervisory board approve the annual
financial statements, then they may allocate the entire net profit to other
retained earnings unless the other retained earnings exceed half the base
capital or would do so after allocation.

In calculating the portion of the net profit to be allocated to other re-
tained earnings in accordance with § 23(1), the amounts required to be
allocated to the statutory reserve and any loss carried forward must be
deducted in advance.

S 24
FOUNDING COSTS/
COSTS OF TRANSFORMATION

The costs of the change of the legal form of the Company into a stock
corporation (in particular notary and court costs, costs for publication,
taxes, audit costs, and costs for consultants) shall be borne by the Com-
pany in an amount of up to €8,000.00, including the founding expenses
in the amount of up to €1,500.00 which are already borne by Marley
Spoon GmbH pursuant to Sec. 18 of the articles of incorporation.

[The remainder of this page has been intentionally left blank.]



Certified translation
from German into English
Page 16 of 16

$ 25
ANNOUNCEMENTS

Company announcements shall be published in the Federal Gazette.
Information may also be conveyed to shareholders by means of elec-

(1)
(2)

tronic data transmission.
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SATZUNG DER MARLEY SPOONAG/
CONSTITUTION OF MARLEY SPOON AG

SATZUNG
PER
MARLEY SFOON AG

A.
ALLGEMEINE BESTIMMUNGEN

§1
FIRMA, SITZ UND GESCHAFTSJAHR

Die Gesellschaft fithrt die Firma

Marley Spoon AG.

Sie hat ihren Sitz in

Berlin.

Das Geschiifisjahr ist das Kalender-
juhr.

§2
GEGENSTAND DES UNTERNEHMENS

Gegenstand des Unternehmens ist
der Einkauf, die Entwicklung, Her-
stellung, Vermarktung, der Vertrieb
und die Lieferang von Produkten im
Lebensmittelbereich und damit ver-

bundencr  Non-food-Erzeugnisse, .
einschlieBlich der Lieferung von .-

averbindliche Ubersetzung /-

CONSTITUTION
OF
MARLEY SPOON AG

A.
GENERAL PROVISIONS

§1
COMPANY NAME, REGISTERED
OFFICYE AND FINANCIAL YEAR

The name of the Company is

Marley Spoon AG.

The Company has its registered of-
fice in

Berlin.

The financial year is the calendar
year.

§2
OBJECT OF THE COMPANY

The object of the Company is the
procurement, development, produc-
tion, marketing, distribution and sup-
ply of products in the food sector and
related non-food-products, including
the delivery of cooking recipes and
ingredients in the form of overall

Seite/Page 2
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Kochrezepten und Zufaten in Form
von Gesamtpaketldsunpgen an End-
verbrancher, die Zusammenstellung,
Entwicklung, Gestaitung und Ver-
marktung von Kochrezepten und Er-
nihrungshinweisen,  insbesondere
auch iiber das Internet, sowie die Ent-
wickiung, Vermarktung und Erbrin-
gung damit verbundener Dienstleis-
tungen an Verbraucher, Vertriebs-
h#ndler und sonstige gewerbliche o-
der private Abnehmoer.

Die Gesellschaft kann sich an ande-
ren Unternchmen mit gleichem oder
ghnlichem Gegenstand beteiligen,
Zweigniederlassungen im In- und
Ausland errichten und alle Geschiifte
betreiben sowie sdmtliche Handlun-
gen und MaBnahmen vornehmen, die
mit dem Gegenstand des Unterneh-
mens zusammenhidngen oder die ge-
eignet erscheinen, den Gescllschafts-
yweck unmittelbar oder mittelbar zu
fordern. Sie kann ihren Betrieb ganz
oder teilweise in verbundenc Unter-
nehmen ausgliedern oder ihn verbun-
denen Unternehmen iiberlassen und
sich auf die Verwaltung threr Beteili-

gungen als geschiiftsleitende Holding
beschrinken. Sie kann ihre Thtigkeit °;

auf einen Teil der in vorstehendem
Absatz 1 bezeichneten Titigkeitsfel-
der beschriinken.

§3
GRUNDKAPITAL

Das Grundkapital der Gesellschalt be-
trigt €82.084,00 (in Worten: zwei-
undachtzigtausendvierundachtzig

Buro). Es wuorde in Hohe von
€ 82.084,00 (in Worten: zweiundacht-
zigtausendvierundachtzig Euro)
durch Formwechsel gemih §§ 190 ff.
UmwG der im Handelsregister des

2)

W

package solutions to end consumers,
the composition, development, crea-
tion and marketing of cooking reci-
pes and diet recommendations, par-
ticularly also through the internet, as
well as the development, marketing
and provisioning of related services
to consumers, distributors and other
commercial or private customers.

The Company may acquire or invest
in other companies whose object
fully or partially covers the afore-
mentioned areas, establish branches
(domestic or abroad) and may con-
duct a1l transactions, and perform all
acts and measures relating to the ob-
ject of the Company or which are
deemed suitable for directly or indi-
rectly promoting its business object.
It may outsource its business in full
or in part to affiliated companies or
transfer it to affiliated companies and
confine itself to the management of
its participations as a management
holding company. It may limit its ac-
tivity to a part of the areas designated
in Section 2(1} above.

§3
SHARE CAPITAL

The share capital of the Company is
£82.084.00 {in words: eighty-two
thousand cighty-four euros). It has
been provided in the amount of
€82,084.00 (in words: eighty-two
thousand eighty-four euros) by way
of conversion pursuant to Sec-
tions 190 e seqq. of the German

Seite/Page 3
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Amtsgerichts Charlottenburg  unter
HRB 158261 B eingetragenen Marley

Spoon GmbH mit Sitz in Berlin er- 17

bracht.

Das Grundkapital der Gesellschaft ist
eingeteilt in 82.084 Stiickaktien (Ak-
tien ohne Nennbetrag).

Der Vorstand ist erméichtigt, das
Grundkapital der Gesellschaft bis
zom 12, April 2023 mit Zustimmung
des Aufsichtsrats einmalig oder mehr-
mals um bis zu insgesamt € 564,00
durch Ausgabe von bis zu 564 neuen,

auf den Namen lantenden Stiickaktien

gegen Bareinlagen 7u erhhen (Ge-
nehmigtes Kapital 2018/I). Der Vor-
stand ist erméchtigt, mit Zustionnung
des Aufsichtsrats das Bezugsrecht der

Aktiondre zum Zwecke der Bedie-

nung von Bezugsrechten auszuschlie-
Ben, die im Rahmen des sogenannien
,Kreos Warrant Agreement® vom
16. Mirz 2016 an Kreos Capital V

(Expert Pund) LP ausgegeben wur-

den. Die KapitalerhShung ist nur inso-
weit durchzufiihren, als Kreos Capital
VY (Expert Fund) LP von ihrem Be-
sugsrecht Gebrauch macht. Uber die
weiteren Bedingungen der Aktienaus-
gabe einschlieflich des Ausgabebe-
trages sowie tiber den Inhalt der Ak-
tienrechte entscheidet der Vorstand
mit Zustimmung des Aufsichtsrates.
Der Beginn der Dividendenberechti-
gung kann dabei auch auf den Beginn

cines bereits abgelaufenen Geschifis-

jahres gelegt werden, wenn iiber die
Gewinnverwendung filr dieses Ge-
schéftsjalr noch nicht beschlossen

wurde. Der Aufsichtsrat ist ermich- L

tigt, die Fassung der Satzung entspre-
chend dem Umfang der durchgeftihr-
ten Kapitalerhtbung aus dem Geneh-

o

e

Ubersetzung /

Conversion Act {Umwand-
lungsgeserz, “UmwG”) of Muarley
Spoon GmbH with registered office
in Berlin, registered with the com-
mercial register of the local court of
Charlottenburg under registration
number HRB 158261 B.

The share capital of the Company is
divided into 82,084 shares (shares
without nominal value).

The Management Board is author-
ized until Aprii 12, 2023, to increase
the share capital of the Company on
one or more occasions with the ap-
proval of the Supervisory Board by a
total of up to € 564.00 by issuing up
10 564 no-par-value registered shares
in return for cash (Authorized Capi-
tal 2018/T). The Management Board
is authorized to exclude the share-
holders” subscription rights with the
approval of the Supervisory Board
for the purpose of serving subscrip-
tion rights which have been issued to
Kreos Capital V (Expert Fund) LP in
the framework of the so-called
“Kreos Warrant Agreement” dated
March 16, 2016, The capital increase
shall only be carried out to the extent
Kreos Capital V (Expert Fund) LP
makes use of its subscription rights.
The Management Board, with the
approval of the Supervisory Board,
shail decide on the further terms and
conditions of the share issue includ-
ing the issue price and the content of
share rights. The date of first entitle-
ment to dividends may be backdated
to the beginning of a financial year
which has already elapsed if profit
appropriation for this financial year
has not yet been decided. The Super-
visory Board is authorized to amend
the wording of the Constitution after
the utilization of the Authorized
Capital 2018/ with respect to the
registered capital of the Company
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migten Kapital 2018/I oder pach Ab-
tauf der Erméchtigungsfrist im Hin-
blick auf das Grundkapital und das
Genehmigte Kapital 2018/I zu dnderm.

Der Vorstand ist erméchtigt, das

Gruadkapital der Gesellschaft bis -

cam 12, April 2023 mit Zustimmung
des Aufsichtsrats einmalig oder mehr-
mals um bis zu insgesamt € 11.275,00
durch Ausgabe von bis zu 11.275
neuen, auf den Namen lantenden
Stiickaktien gegen Bareinlagen zu er-
hohen {(Genehmigtes Kapital 2018/11).
Der Vorstand ist ermiichtigt, mit Zu-
stimmung des Aufsichtsrats das Be-
zugsrecht der Aktionire zum Zwecke
der Bedienung von Bezugsrechien
auszuschlieBen, die im Rahmen des
sogenannten ,Martha Stewart War-
rant Agreement” vom 11. April 2016
an Martha Stewart Living Omnimedia
Tnc. ausgegeben wurden, Die Kapital-
erhdhung ist nur insoweijt durchzufiih-

ren, als Martha Stewart Living Omni- -;

media Inc. von ihrem Bezugsrecht
Gebrauch macht, Uber die weiteren
Bedingungen der Aktienausgabe ein-
schlielich dcs Ausgabebetrages so-
wic {iber den Inhalt der Aktienrechte
entscheidet der Vorstand mit Zustim-
mung des Aufsichtsrates. Der Beginn
der Dividendenberechtigung kann da-
bei auch auf den Beginn eines bereits
abgelaufenen Geschiftsjahres gelegt
werden, wenn iiber dic Gewinnver-
wendung fiir dieses Geschéfisjahr
noch nicht beschlossen wurde. Der
Aufsichtsrat ist ermichtigt, die Fas-
sung der Satzung entsprechend dem
Umfang der durchgefiihrten Kapital-
erh6hung aus dem Genehmigten Ka-
pital 2018/1T oder nach Ablauf der Er-
michtigungsfrist im Hinblick auf das
Grundkapital und das Genehmigte
Kapital 2018/11 zu &ndern.

“)

accordingly corresponding to the ex-
tent to which the Authorized Capital
2018/ has been utilized or following
the expiry of the authorization.

The Management Board is author-
ized untit April 12, 2023, to increase
the share capital of the Company on
one or more occasions with the ap-
proval of the Supervisory Board by a
total of up to € 11,275.00 by issuing
up to 11,275 no-par-value registered
shares in return for cash (Auathorized
Capital 2018/11). The Management
Board is authorized to cxclude the
shareholders’ subscription 1ights
with the approval of the Supervisory
Board for the purpose of serving sub-
scription rights which have been is-
sued to Martha Stewart Living Om-
nimedia Inc. in the framework of the
so-called “Martha Stewart Warrant
Agreement” dated April 11, 2016.
The capital increase shall only be
carried ouf to the extent Martha Ste-
wart Living Ownimedia Inc. makes
use of its subscription rights. The
Management Board, with ihe ap-
proval of the Supervisory Board,
shall decide on the further terms and
conditions of the share issue includ-
ing the issue price and the content of
share rights. The date of first entitle-
ment to dividends may be backdated
to the beginning of a financial year
which has already elapsed if profit
appropriation for this financial year
has not yet been decided. The Super-
visory Board is authorized to amend
the wording of the Constitution after
the utilization of the Authorized
Capital 2018/11 with respect to the
registered capital of the Company
accordingly corresponding to the ex-
tent to which the Authorized Capital
2018/ has been utilized or follow-
ing the expiry of the autherization.
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Deutsche Fassung

Der Vorstand ist erméchtigt, das
Grundkapital der Gescllschaft bis
zam 12. April 2023 mit Zustimmung
des Aufsichtsrats einmalig oder mehr-
mals um bis zu insgesamt € 2.820,00

durch Ausgabe von bis zu 2.820 B

neuen, auf den Namen lautenden
Stiickaktien gegen Bareinlagen zu er-
hohen (Genchmigtes Kapital
2018/1I1). Der Vorstand ist erméch-
tigt, mit Zustimmung des Aufsichts-

rats das Bexugsrecht der Aktiondre
zum Zwecke der Bedienung von Be-

zugsrechten auszuschlieBen, die im
Rahmen der Unternechmensfinanzie-
rung an verschiedene Darlehensgeber
uad an weitere Bezugsberechtigte
ausgegeben wurden. Die Kapitalerho-
hung ist nur insoweit durchzufithren,
als die jeweiligen Darlehensgeber o-
der sonstigen Bezugsberechtigten von
ithren Bezugsrechten Gebrauch ma-
chen. Uber die weiteren Bedingungen
der Aktienausgabe einschlieBlich des
Ausgabebetrages sowie iiber den In-
halt der Aktienrechte entscheidet der
Vorstand mit Zustimmung des Auf-
sichtsrates. Der Beginn der Dividen-
denberechtigung kann dabei auch auf
den Beginn eines bereits abgelaufe-
nen Geschiftsjahres gelegt werden,
wenn iber die Gewinnverwendung
fiir dieses Geschiftsjahr noch nichi
beschlossen wurde. Der Aufsichtsrat
ist ermichtigt, die Fassung der Sat-
znng entsprechend dem Umfang der
durchgefiihrten Kapitalerh6hung aus
dem Genehmigten Kapital 201811 o-
der nach Ablauf der Ermichtigungs-
frist im Hinblick auf das Grundkapital
und das Genehmigte Kapital 2018/11
zu dndern.

6

Unvasbindliche Obersetzung

The Management Board is authorized
until April 12, 2023, to increase the
share capital of the Company on one
or more occasions with the approvai
of the Supervisory Board by a total of
up to € 2,820.00 by issuing up to
2,820 no-par-value registered shares
in return for cash (Autharized Capital
2018/1K). The Management Board is
authorized to exclude the sharchold-
ers’ subscription rights with the ap-
proval of the Supervisory Board for
the purpose of serving subscription
rights which have been issued in the
context of the financing of the Com-
pany to various lenders and further
beneficiaries, The capital increase
shall only be carried out to the extent
{he respective lenders or further ben-
eficiarics make use of their subscrip-
tion rights. The Management Board,
with the approval of the Supervisory
Boaxd, shall decide on the further
terms and conditions of the share is-
sue including the issue price and the
content of share rights. The date of
first entitlement to dividends may be
backdated to the beginning of a finan-
cial year which has already elapsed if
profit appropriation for this financial
year has not yet been decided. The
Supervisory Board is authorized to
amend the wording of the Constitu-
tion after the utilization of the Au-
thorized Capital 201 8/HI with respect
to the registered capital of the Com-
pany accordingly corresponding to
the extent to which the Anthorized
Capital 2018/HI has been utilized or
following the expiry of the authoriza-
tion.
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AKTIEN

Samtliche Aktien der Gesellschatt
lauten auf den Namen. Die Aktionire :
haben der Gesellschaft zur Eintragung -
in das Aktienregister, soweit es sich -

um natiirtiche Personen handelt, ihren
Namesn, ihre Anschrift und ihr Ge-
burtsdatum urd, soweit es sich nm ju-
ristische Personen oder (teil-)rechtsfé-
hige Gesellschaften handelt, ihren Na-
men oder ihre Firma, ihren 8itz und
ihre Geschiftsanschrift sowie in je-
dem Fall die Zahl der von ihnen ge-
haltenen Aktien der Gesellschaft und

— sofemn vorhanden — ibre elekironi-

sche Postadresse anzugeben,

Die Form der Aktienurkunden setzt
der Vorstand mit Zustimmung des
Aufsichtsrates fest. Pie Gesellschaft
kann Gewinnanteil- und Erneuerungs-
scheine ausgeben. Die Gesellschaft
kann einzelne Aktien in Aktienurkun-
den zusammenfassen, die eine Mehr-
zahl von Aktien verbriefen (Globalak-
tien, Globalurkunden).

Fiir Gewinnanteiil- und Ernenerungs-
scheine sowie Schuldverschreibungen
und Zins- und Erneuerungsscheine
gilt Abs. 2 Satz 1.

Das Recht der Aktioniire auf Verbrie-
fung ihres Anteils ist ausgeschlossen,

¢y

@)

@)

@

§4
SHARES

All shares in the Company are regis-
tered shares. To be entered in the
share register, shareholders who are
natural persons must notify the Com-
pany of their name, address and date
of birth, while legal entitics and
(partly) incorporated partnerships
must inform the Company of their
name or Company name, their prin-
cipal place of business and their
business address. Moreover, the
Company must always be notified of
the number of shares held and — if
available — of each sharcholder’s
email address.

The form of share certificates shall
be determined by the Management
Board subject to the approval of the
Supervisory Board. The Company
may issue dividend and renewal cou-
pons. The Company may combine
individual shares in share certificates
certifying multiple shares (global
certificates).

Section 4(2), sentence 1, applies to
dividend and renewal coupons as well
as to bonds, bond coupons and re-
newal coupons.

Shareholders have no antomatic enti-
flement to physical share certificates.
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B.
ORGANE DER GESELLSCHAET

L
VORSTAND

§5
ZUSAMMENSETZUNG UND
GESCHAFTSORDNUNG DES

VORSTANDS

Der Vorstand besteht aus einer oder
mehreren Personen.

Der Aufsichtsrat bestellt die Vor-
standsmitglieder und bestimmt im
Rahmen von Abs, 1 ihre Zahl. Der
Aufsichtsrat kann einen Vorsitzenden
des Vorstands sowic einen steilvertre-
tenden Vorsitzenden des Vorstands
ernenpei.

Der Aufsichtsrat kann eine Geschéfts- -

ordpung fiir den Vorstand erlassen.

Der Geschiftsverteilungsplan  des .-

Vorstands bedarf der Zustimmung des
Aufsichtsrats.

$§6
GESCHAFTSFUHRUNG UND
VERTRETUNG DER GESELLSCHAFT

Die Mitglieder des Vorstands haben
die Geschifte der Gesellschaft nach
Mafigabe der Gesetze, der Satzung,

S

2)

)

SO

B.
CORPORATE BOIMES

L
MANAGEMENT BOARD

§5
COMPOSITION AND RULES OF
PROCEDURE OF THE
MANAGEMENT BOARD

The Management Board is to consist
of one or more members,

The Supervisory Board shall appoint
the members of the Management
Board and set their number in ac-
cordance with Section 5(1). The Su-
pervisory Board may appoint a Chair
of the Management Board and a
Deputy Chair of the Management
Board.

The Supervisory Board may adopt
rules of procedure for the Manage-
ment Board. The executive organiza-
tion chart is subject to the approval of
the Supervisory Board.

§6
MANAGEMENT AND
REPRESENTATION OF THE
COMPANY

The members of the Management
Board shall conduct the business
transactions of the Company in ac-
cordance with the law, the Constita-
tion, the rules of procedure for the
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der Geschiftsordnung fiir den Vor- .
stand und des Geschiiftsverteilungs- -

plans zu fithren.

st nar ein Vorstandsmitglied bestellt,
so vertritt dieses dic Gesellschaft al-
Jein. Sind mehrere Vorstandsmitglie-

der bestellt, so wird die Gesellschaft *

durch zwei Vorstandsmitglieder oder
durch ein Vorstandsmitglied in Ge-
meinschaft mit cinem Prokuristen ge-
setzdich vertreten. Der Aufsichtsrat

kann bestimmen, dass einzelne oder

alle Vorstandsmitglieder einzelverire-
tungsbefugt sind. Der Aufsichtsrat
kann ferner alle oder einzelne Vor-
standsmitglieder generell oder fiir den
Einzelfall vom Verbot der Mehrfach-

vertretung gemdB § 181, 2. Alterna- -
tive BGB befreien; § 112 AktG bleibt .

unberiihrt.

Der Vorsiand bedarf der Zustimmung
des Aufsichtsrats

a) zur VeriuBerung des Unterneh-
mens im Ganzen;

b) zum Abschluss von Vertrigen o-
der Plinen nach dem Umwand-
lungsgesetz;

¢) zum Abschluss von Unterneh- s

mensveririgen nach § 291 AkiG.

Dariiber hinaus ordnet der Aufsichts-
rat im Rahmen des rechifich Zuliissi-
gen in der Geschiftsordnung fiir den
Vorstand oder durch Beschluss an,

o

Lo

Univorbindliche Ubersetzang

Management Board and the execu-
tive organization chatt,

If only one member has been ap-
pointed to the Management Board,
the Compagy will be solely repre-
sented by this member. If multiple
persons have been appointed to the
Management Board, the Company
will be legally represented by two
Management Board members or by
one member and one executive
vested with the power of commercial
representation (Prokurist), The Su-
pervisory Board may decide that
specific members or all the members
of the Management Board have sole
power of representation. The Super-
visory Board may also generally or
in specific cases issue an exemption
to all or to specific members of the
Management Board from the prohi-
bition to represent more than one
party pursuant to Section 181, 2™ g)-
ternative of the German Civil Code
(Biirgerliches Gesetzbuch, “BGB”);
Section 112 AktG remains unaf-
fected.

The Management Board requires the
approval of the Supervisory Board:

a) To sell the Company as a whole;

b) To conclude contracts or plans
pursuant to the German Conver-
sion Act;

¢) To conclude inter-company
agrecments as defined in Section
291 AktG.

In addition, the Supervisory Board
may specify, within the limits permit-
ted by law, in the rules of procedure
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Zustimmung bediirfen.

1L
AUESICHTSRAT

§7
ZUSAMMENSETZUNG UND
AMTSDAUER

Der Aufsichtsrat besteht.aus vier Mit-
gliedern, die von der Hauptversamm-
lang gewihlt werden.

Die Mitglieder des Aufsichisrats wer-
den vorbehaltlich einer anderweitigen
Pestlegung der Amtszeit bei der Wahl
bis zur Beendigung der Hauptver-
sammlung bestellt, die iber die Ent-
lastung fiir das zweite Geschiifisjahr
nach dem Beginn der Amiszeit be-
schliefit. Das Geschiiftsjahr, in wel-
chem die Amtszeit beginnt, wird hier-
bei nicht mitgerechnet.

Eine Nachwahl fiir ein vor Ablauf der
Amtszeit ausgeschiedenes Mitglied
erfolgt fiir den Rest der Amtszeit des
ausgeschiedencn  Aufsichtsratsmit-
glieds, soweit die Hauptversaromlung
die Amtszeit des Nachfolgers nicht
abweichend bestimmt. Entsprechen-
des gilt, falls eine Nachwahl wegen
Wahlanfechtung notwendig wird,

Gleichzeitig mit den Aufsichtsrats-
mitgliedern kdnnen fiir cin oder fiir
mehrere bestimmte Aufsichtsratsmit-

welche Arten von Geschiiften seiner :

M

@)

3

L@

Convenience Translation.

for the Management Board or by res-
olution the types of transactions re-
quiring its consent,

11
SUPERVISORY BOARD

§7
COMPOSTITION AND TERM OF
OFFICE

The Supervisory Board shall consist
of four members which are elected
by the General Meeting.

Unless otherwise specified at the
titne of their election, the members
of the Supervisory Board are elected
for a period terminating at the end of
the General Meeting that resolves on
the formal approval of the membery’
acts for the second fiscal year fol-
lowing the commencement of their
term of office. The fiscal year in
which the term of office begins shall
not be included in this calenlation.

For smembers of the Supervisory
Board who leave office hefore the
end of their term a successor shall be
elected for the remaining term of the
member who has left office, unless
the General Meeting specifies a
shorter term for such successor. The
same applies it a successor has to be
elected due to a challenge of the elec-
tion.

Simultaneously with the members of
the Supervisory Board, substitute
members can be elected for ane or
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glieder Brsatzmitglieder gewiihlt wer-
den. Sie werden pach einer bei der

Wah! festzulegenden Reihenfolge .

Mitglieder des Aufsichtsraies, wenn
Aufsichtsratsmitglieder, als deren Er-
satzmitglieder sie gewihlt wurden,
vor Ablauf der Amtszeif aus dem Auf-
sichtsrat ausscheiden. Tritt ein Ersatz-
mitglied an die Stelle des Ausgeschie-
denen, so erlischt sein Amt mit Been-
digung der nfichsten Havptversamm-
lung.

Jedes Aufsichtsratsmitglied und jedes

Ersatzmitglied kanp sein Amt auch .

ohne wichtigen Grund unter Einhal-
tung einer Frist von einem Monat nie-
detlegen. Die Niederlegung muss
durch schriffliche Erklirong gegen-

iiber dem Vorstand unter Benachrich-
tigung des Vorsifizenden des Auf- "

sichtsrates erfolgen. Der Vorstand
kann die Frist abkiirzen oder auf die
Einhaltung der Frist verzichten. Das
Recht ur Amtsniederlegung aus
wichtigemn Grund bleibt hiervon un-
beriihrt.

§8
VORSITZENDER UND
STELLVERTRETER

Sitzamg nach seiner Wahl aus seiner
Mitte einen Vorsitzenden und cinen o-
der mehrere Stellvertreter, Die Wahl
erfolgt fiir die Amtsdauer der gewihl-
ten oder einen kiirzeren vom Auf-
sichtsrat bestimmten Zeitrawm. Stell-
vertreter haben die Rechte und Pflich-
ten des Vorsitzenden des Aufsichtsra-
tes, wenn dieser verhindert ist. Unter
mehreren Stellvertretern gilt die bei
threr Wahi bestimmte Rethenfolge.

e

Der Aufsichtsrat wihlt in der crsten -

more specific members of the Super-
visory Board. Substitute members
shall join the Supervisory Board in
accordance with the order of prece-
dence determined at the time of their
election if Supervisory Beard mem-
bers whom they have been appointed
to replace leave office prematurely.
If a member of the Supervisory
Board is replaced by a substitute
member, their term of office shall ex-
pire at the close of the next General
Meeting.

Each member of the Supervisoty
Board and each substitute member
may resign from office even without
good cause with one month’s notice.
Resignation is to be declared in writ-
ing to the Management Board and
the Chair of the Supervisory Board.
The Management Board can consent
to a shortening or to a waiver of this
period. This shall have no effect on
the right to resign for good cause.

§8
CHAIR AND DEPUTY CHAIR

At its first meeting, the Supervisory
Board shall elect a Chair and one or
more Deputy Chairs from among its
members. They shall be elected for
their term of office or a shorter pe-
riod determined by the Supervisory
Board. Deputy Chairs shall assume
the rights and duties of the Chair of
the Supervisory Board if the Chair is
unable to attend. If multiple Deputy
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Scheidet der Vorsitzende oder einer
seiner Stellvertreter vorzeitig aus dem
Amt aus, so hat der Aufsichtsrat un-
verziiglich eine Neuwahl fiir dic rest-
liche Amtszeit des Ausgeschiedenen -

vorzunehmen.

§9
SITZUNGEN DES AUFSICHTSRATS

Die Sitzungen des Aufsichtsrates wer-
den durch den Vorsitzenden des Auf-
sichtsrates mit einer Frist von 14 Ta-
gen in Texiform einberufen, Bei der
Berechmung der Frist werden der Tag
der Absendung der Einladung und der
Tag der Sitzung nicht mitgerechnet.
Mit der Einberufung sind die Gegen-
stinde der Tagesordnung mitzuteilen.
In dringenden Fillen kann dex Vorsit-
zende diese Frist angemessen verkiir-
zen und miindlich einberufen.

Den Vorsitz in den Sitzungen des
Aufsichtsrats fithrt der Vorsitzende
des Aufsichtsrats oder im Fall seiner
Verhinderung sein Stellvertreter.

§ 10
BESCHILUSSE DES AUFSICHTSRATS

Beschliisse des Aufsichtsrats werden
in der Regel in Sitzungen gefasst, Auf

Anordnung des Vorsitzenden oder mit -

Zustimmung aller Mitglieder des Auf-
sichtsrats konnen Sitzungen auch in

dliche Ubersetzung /-

Inverb

LY

{1/

Chairs are elected, the order of prec-
edence defermined at the time of
their election shall apply.

If the Chair or one of the Deputy
Chairs resigns prematurely, the Su-
pervisory Board shail hold a pew
election without delay to elect a new
Chair for the remainder of the re-
tiree’s term of office.

§9
MEETINGS OF THE SUPERVISORY
BOARD

Meetings of the Supervisory Board
shall be convened by the Chair of the
Supervisory Board with 14 days’ no-
tice in writing. The 14-day period
does not include the day on which
the invitation is sent or the day of the
meeting itself. When a meeting is
convened, the agenda is to be an-
nounced. In urgent cases, the Chair
may shorten this period of notice and
convene the meeting orally.

Meetings of the Supervisory Board
shall be chaired by the Chair of the
Supervisory Board or, if he is unable
to attend, the Deputy Chair.

$§10
RESOLUTIONS OF THE
SUPERVISORY BOARD

Resolutions of the Supervisory
Board shall generally be passed in
meetings. At the order of the Chair or
with the consent of all Supervisory
Board members, the meetings of the

Seite/Puge 12




(2)

Deutsche Fassung

Form einer Telefonkonferenz oder
mittels sonstiger elekironischer Kom-
munikationsmittel (insbesondere Vi-
deokonferenz) abgehalten und ein-
zelne Anfsichisratsmitglieder telefo-
nisch oder mittels elckironischer
Kommuiikationsmittel (insbesondere
Videoiibertragung) zugeschaltet wer-
den; in diesen Fillen kann die Be-
schiussfassung im Wege der Telefon-
konferenz oder mittels sonstiger
elektronischer Kommunikationsmit-
tel {insbesondere Videokonferenz) er-
folgen, Abwesende bzw. nicht an der
Konferenzschaltung teilnehmende o-
der zugeschaitete Aufsichtsratsmit-

- glieder kbnnen auch dadurch an der

Beschlussfassung des Aufsichisrats
teilnehmen, dass sie schriftliche
Stimmabgaben dorch ein anderes
Aufsichtsratsmitglied  iiberreichen
lassen. Dariiber hinaus kdnnen sie
ihre Stimme auch #in Vorfeld der Sit-
zung, wihrend der Sitzung oder nach-
triglich innerhalb einer vom Vorsit-
zenden des Aufsichtsrats zu bestim-
menden angemessenen Frist auch
miindlich, fernmiindlich, per Telefax,
per E-Mail oder mittels sonstiger ge-
bruchlicher Kommunikationsmoittel
abgeben. Ein Recht zum Widerspruch
gegen die vom Vorsitzenden angeord-
nete Form der Beschlussfassung be-
steht nicht.

Eine Beschlussfassung iiber Gegen-
stande der Tagesordaung, die nicht in
der Hinladung enthalten warcn und
guch nicht bis zum dritten Tag vor der
Sitzung mitgeteilt worden sind, ist nur
zultissig, wenn kein Aufsichtsratsmit-
glied widerspricht. Abwesenden Mit-
gliedern ist in einem solchen Fall Ge-
legenheit zu geben, binnen einer vom
Vorsitzenden des Aufsichtsrats zu be-
stimmenden
schriftlich, mindlich, fernmitindlich,
per Telefax, per B-Mail oder mittels

apgemessenen  Frist -

2

Unverbindliche Ubersetzung /
Convenience Translation

Supervisory Board may also be held
in the form of a telephone conference
ot by other clectronic means of com-
nunication {especially by video con-
ference); individual members of the
Supervisory Board may be con-
nected to the meetings via telephone
or by other electronic means of com-
munication (especially by video
link); in such cases resolutions may
also be passed by way of the tele-
phone conference or by other elec-
tronic means of communication {es-
pecially by video conference). Ab-
sent members of the Supervisory
Board of members who do not par-
ticipate in, or are not connected to,
the telephone or video conference
can also participate in the passing of
resolutions by submitting their votes
in writing through another Supervi-
sory Board member. In addition,
they may also cast their vote prior to
or during the meeting or following
the meeting within a reasonable pe-
riod as determined by the chairman
of the Supervisory Board in oral
form, by telephone, by telefax, by
email or any other customary means
of communication. Objections to the
form of voting determined by the
chairman are not permitted.

Resolutions on matters which have
not been mentioned on the agenda
enclosed with the invitation to the
meeting and which have not been no-
tified by the third day before the

" meeting shall only be permitted if no

member of the Supervisory Board
objects. In such case, absent mem-
bers must be given the opportunity to
object to the adoption or to cast their
vote in writing, orally, by telephone,
telefax, email or any other customary
means of communication within an
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sonstiger gebriinchlicher Kommugni-
kationsmittel der Beschlussfassung zu
widersprechen oder ihre Stimme ab-
zugeben, Der Beschluss wird erst
wirksam, wenn kein abwesendes Anf-
sichtsratsmitglied innerhalb der Frist
widersprochen hat. Telefonisch oder
mittels clektronischer Kommunpilkati-
onsmittel zugeschaltete Mitglieder
des Aufsichtsrais gelten als anwesend.

Beschlussfassungen kSnnen auch au-
Berhalb von Sitzungen (im Sinne von
§ 10 Abs. 1) schriftlich, per Telefax,
per B-Mail oder mittels sonstiger ver-
gleichbarer ~ Kommunikationsmittel
sowie in Kombination der vorgenann-
ten Formen erfolgen, wenn der Vor-
sitzende des Aufsichtsrats dies unter
Beachtung einer angemessenen Erist
anordnet oder sich alle Aufsichtsrats-
mitglieder an der Beschlussfassung
beteiligen. Mitglieder, die sich bei der
Beschlussfassung der Stimme enthal-
ten, nehmen in diesem Sinne an der
Beschlussfassung teil. Fin Recht zum
Widerspruch gegen die vom Vorsit-
zenden angeordnete Form der Be-
schinssfassung besteht nicht.

Der Aufsichtsrat ist beschlussfihig,
wenn mindestens die Hillfte der Mit-
glicder, aus denen er insgesamt zu be-
stehen hat, an der Beschlussfassung
teilniromt. In jedem Fall miissen drei
Mitglieder an der Beschlussfassung
teilnehmen. Abwesende bzw. nicht te-
icfonisch oder iiber elektronische
Kommunikationsmittel (insbesondere
Videokonferenz) teilnehmende oder
zugeschaltete  Aufsichtsratsmitglie-
der, die nach Mafigabe von § 10
Abs. 1 bzw. Abs. 3 ihre Stimme abge-

ben, sowie Mitglieder, die sich bei der . :

Beschlussfassung der Stimme enthal-

ten, nehmen in dicsem Sinme an der "

Beschlussfassung teil.

(3)

(4)

adequate period of time to be deter-
mined by the Chair. The resolution
becomes effcctive only after no ab-
sent Supervisory Board member has
objected within the peried. Members
of the Supcrvisory Board taking part
via telephone or other electronic
means of communication are consid-
ered to be present.

Resolutions may also be adopted
outside of meetings (within the
meaning of Section 10(1)) in writ-
ing, by telefax or by email or any
other comparable means of commu-
nication, whereas the aforemen-
tioned forms may also be combined,
at the order of the Chair of the Super-
visory Board if preceded by reasona-
ble notice or if all members of the
Supervisory Board participate in the
adoption of the resolution. Members
who abstain from voting are consid-
ered to take part in the resolution.
Objections to the form of voting de-
termined by the Chair are not permit-
ted.

The Supervisory Board has a
quorum if at least half of the mem-
bers of which it has to consist in total
(and at least three members) take
part in the voting. Absent members
of the Supervisory Board or mem-
bers who do not participaic or are
connected via telephone or via other
electronic means of communication
(especially via video conference)
and whe cast their vote in aceord-
ance with Section 10(1) or (3) as
well as members who abstain from
voting are considered to take part in
the voting for this purpose.
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Beschlisse des Aufsichtsrates wer-
den, soweit das Gesetz nicht zwin-
gend etwas anderes bestimmt, mit ein-
facher Mehrheit der abgcgebenen
Stimmen gefasst. Dabei gilt Stimm-
enthaltung nicht als Stimmabgabe.
Bei Wahlen geniigt die verhéltnismi-
Bige Mehrheit. Bei Stimmengleich-
heit gibt die Stimme des Vorsitzenden
des Aufsichtsrates den Ausschlag; das
gilt auch bei Wahlen, Ninsmt der Vor-

sitzende des Aufsichtsraies an der Ab-
stimmung nicht teil, so gibt die :

Stimme seines Stellvertreters den
Ausschiag.

Der Aufsichisratsvorsitzende ist er-
michtigt, im Namen des Aufsichtsra-
tes die zur Durchfiihrung der Be-
schliisse des Aufsichtsrates erforderli-
chen Willenserklirungen abzugeben
und an den Aufsichisrat gerichtete
Willenserklidrungen in Empfang zu
nehmen.

Uber die Verhandlungen und Be-
schliisse des Aufsichtsrates sind Nie-
derschriften anzufertigen, die vom
Vorsitzenden der Sitzung oder bei
Abstimmungen auferhalb von Sitzun-
gen vom Leiter der Abstimmung zu
unterzeichnen sind. Beschliisse auBer-
halb von Sitzungen werden allen Aui-
sichtsratsmitgliedern zugeleite.

Die Unwirksamkeit oder Rechiswid-
rigkeit von Beschliissen des Auf-
sichtsrats kann nur innethalb einer
Ausschlussfrist von einem Monat seit
Kenntnis von der Beschlussfassung
gerichtlich geltend gemacht werden.

nyérbindliche Uberseiz
onvenience Translation .

Unless required otherwise by law,
resolutions passed by the Supervi-
sory Board are adopted with a simple
majority of the votes cast. Absten-
tions arc not counted as votes cast
Elections are decided by a relative
majority. In the event of a tic, the
Chair shall have the casting vote; this
shall also apply to elections. If the
Chair does not vote, the casting vote
will pass te his Deputy.

The Chuair of the Supervisory Board
is anthorized to make declarations of
intent on behalf of the Supervisory
Board which are necessary for the
implementation  of  resolutions
adopted by the Supervisory Board
and to accept declarations of intent to
the Supervisory Board.

The proceedings and resolutions of
the Supervisory Board are to be rec-
orded in minutes which must be
signed by the Chair or, in the case of
yotes outside meetings, by the per-
son managing the voting procedure.
Resolutions which were adopted out-
side meetings shall be made availa-
ble to all members.

Tnvalid or illegal resolutions adopted
by the Supervisory Board may only
be contested before the courts within
a one-month period of limitation of
the resolution adopted becoming
known.
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§11
GESCHAFTSORDNUNG

Der Anfsichtsrat setzt im Rahmen von
Gesetz und Satzung seine Geschéfts-
ordnung selbst fest.

§12
AUSSCHISSE

Der Aufsichisrat kann im Rahmen der
gesetzlichen Vorschriften aus seiner
Mitte Ausschiisse bilden und ihnen in
seiner Geschiftsordnung oder durch
besonderen Beschiuss Aufgaben und
Befugnisse iibertragen. Zusammen-
setzung, Befugnisse und Verfahren
der Ausschiisse werden vom Auf-
sichtsrat festgelegt.

Fiir Aufsichtsralsausschiisse gelten

den Aufsichtsrat sinngemif, soweit
die Geschiftsordnung des Aufsichts-
rats im Rahmen des Gesetzes nichis
Abweichendes anordnet, Bei Abstim-
mung und bei Wahlen gibt im Falle
der Stimmengleichheit die Stimme
des Vorsitzenden des Ausschusses
den Ansschlag.

Von emem Aufsichisratsausschuss
beschlossene Willenserklarungen gibt
im Namen des Ausschusses dessen
Vorsitzender ab.

> @)

die Bestimmungen dieser Satzung fiir

e,

RULES OF PROCEDURE

The Supervisory Board shall deter-
mine its own rules of procedure sub-
ject to statutory requirements and the
Constitution.

§12
COMMITTEES

Within the framework of the statu-
tory rtegulations, the Supervisory
Board may appoint committees from
among its members and delegate
tasks and powers to such committees
pursuant to its rules of procedure or
special resolutions. The Supervisory
Board shall determine the composi-
tion, competences and procedures of
the committees.

The provisions of this Constitution
shall apply accordingly to Supervi-
sory Board committees unless other-
wise stipulated by the Supervisory
Board’s rules of procedure in com-
pliance with the statutory provisions.
The chair of the committee shall
have the casting vote in the event of
tied votes and elections.

Declarations of intent adopted by a
Supervisory Board commitiee shall
be issued by the chair on behalf of
the committee.
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$13
VERGUTUNG

Den Aufsichtsratsmitgliedern kann
fiir ihre TiHtigkeit von der Hauptver-
sammlung cine Vergiitung bewilligt

werden. Sie soll in einem angemesse-

nen Verhiltnis zu den Aufgaben der
Aufsichtsratsmitglieder und zur Lage
der Gesellschaft stehen.

Die Mitglieder des Aufsichtsraics er-
halten ferner Ersatz aller verniinftigen
Auslagen im Zusammenhang mit ih-
rer Stellung als Mitglieder des Auf-
sichtsrats sowie Ersatz der etwa auf
ihre Vergiitung und Auslagen enifal-
lenden Umsatzsteuer,

Die Gesellschaft kann die Mitglieder
des Aufsichisrats weiter gegen Inan-
spruchnahme aus ihrer Haftung nach
§8§ 116, 93 AktG versichern.

§ 113 Abs. 2 AktG bleibt unberiihrt.

§ 14

SATZUNGSANDERUNGEN

Der Aufsichtsrat ist befugt, Anderun-
gen der Satzung, die nur deren Fas-
sung betreffen, zu beschlieBen.

8]

@

e

)

§13
COMPENSATION

The members of the Supervisory
Board may be paid remuneration for
their dutics, as approved by the Gen-
eral Meeting. It ought to be reasona-
ble in relation to the duties of the Su-
pervisory Board member and the sit-
uation of the Company.

The members of the Supervisory
Board shall also be reimbursed for
all reasonable expenses in connec-
tion with their rolc as members of the
Supervisory Board as well as for any
value added tax payable on their
compensation and expenses.

The Company can also take out in-
surance on behalf of the members of
the Supervisory Board to cover their
liability pursuant to Sections 116 and
93 AkiG.

Section 113(2) AktG shall remain
unaffected.

§14
AMENDMENTS TO THE
CONSTITUTION

The Supervisory Board is autherized
to adopt amendments to the Consti-
tution exclusively pertaining to ifs
drafting.
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HAUPTVERSAMMLUNG

3§15
ORT UND EINBERUFUNG

Die Hauptversammlung findet am (D)
Sitz der Gesellschaft oder nach Wahl
des einberufenden Organs an einem

deutschen Bérsenplatz statt.

Die Hauptversammlung wird durch @)
den Vorstand oder in den gesetzlich
vorgeschriebenen Fillen durch den

Aufsichtsrat einberufen.

Fiir die Einberufungsfrist gelten die - (3)
gesetzlichen Vorschriften. e

§16
TEONAHME AN DER
HAUPTVERSAMMLUNG

Zur Teilnahme an der Hauptver-
sammlung und zur Ausibung des
Stimmrechts sind nur diejenigen Ak-
tiondre berechtigt, die im Aktienregis-
ter eingetragen sind und die sich
rechtzeitig angemeldet haben. Die
Anmeldung muss der Gesellschalt un-
ter der in der Binberufung hierfiir mit-
geteilten Adresse am Jetzten Tag der
gesetzlichen Anmeldefrist zugehen. .-
Tn der Bimberufung kann eine kiigzzere, .
in Tagen zu bemessende Frist fiir die
Anmeldung vorgesehen werden. Der 3
Tag der Hauptversammlung und der -
Tag des Zugangs sind hierbei nicht -
mitzurechnen.

“onvenience Translation .

HL
GENERAIL MEETING

§ 15
PLACE AND INVITATION

General Meetings are held at the
Company’s corporate seat or at the
seat of a German stock exchange
chosen by the convening corporate
body.

A General Meeting is to be convened
by the Management Board or, if re-
quired by law, the Supervisory
Board.

The period of notice for convening a
General Meeting is subject to the
statutory requirements.

$16
PARTICIPATION IN THE GENERAL
MEETING

The right to participate and vote in a
General Mecting is restricted to
those shareholders who are entered
in the sharc register and who have
registered in due fime. Registration
must be received by the Company on
the Jast day of the statutory regisira-
tion period at the address given in (he
notice convening the General Meet-
ing. A shorter peried for registration
expressed in days may be set in the
notice of convening. This period
does not include the day of the Gen-
eral Meeting and the day of receipt.
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Das Stimmrecht kann durch einen Be-
vollmdchtigten ausgeiibt werden. Die
Erteilung der Vollmacht, ibr Widerruf

and der Nachweis der Bevollméchti-

gung gegeniiber der Gesellschaft be-
diirfen der Textform. § 135 AkG
bleibt unberiibrt.

Der Varstand ist erméchtigt vorzuse-
hen, dass Aktionéire an der Hauptver-

sammlung auch chne Anwesenheit an
deren Ort und ohnc einen Bevoll-

michtigten teilnehmen und sdmtliche

oder einzelne ihrer Rechte ganz oder -
teilweise im Wege elektronischer

Kommunikation ausiiben kénnen
(Online-Teilnahme). Der Vorstand ist

auch erméchtigt, Bestimmungen zum

Umfang und zum Vertahren der Teil-

nahme und Rechtsausibung zu tref- :

fen. Diese werden mit der Einberu-
fung der Hauptversammlung bekannt
gemacht,

Der Vorstand ist ermichtigt vorzuse-
hen, dass Aktiondre auch ohne Teil-
nahme an der Hauptversammlung ihre
Stimmen schriftlich oder im Wege
elektronischer Kommunikation abge-
ben diirfen (Briefwahl). Der Vorstand
ist auch ermiichtigt, Bestimmungen
zum Verfahren zu treffen, Diese wer-
den mit der Einberufung der Haupt-
versammlung bekannt gemacht,

§17
STIMMRECHT

Jede Aktie gewshrt eine Stimme.

@)

0

)

Voting rights may be exercised by a
proxy. The granting of proxy, the
revocation of proxy and proof of au-
thorization must be made out to the
Company in writing. Section 135
AktG remains unaffected.

The Management Board is author-
ized to make provision for share-
holders to participate in the General
Meeting without attending in person
and without granting a proxy, and to
vote in whole or in part via electronic
means (online participation). The
Management Board may also set
rules regarding the extent and proce-
dure for participation and voting,
which are to be announced when the
General Meeting is convened.

The Management Board is author-
ized to make provision for share-
holders to cast their votes in writing
or via electronic means without par-
ticipating in the General Meeting
(postal vote). It may also set rules for
this procedure, which are to be an-
nounced when the General Mecting
is convened.

§17
VOTING RIGHTS

Each share entitles its holder to one
voie.
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Das Stimmrecht beginnt mit der voll-
stindigen Leistung der gesetzlichen
Mindesteinlage.

§18
YORSITZ IN DER
HAUPTVERSAMMLIUNG

Den Vorsitz in der Hauptversamm-
lung fiihrt der Vorsitzende des Auf-
sichtsrates oder ein anderes durch den
Aufsichtsrat zu bestimmendes Auf-
sichtsratsmitglied. Fiir den Fall, dass
kein Mitglied des Aufsichisrats den
Vorsifz iibernimmt, so erdffnet ein
vom Vorstand za bestimmendes Mit-
glicd des Vorstands die Hauptver-
sammlong und ldsst den Versamm-
fungsleiter durch die Hauptversamm-
lung wiihlen,

Der Versammlungsleiter leitet die
Verhandlungen und bestimmt die Rei-
henfolge der Behandhing der Tages-
ordnung sowie die Art und Reihen-
folge der Abstimmungen. Er kann das
Frage- und Rederecht der Aktionidre
zeitlich angemessen beschriinken.

Der Versammlungsleiter ist erméch-
tigt, die vollstindige oder teilweise
Biid- und Toniibertragung der Haupt-
versammiung in einer von ihm niher
zu bestimmenden Weise zuzulassen.
Die Ubertragung kann auch in einer
Rorm erfolgen, zu der die Offentlich-
keit uneingeschrinkt Zugang hat,

(2)

(O

2)

bindliche Ubersetzung / -

Only those shareholders who have
paid in the statutory minimurm capi-
tal contribution in full are entitled to
vote.

, §18
CHAIRMANSHIP OF THE GENERAL
MEETING

The General Meeting shall be
chaired by the Chair of the Supervi-
sory Board or another member of the
Supervisory Board to be decided by
the Supervisory Board. If none of the
members of the Supervisory Board
chairs the General Meeting, it shall
be opened by a member of Manage-
ment Board decided by the Manage-
ment Board, who shall then have the
Chair of the Meeting clected by the
General Meeting.

The Chair of the Meeting shall con-
duct the proceedings and determine
the sequence in which the items on
the agenda are to be dealt with as
well as the type and order of voting.
The Chair of the Meeting can also
limit the time available to sharehold-
ers to ask questions and speak as ap-
propriate.

The Chair of the Meeting is author-
ized to permit the video and audio
transmission of all or part of the Gen-
eral Meeting in a manner they see fit.
Transmission may also take place in
a form to which the public has ualim-
ited access.
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§19
BrSCHLUSSFASSUNG

Die Beschlisse der Hauptversamm-
Jung werden, soweit nichf zwingende
gesetzliche Vorschriften etwas ande-
res bestimmen, mit einfacher Mehi-
_ heit der abgegebenen Stimmen und,
soweit das Gesctz auBer der Stimmen-

mehrheit eine Kapitalmehrheit vor- -

schreibt, mit der einfachen Mehrheit
dcs bei der Beschlussfassung vertreie-
nen Kapitals gefasst. Bei Stimmen-
gleichheil gilt ein Antrag als abge-
lehnt.

8§20
NIEDERSCHRIFT UBER DXL
HAUPTVERSAMMLUNG

Fiir die Niederschrift iiber die Haupt-
versammlung gilt § 130 AktG.

C.
SCHLUSSBESTIMMUNGEN

§21
JAHRESABSCHLUSS

Der Vorstand hat innerhalb der ge-
setzlichen Fristen den Jahresabschluss
und den Lagebericht sowie, soweit ge-
setzlich vorgeschrieben, den Kon-
zernabschluss und den Kopzernlage-
bericht fiir das vergangene Geschifts-

jahr aufzustellen und diese Unterla-

gen unverziiglich dem Aufsichtsrat
und dem Abschlusspriifer vorzalegen.
Zugleich hat der Vorstand dem Auf-
sichtsiat einen Vorschlag vorzulegen,

PASSING OF RESOLUTIONS

In the absence of mandatory legal
provisions to the contrary, resolu-
tions of the General Meeting shall be
adopted by a simple majority of all
votes cast and, if the law stipulates a
capital majority in addition to a ma-
jority of votes, by the simple major-
ity of the share capital represcented in
the vote. In the event of a tie, a mo-
tion shall be deemed to have been re-
jected.

§20
MINUTES OF THE GENERAL
MEETING

The minutes of the General Meeting
are governed by Section 130 AktG.

C.
FINAL PROVISIONS

§21
ANNUAL FINANCIAL STATEMENTS

Within the statutory terms, the Man-
agement Board shall prepate the an-
nual financial statements and the
management report as well as, where
required by law, the consolidated fi-
nancial statements and the group
management report for the preceding
fiscal year and submit these docu-
ments without undue delay to the Su-
pervisory Board and the auditors, At
the same time the Management
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Deutsche Fassung

den er der Hauptversammlung fiir die
Verwendung des Bilanzgewinns ma-
chen will,

§22
GEWINNVERWENDUNG

Fir die Gewinnverwendung gelfen
die gesetzlichen Bestimmungen, Tn ei-
nem KapitalerhShungsbeschiuss kann
die Gewinnverteilung newer Aktien
abweichend von § 60 Abs. 2 Satz 3
AktG festgesetzt werden, insbeson-

dere der Beginn der Dividendenbe-
rechtigung auch auf den Beginn eines -

bereits abgelaufenen Geschiftsjahres
gelegt werden, wenn tiber die Ge-
winnverwendung fiir dieses Ge-
schiftsjahr noch nicht beschlossen
wurde. Die Hauptversammlung kann
auch eine andere Verwendung be-
stimmen, als in §58 Abs.3
Satz 1 AktG vorgesehen.

Nach Ablauf eines Geschéftsjahres
kann der Vorstand mit Zustimmung
des Awufsichtsrates im Rahmen des
$ 59 AktG eine Abschlagsdividende
an die Aktiondre ausschiitten.

§23
- RUCKLAGEN

Stellen Vorstand und Aufsichtsrat den
Tahresabschiuss fest, so konnen sie
den gesamten Jahresiiberschuss in an-
dere Gewinnriicklagen einstellen, so-
lange die anderen Gewinnrticklagen
die Hilfte des Grundkapitals nicht

D

(2)

&)

Board shall submit to the Supervi-
sory Board a proposal for the appro-
priation of the distributable profit
(Bilanzgewinn) that shall be brought
forward to the General Meeting.

§22
APPROPRIATION OF PROFITS

Profit appropriaticn is subject to stat-
utory provisions. The profit partici-
pation rights of new shares may be
determined by a sharcholder resolu-
tion to increase the share capital in
deviation from Section 60(2), sen-
tence 3 AktG, namely the date of
first entillement to dividends be
backdated to the beginning of a fi-
nancial year which has already
elapsed if profit appropriation for
this financial year has not yet been
decided. The General Meeting may
also decide on a different form of ap-
propriation from that provided for in
Section 58(3), sentence 1 AktG.

At the end of a financial year, the
Management Board may — with the
approval of the Supervisory Board —
distribute an interim dividend to the
shareholders pursuant to Section 39
AktG.

§23
RESERVES

If the Management Beard and the
Supervisory Board approve the an-
nual financial statements, they may
allocate the entire net profit to other
retained carnings unless the other re-
tained earnings cxceed half the share
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tibersteigen oder nach der Binstellung
itbersteigen wiirden. :

Bei der Errechnung des gemiB Abs. | 2)
in andere Gewinnriicklagen einzustel-
lenden Teils des Jahresiiberschusses
sind Betrige, die in die gesetzliche
Riicklage cinzustellen sind und ein
Verlustvortrag vorab abzuziehen.

§24
GRUNDUNGSKOSTEN/
FORMWECHSELAUFWAND

Die Kosten des Formwechsels der Ge-
sellschaft in die Rechisform der Akti-
engesellschaft (insbesonderc Notar- .:
und Gerichtsgebiihren, Kosten der .
VerGffentlichung, Steuern, Priifungs-
und Beratungskosten) trigt die Ge-
sellschaft bis zu einem Betrag von
FEUR 8.000,00, einschtieBlich des von
der Marley Spoon GmbH gemil Zif-
fer 18, des Gesellschaftsvertrages
fibernommenen Griindungsaufwands
in Hohe von bis zu EUR 1.500,00.

§25
BEKANNTMACHUNGEN
Bekanntmachungen der Gesellschaft ¢y
erfolgen im Bundesanzeiger,

Informationen an die Aktiondre kon- - {2)
nen auch im Wege der Datenferniiber- '
tragung tibermittelt werden.

iR ok

Unverbindliche Ubersetzung /

capital or would do so after alloca-
tion.

When calculating the portion of the
net profit to be allocated to other re-
tained earnings in accordance with
Section 23(1), the amounts required
to be allocated to the statutory re-
serve and any loss carried forward
must first be deducted.

§24
COSTS OF TRANSFORMATTON

The costs of the change of the legal
form of the Company into a stock
corporation (in parficular the costs
for the notary and the court, costs for
publication, taxes, audit costs and
costs for consultanis) shall be borne
by the Company in an amount of up
to EUR §,000.09, including the for-
mation expenses in the amount of up
to BEUR 1,500.00 which are already
borne by Marley Spoon GmbH pur-
suant to Sec. 18 of the articles of as-
sociation.

§25
ANNOUNCEMENTS

Company announcements shall be
published in the Federal Gazette.

Information may also be conveyed to
shareholders by means of electronic
data transmission.
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Aufgrund Einsichtnahme in das elektronische Handelsregister des Amtsgerichts Charlotten-
burg zu HRB 195994 B vom 3. Mai 2018 beglaubige ich die Richtigkeit der vorstehenden
Satzung der Marley Spoon AG.

Berlin, den 3. Mai 2018

g/ f\f NN

KDI Matthlas Santelmann

Jotar




