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Part 1 Company details

Company num f {0 |9 |2 (333 (8[7]0 =% Filling in this form
UKmerg{n; m;npber:ny I__I_I—_".,_—rbl-_r_ Plaase complete In typescript, or
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full of UK merging specified o Indicated by *
company
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Part 2 Merging companies
Pisase use Sectlon A1 and Section B1 to fifl in the detalls for each merging
company (including UK companies). Please use a CB01 continuation page
enter the details of edditional merging companies.
m Merging company detalls ©
© Merging Company detalls
Ful company name ﬁ—muqscer Limited Pleaﬂsalglsa Section BY to enter
r the detalls of the sacond merging
company.
Registered number @ I_C‘_ IT |_2_ IT IT [T |T |—-0— l_ |—— © Registered number
Plaasa give tha ragistered number
rﬁm enter the wm office address. as ﬂapm in the member
Buiiding name/number ﬁ‘hi rd Floor, 20 state registry.
© Lagal entity and governing law
Street [o1d Bailey Pleass enter the fegal form and taw
which applles to the company,
[ © Member state and aemnga
For non-UK companies, please enter
Post town rLondon the name of the member state and
the name and address of the regisiry
County/Region | where documents are kept.
rotte_[# [ [7[w] [T[A[%
Country |united kingdom
Legal form lPrivate Limited Company
and law @ -
F:':ngl ish law
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Notice of a cross border merger involving a UK registered company

Bl

Merging company details ®

Full company name lFraugster Services GmbH

|
wogoari o O] ¥ [+ [5 [ [7 [3[2[2 [ [5

]Pleaseenlerme registered office address.
Bullding name/number |
Strest lCharlottenstr. 4
Post town lBerlin
County/Region |
N K N
Country lGermany
Legal form ILegal Person (GmbH - Private Limited Company under
andlaw @
IGerman law); German law
Member state and |Germany; Amtsgericht Berlin (Charlottenburg):;
registy @

!Hardenbergstrasse 31, 10623 Berlin

© Merging Company detalls
Please use a CBC1 continuation page
to enter the details of additional
merging companies.

© Registored number
Please give the registerad number
as it appears In the member
state reglstry,

© Logal entity and governing law
Plasse enter the tegal form and taw
which appiies to the company,

© Member state and registry
For non-UK companies, pleass enter
the name of the mambar state and
the name and address of tha registry
whare documents ara kept.

Part 3

Details of meetings @

If applicable, please entar the date, time and place of svery meeting summoned

@ Ootalls of maetings

under regulation 11 (power of court to summon meeting of members or credilors). :"Jm m@’m“:"’c‘;;“
Details of meeting confinuaion page.
Date d—z—l? IMT[MB_ IT;FITIW
Time 2 p.m. (CEST)
Place Charlottenstr. 4, 1096%, Berlin, Germany
Detaiis of mesting
owe A i A
Time
Place
Detalis of meeting
Date F rF rPrrr
Time
Place
Details of meeting
S G 0 0 A
Time
Place
CHFPO25
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Part 4

CBO1

Notice of a cross border merger involving a UK registered company

Terms of merger and court orders

ct

Terms of merger

@ Draft terms of mergeron a

You must either: oy
- webslte
;?dose a copy of the draft terms of merger, In order to be able to give notice of
! . . " , f ite,
- give details (befow) of a website on which the draft terms are available. @ ,‘}2?;,7;{,“,;; c’:,?;?[f;,,‘;":u‘;‘f bslte
be met:
Website address I - the websits is malntained by
, or on behalf of the UK merging
company;
l - The website identifigs the UK
merging company;

- nofee is required to sccess the
draft terms of merger;

- the draft terms of merger
remain available on the website
throughout the period beginning
one month before and ending on
the date of the first mesting of
members.

E_ Court orders
If applicable, you must enclose a copy of any court order made where the court
has summoned a meeting of members or creditors.
Part 5 Signature
w Signature
[ I am signing this form on behalf of the UK merging company.,
Signature 3‘9“”” /
S o
This fofm may be signdﬁy adirector of the UK merging company on behalf of
the Board
CHFPO25
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Notice of a cross border merger involving a UK registered company

B Presenter information

n Important information

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

l“““"“ Christopher Stanton

[

l

I“*"' Kings Court

Walker Morris LLP

’12 King Street

|

I Fotown T oeds

|G«W
}W_IT]TITI_ITP‘_W—

Im DX: 12051 Leeds 24

IT-'-M- 0113 2832500

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

[[J The company name and number of the UK merging
company match the information held on the
public Register.

[CJ You have completad the details of each merging
company in Part 2,

Pleasa note that all Information on this form will
appsear on the public record.

Where to send

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

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

DX 33050 Cardiff.

For companles registerad In Scotiand:

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

138 Founiainbridge, Edinburgh, Scotiand, EH3 9FF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post).

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

DX 481 N.R. Beifast 1.

Further information

For further information, pleass see the guidance notes
on the website at www.companieshouse.gov.uk
or emat enquiries@companieshouse.gov.uk

This form is available in an
alternative format. Please visit the
forms page on the website at

(3 You have completed Part 3. .
] You have completed Part 4 and (if applicable) www.companieshouse.gov.uk
enclosed the relevant documents.
[C] You have signed the form in Part 5.
CHFPO25
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/AN 19.0615.20x01

UR-Nr. 1080/2019 Op

Verhandelt am 3. Juni 2019

in Dijsseldorf.

Vor dem unterzeichneten Notar
Dr. Rainer Oppermann

mit dem Amtssitz in Diisseldorf

erschien heute:

Frau Dr. Patricia Sirchich von Kis-Sira, geboren
am I coschiftsansassig Georg-
Glock-Str. 8, 40474 Dusseldorf, handeind nicht
im eigenen Namen, sondern

1. als von den Beschrankungen des § 181 BGB
befreite Bevollmachtigte der Fraugster Li-
mited mit Sitz in London, Vereinigtes Konig-
reich, eingetragen im Companies House un-
ter Nr. 09233870, (nachfelgend auch als
»Geseflschafterin®  bezeichnet), aufgrund
Vollmacht vom 19. Marz 2019, die i Origi-
nal vorliegt und dieser Urkunde in Kopie als
Anlage A beigefiigt wird,

2. als von den Beschrénkungen des § 181 BGB
befreite Bevollmachtigte der Fraugster Ser-
vices GmbH mit Sitz in Berlin, eingetragen
im Handelsregister des Amtsgerichts Charlot-
tenburg unter HRB 1952288 (nachfolgend
auch als ,Gesellschaft® bezeichnet, auf-
grund Vollmacht vom 19. Marz 2019, die im
Original vorliegt und dieser Urkunde in Kopie
als Anlage B beigefligt wird,

3. als von den Beschrankungen des § 181 BGB
befreite Bevollmichtigte der Falcon Seven
UG (haftungsbeschrankt) mit Sitz in Berlin,
gingetragen im Handelsregister des Amtsge-
richts Charlottenburg unter HRB 1532298,
aufgrund Volimacht vom 22. Marz 2019, die
im Original vorliegt und dieser Urkunde in
Kopie als Anlage C.1 beigefligt wird,

N Uhunden' 201 S0PV 0080 Jowd26CF0AT7 dotm
S34B¥NossemesiOd 05 15 00 35 00

Deed roll. 1086/2019 Op
Transacted on 3 June 2019
in Diissetdorf.

The following appeared today before the offi-
ciating notary

Dr. Rainer Oppermann

who has his chambers in Diisseldorf:

Dr. Patricia Sirchich von Kis-Sira, born [
. vith business address at Georg-Glock-Str.
8, 40474 Dusseldorf, and not acting in her own
name but

1. as the authorised representative, exempted
from the restrictions imposed by Sec. 181 of
the German Civil Cade, of Fraugster Limited
with its seat in London, United Kingdom,
registered in the Companies House under no
09233870 (hereinafter also referred to as
“Shareholder”), on the basis of a power of
attorney issued on 19 March 2019, the origi-
nal of which is available and a copy of which
is attached as Appendix A,

2. as the authorised representative, exempted
from the restrictions imposed by Sec. 181 of
the German Civil Code, of Fraugster Ser-
vices GmbH with its seat in Berlin, regis-
tered in the commercial register of the local
court of Charlottenburg under HRB 1952288
(hereinafter also referred to as “Compa-
ny”}, on the basis of a power of attorney is-
sued on 19 March 2019, the original of which
is available and a copy of which is attached

as Appendix B,

3. as the authorised representative, exempted
from the restrictions imposed by Sec. 181 of
the German Civil Code, of Falcon Seven UG
{haftungsbeschriankt} with its seat in Berlin,
registered in the commercial register of the
local court of Charlottenburg under HRB
153229, on the basis of a power of attorney
issued on 22 March 2019, the original of
which is available and a copy of which is at-

tached as Appendix C.1,



4. als von den Beschrankungen des § 181 BGB

befreite Bevoilmachtigte der Zamir Holding
UG (haftungsbeschrankt) mit Sitz in Berlin,
eingetragen im Handelsregister des Amtsge-
richts Charlottenburg unter HRB 1713478,
aufgrund Vollmacht vom 22. Marz 2019, die
im Original vorliegt und dieser Urkunde in
Kopie als Anlage C.2 beigefiigt wird,

. als von den Beschrankungen des § 181 BGB
befreite Bevollmachtigte der Novistar GmbH
mit Sitz in Augsburg, eingetragen im Han-
delsregister des Amtsgerichts Augsburg unter
HRB 22926, aufgrund Vollmacht vom 22.
Mdrz 2019, die im Original vortiegt und die-
ser Urkunde in Kopie als Anlage C.3 beige-
fiigt wird,

. als von den Beschrinkungen des § 181 BGB
befreite Bevollmachtigte der FuturelLog Mi-
ddle East FZ-LLC mit Sitz in Shatha Tower,
Floor 39, Office 3904, Dubai Media City, P.0O.
Box 502817, Dubai, Vereinigte Arabische
Emirate (Registernr. 18706}, aufgrund Voll-
macht vom 22. Marz 2019 {Anlage C.4),

. als von den Beschrinkungen des § 181 BGB
befreite Bevollmachtigte der Speedinvest I
International GmbH mit Sitz in Praterstrasse
1, 1020 Wien, Osterreich, {Registernr, FN
434148d), aufgrund Vollmacht vom 21. Marz
2019, die im Original vorliegt und dieser Ur-
kunde in Kopie als Anlage C.5 beigefiigt
wird,

. als von den Beschrinkungen des § 181 BGB
befreiter Bevollmachtigte der Seedcamp 1l
L.P. mit Sitz in 727-729 High Road, London,
England N12 OBP, Vereinigtes Kdnigreich
(Companies no. LP015969), aufgrund Voll-
macht vom 28. Marz 2019, die im Original
vorliegt und dieser Urkunde in Kopie als An-
lage C.6 beigefiigt wird,
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. as the authorised representative, exempted

from the restrictions imposed by Sec. 181 of
the German Civil Code, of Zamir Holding UG
(haftungsbeschrankt) with its seat in Berlin,
registered in the commercial register of the
local court of Charlottenburg under HRB
1713478, on the basis of a power of attorney
issued on 22 March 2019, the original of
which is available and a copy of which is at-
tached as Appendix C.2,

. as the authorised representative, exempted

from the restrictions imposed by Sec. 181 of
the German Civil Code, of Novistar GmbH
with its seat in Berlin, registered in the
commercial register of the local court of
Augsburg under HRB 22926, on the basis of a
power of attorney issued on 22 March 2019,
the original of which is available and a copy
of which is attached as Appendix C.3,

. as the authorised representative, exempted

from the restrictions imposed by Sec. 181 of
the German Civil Code, of Futurelog Middle
with its seat in Shatha Tower, Floor 39, Of-
fice 3904, Dubai Media City, P.O. Box
502817, Dubai, United Arab Emirates, (Regis-
tration No. 18706), on the basis of a power
of attorney issued on 22 March 2019 (Appen-
dix C.4),

as the authorised representative, exempted
from the restrictions imposed by Sec. 181 of
the German Civit Code, of Speedinvest Il in-
ternational GmbH, with its seat in Vienna
and its business address Praterstrasse 1,
1020 Vienna, Austria, (register no. FN
434148d), on the basis of a power of attor-
ney issued on 21 March 2019, the original of
which is available and a copy of which is at-
tached as Appendix C.5,

. as the authorised representative, exempted

from the restrictions imposed by Sec. 181 of
the German Civil Code, of Seedcamp NI L.P.,
with its registered office at 727-729 High
Road, London, England N12 08P, LUnited
Kingdom (company number LP015969), on
the basis of a power of attorney issued on 28
March 2019, the original of which is available
and a copy of which is attached as Appendix
C.6,



9. als von den Beschrankungen des § 181 BGB
befreite Bevollmachtigte der Earlybird
DWES Fund VI GmbH & Co. KG mit Sitz in
Miinchen, eingetragen im Handelsregister
des Amtsgerichts Minchen wunter HRA
106881, aufgrund Vollmacht vom 21. Marz
2019, die im Qriginal vorliegt und dieser Ur-
kunde in Kopie als Anlage C.7 beigefiigt
wird,

10.ais von den Beschrankungen des § 181 BGB
befreite Bevollmachtigte der Earlybird
DWES Fund VI Affiliates GmbH & Co. KG mit
Sitz in Miinchen, eingetragen im Handelsre-
gister des Amtsgerichts Miinchen unter HRA
107122, aufgrund Vollmacht vom 21. Marz
2019, die im Original vorliegt und dieser Ur-
kunde in Kopie als Anlage C.8 beigefigt
wird,

t1.als von den Beschrankungen des § 181 BGB
befreite Bevollmachtigte der Sphera SRL mit
Sitz in Via Monte Napoleone 22 CAP, 20121
Milano, [talien (Registernr. Mi-2118036),
aufgrund Vaollmacht vom 2. Mai 2019, die im
Original vorliegt und dieser Urkunde in Kopie
als Anlage C.9 beigefiigt wird,

12.als von den Beschrankungen des § 181 BGB
befreite Bevollmachtigte der CommerzVen-
tures Beteiligungs GmbH & Co. KG mit Sitz
in Frankfurt am Main, eingetragen im Han-
delsregister des Amtsgerichts Frankfurt am
Main unter HRA 48955, aufgrund Vollmacht
vom 2t. Marz 2019, ( Anlage C.10),

13.als von den Beschrankungen des § 181 BGB
befreite Bevollmichtigte der Munich Re
Fund 1, LP mit Sitz in One 5tate Street,
Hartford, CT, USA, 06102, aufgrund Voll-
macht vom 11, April 2019, die im Original
vorliegt und dieser Urkunde in Kopie als An-
lage C.11 beigefiigt wird.

Die Erschienene ist dem Notar von Person be-
kannt,

Die Erschienene bat um Beurkundung des Nach-
stehenden:

L4 05 15
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9. as the authorised representative, exempted
from the restrictions imposed by Sec. 181 of
the German Civil Code, of Earlybird DWES
Fund VI GmbH & Co. KG, with its seat in
Munich, registered with the Local Court of
Munich under HRA 106881, on the basis of a
power of attorney issued on 21 March 2(19,
the original of which is available and a copy

of which is attached as Appendix C.7,

10.as the authorised representative, exempted
from the restrictions imposed by Sec. 181 of
the German Civil Code, of Earlybird DWES
Fund VI Affiliates GmbH & Co. KG, with its
seat in Munich, registered with the Local
Court of Munich under HRA 107122, on the
basis of a power of attorney issued on 21
March 2019, the original of which s available
and a copy of which is attached as Appendix
C.8,

11.as the authorised representative, exempted
from the restrictions imposed by Sec. 181 of
the German Civil Code, of Sphera SRL, with
its seat in Via Monte Napoleone 22 CAP,
20121 Milano, Italy, (company register no.M!-
2118036), on the basis of a power of attor-
ney issued on 2 May 2019, the original of
which is available and a copy of which is at-

tached as Appendix C.9,

12.as the authorised representative, exempted
from the restrictions imposed by Sec. 181 of
the German Civil Code, of CommerzVen-
tures Beteiligungs GmbH & Co. KG, with its
seat in Frankfurt am Main, registered with
the local Court Frankfurt am Main under HRA
48955, on the basis of a power of attorney
issued on 21 March 2019 (Appendix C.10j,

13.as the authorised representative, exempted
from the restrictions imposed by Sec. 181 of
the German Civil Code, of Munich Re Fund |,
LP, with its seat in One State Street, Hart-
ford, CT, USA, 06102, on the basis of a pow-
er of attorney issued on 11 April 2019, the
original of which is available and a copy of
which is attached as Appendix C.11.

The person appearing is personally known to the
notary.

The person appearing requested that the follow-
ing should be notarised:



VERSCHMELZUNGSPLAN

betreffend die
grenziiberschreitende Verschmelzung der

Fraugster Limited mit Sitz in 4th Floor Imperial
House, 8 Kean Street, London, WC2B 4AS Verei-
nigtes Konigreich (eingetragen unter der Num-
mer: (09233870)

auf die

Fraugster Services GmbH mit Sitz in Charlot-
tenstr. 4, 10969 Berlin (Amtsgericht Berlin-
Charlottenburg, HRB 195228B)

PRAAMBEL

Die Fraugster Limited (nachfolgend Ubertragen-
de Geselischaft) ist eine im Registrar of Compa-
nies for England and Wales unter Ny. 09233870
eingetragene Gesellschaft mit beschrankter
Haftung nach dem Recht von England und Wales
mit Sitz in 4th Floor imperial House, 8 Kean
Street, London, WC2B 4AS Vereinigtes Konig-
reich. lhr gezeichnetes Kapital besteht aus
537.818.367 Anteilen, zusammengesetzt aus
Stammaktien, Seed-Aktien, Aktien der Serie A
und Aktien der Serie B zu je GBP 0,000001.

Die aktuellen Gesellschafter der bertragenden
Gesellschaft sind:

a) Falcon Seven UG, mit 190.418.467 Stamm-
aktien zu je GBP 0,000001, dies entspricht
einer Beteiligung von 35,41 % am gezeich-
neten Kapital;

b} Zamir Holding UG, mit 35.490.000 Stamm-
aktien zu je GBP 0,000001, dies entspricht
einer Beteiligung von 6,60 % am gezeichne-
ten Kapital;

¢) Novistar GmbH, mit 1.775.000 Stammak-
tien zu je GBP 0,000001, dies entspricht
einer Beteiligung von 0,33 % am gezeichne-

ten Kapital;
d} Future Log Middle East-Fz-LLC, wmit
14.800.000 Seed-Aktien zu je GBP

0,000001, 18.430.000 Aktien der Serie A zu
je GBP 0.000001 und 5.934.402 Aktien der

40616

TERMS OF MERGER

regarding the
cross-berder merger of

Fraugster Limited, which has its registered
office in 4th Floor Imperial House, 8 Kean
Street, London, WL2B 4AS, United Kingdom
{registered number: 09233870Q)

into

Fraugster Services GmbH, which has its regis-
tered office in Charlottenstr. 4, 10969 Berlin
(Local Court of Berlin-Charlottenburg, HRB

1952288B)
PREAMBLE

Fraugster Limited (hereafter referred to as
Company Being Acquired) is a limited liability
company incorporated under and subject to the
laws of England and Wales with its registered
office at 4th Floor Imperial House, 8 Kean
Street, London WC2B 4AS, United Kingdom, and
registered with the Registrar of Companies for
England and Wales with registered company no.
09233870. Its issued share capital is 537,818,367
shares made up of ordinary, seed, series A and
series B shares of GBP 0.000001 each.

The present shareholders of the Company Being
Acquired are;

a) Falcon Seven UG, with 190,418,467 ordi-
nary shares of GBP 0.000001 each, which
represent 35.41 % of the paid up or credit-
ed as paid up issued share capital;

b} Zamir Holding UG, with 35,490,000 ordi-
nary shares of GBP 0.000001 each, which
represent 6.6 % of the paid up or credited
as paid up issued share capital;

¢} Novistar GmbH, with 1,775,000 ordinary
shares of GBP 0,000001 each, which repre-
sent 0.33 % of the paid up or credited as
paid up issued share capital;

d) Future Log Middle East-Fz-LLC, with
14,800,000 seed shares of GBP 0.000001
each, 18,430,000 series A shares of GBP
0.000001 each and 5,934,402 series B



Serie B zu je GBP 0.000001, dies entspricht
einer Beteiligung von 7,28 % am gezeichne-
ten Kapital;

e) Speedinvest li International GmbH, mit
24.870.000 Aktien der Serie A zu je GBP
0.000001, 24.220.000 Seed-Aktien zu je
GBP 0.000001 und 23.604.481 Aktien der
Serie B zu je GBP 0,000001, dies entspricht
einer Beteiligung von 13,52 % am gezeich-
neten Kapital;

f)  Seedcamp Jll L.P., mit 3.730.000 Aktien der
Serie A zu je GBP 0,000001 und 1.905.138
Aktien der Serie B zu je GBP 0,000001, dies
entspricht einer Beteiligung von 1,05 % am
gezeichneten Kapital;

g) Earlybird DWES Fund VI Affiliates GmbH &
Co. KG, mit 8.906.048 Aktien der Serie A
zZu je GBP 0,000001 und 4.076.547 Aktien
der Serie B zu je GBP 0,000001, dies ent-
spricht einer Beteiligung von 2,41 % am ge-
zeichneten Kapital;

h) Earlybird DWES Fund VI GmbH & Co. KG
mit 69.018.952 Aktien der Serie A zu je
GBP 0,000001 und 31.591.913 Aktien der
Serie B zu je GBP 0,00000%, dies entspricht
einer Beteiligung von 18,71 % am gezeich-
neten Kapital;

iy  Sphera SRL mit 7.416.748 Aktien der Serie
B zu je GBP 0,000001, dies entspricht einer
Beteiligung von 1,38 % am gezeichneten
Kapital;

j)}  CommerzVentures Beteiligungs GmbH &
Co. KG mit 41.784.558 Aktien der Serie B
zu je GBP 0,000001, dies entspricht einer
Beteiligung von 7,77 % am gezeichneten
Kapital; und

k}  Munich Re Fund | LP mit 29.846.113 Aktien
der Serie B zu je GBP 0,000001, dies ent-
spricht einer Beteiligung von 3,55 % am ge-
zeichneten Kapital.

Die (bertragende Gesellschaft wird von
Deutschland aus geleitet und unterliegt engli-
schem Recht. Der Zweck der lbertragenden
Gesellschaft ist die Entwicklung, der Vertrieb
und das Produktmanagement von Softwareld-
sungen. Die Ubertragende Gesellschaft hat 53
Arbeitnehmer und eine Zweigniederlassung in
Deutschland.
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shares of GBP 0.000001 each, which repre-
sent 7.28 % of the paid up or credited as
paid up issued share capital;

e) Speedinvest II International GmbH, with
24,870,000 series A shares of GBP 0.000001
each, 24,220,000 seed shares of GBP
0.000001 each and 23,604,481 series B
shares of GBP 0.00000t each, which repre-
sent 13.52 % of the paid up or credited as
paid up issued share capital;

fy  Seedcamp il L.P., with 3,730,000 series A
shares of 0.000001 each and 1,905,138 se-
ries B shares of GBP 0.000001 each, which
represent 1.05 % of the paid up or credited
as paid up issued share capital;

g} Earlybird DWES Fund V| Affiliates GmbH &
Co. KG, with 8,906,048 series A shares of
GBP 0.000001 each and 4,076,547 series B
shares of GBP 0.000001 each which repre-
sent 2.41 % of the paid up or credited as
paid up issued share capital;

h} Earlybird DWES Fund VI GmbH & Co. KG
with 69,018,952 series A shares of GBP
0.000001 each and 31,591,913 series B
shares of GBP 0.000001 each, which repre-
sent 18.71 % of the paid up or credited as
paid up issued share capital;

i)  Sphera SRL with 7,416,748 series B shares
of GBP 0.000001 each, which represent
1.38 % of the paid up or credited as paid
up issued share capital;

j) CommerzVentures Beteiligungs GmbH &
Co. KG with 41,784,558 series B shares of
GBP 0.000001 each, which represent 7.77 %
of the paid up or credited as paid up issued
share capital; and

k)  Munich Re Fund | LP with 29,846,113 series
B shares of GBP 0.000001 each, which rep-
resent 5.55 % of the paid up or credited as
paid up issued share capital.

The Company Being Acquired is managed from
Germany and it is governed by English law. The
purpose of the Company Being Acquired is the
development, the distribution and the product
management of software solutions. The Compa-
ny Being Acquired has 53 employees and a
branch in Germany.



Die Fraugster Services GmbH {nachfolgend iiber-
nehmende Gesellschaft) ist eine im Handelsre-
gister des Amtsgerichts Berlin-Charlottenburg
unter HRB 195228B eingetragene Gesellschaft
mit beschrankter Haftung nach deutschem Recht
mit Sitz in Berlin. thr voll eingezahltes Stamm-
kapital betrigt EUR 25.000. Alleiniger Gesell-
schafter der iibernehmenden Gesellschaft ist die
ubertragende Gesellschaft,

Die Satzung der Ubernehmenden Gesellschaft ist
dieser Urkunde als Anlage 1a beigefugt. Die
Neufassung der Satzung nach Wirksamwerden
der Verschmelzung ist dieser Urkunde als Anlage
1b beigefigt,

Die Satzung der ibertragenden Gesellschaft ist
dieser Urkunde als Anlage 2 beigefiigt. Die Sat-
zung wurde bei der iibertragenden Gesellschaft
am 21. September 2018 beschlossen.

Die tibertragende Gesellschaft soll im Wege der
grenziiberschreitenden Verschmelzung zur Auf-
nahme gemat §§ 122a Abs. 2, 2 Nr. T UmwG und
Reg. 2 (2) Companies (Cross-border Mergers)
Regulations 2007 auf die Ubernehmende Gesell-
schaft verschmolzen werden,

§1
Yermbogensiibertragung;
Verschmelzungsstichtag

1.1 Die ilbertragende Gesellschaft iibertragt
ihr Vermdogen als Ganzes mit allen Rechten
und Pflichten unter Auflosung ohne Ab-
wicklung im Wege der Verschmelzung
durch Aufnahme nach 8§ 122a Abs. 2, 2
Nr. 1, 4 ff. UmwG und Reg. 2 (2) Compa-
nies (Cross-border Mergers) Regulations

2007 auf die iibernehmende Gesellschaft.

1.2 Die Vermigensiibertragung erfolgt im In-
nenverhaltnis fir Zwecke der Rechnungsle-
gung mit Wirkung zum 1. Januar 2019 (Ver-
schmelzungsstichtag). Von diesem Zeit-
punkt ah gelten alle Handlungen der iiber-
tragenden Gesellschaft als fir Rechnung
der iibernehmenden Gesellschaft vorge-

nommen,

1.3 Der Verschmelzung liegt die Bilanz der
ubernehmenden Gesellschaft vom

31. Dezember 2018 und der iibertragenden
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Fraugster Services GmbH (hereafter referred to
as Acquiring Company) is a limited liability com-
pany, is subject to German law and with its
registered office in Berlin and registered with
the commerciat register of the Local Court of
Berlin-Charlottenburg under HRB 1952218B. Its
fully subscribed share capital is EUR 25,000. The
sole shareholder of the Acquiring Company is
the Company Being Acquired.

The Articles of Association of the Acquiring
Company are attached to this deed as Appen-
dix 1a. The new version of the Articles of Asso-
ciation of the Acquiring Company after the Mer-
ger has become effective is attached as Annex
1b to this document.

The Articles of Association of the Company Be-
ing Acquired are attached to this deed as Ap-
pendix 2. These articles were adopted by the
Company Being Acquired on 21 September 2018,

The Company Being Acquired is to be merged by
way of a cross-border merger by absorption into
the Acquiring Company in accordance with
Sec. 122a para. 2, 2 no. 1 of German Transfor-
mation Act (Umwandlungsgesetz, UmwG} and
Reg. 2 (2) Companies (Cross-border Mergers)
Regulations 2007.

§1
Transfer of assets;
Merger Cut-off Date

1.1 The Company Being Acquired assigns all of
its assets together with all rights and obli-
gations by way of dissolution without liqui-
dation by way of a merger by absorption to
the Acquiring Company in accordance with
Sec. 122a para. 2, 2 No. 1, 4 et seq. UmwG
and Reg. Z (2) Companies {Cross-border

Mergers) Regulations 2007.

The transfer of assets from the Company
Being Acquired to the Acquiring Company is
internally deemed to take place for ac-
counting purposes on 1 January 2019 (Mer-
ger Cut-off Date). With effect from this
date, all acts of the Company Being Ac-
quired will be considered as having been
carried out for the account of the Acquir-
ing Company.

i.2

1.3 The merger is based on the Acquiring Com-
pany's balance sheet as of 31 December

2018 and the balance sheet of the Compa-



1.4

2.1

2.2

Gesellschaft vom 31. Dezember 2018 als
Schlusshilanz zugrunde. (Es wird klarge-
stellt, dass dies jeweils das Datum des Ab-
schlusses der an der Verschmelzung betei-
ligten Gesellschaft ist, der zur Vorberei-
tung des Entwurfs des Verschmelzungsplans
verwendet wurde, )

Die Uibernehmende Gesellschaft wird die in
der Schlussbilanz der Ubertragenden Ge-
sellschaft angesetzten Werte der durch die
Verschmelzung {ibergehenden Aktiva und
Passiva in ihrer handelsrechtlichen Rech-
nungslegung fortfihren. Die Verschmelzung
erfolgt daher handelsbilanziell ohne Aufde-
ckung stiller Reserven. (Es wird klarge-
stellt, dass dies die gemah Reg. 7 (2)}(k)
Companies (Cross-border Mergers) Regula-
tions 2007 geforderte Information betref-
fend die Bewertung der auf die (iberneh-
mende Gesellschaft {ibergehenden Verma-

gensgegenstande und Verbindlichkeiten
ist.)
§2
Gegenleistung

Die iibernehmende Geselischaft gewahrt
jedem Gesellschafter, der im Zeitpunkt des
Wirksamwerdens der Verschmelzung mit
Eintragung der Verschmelzung im Handels-
register der iilbernehmenden Geselischaft
an der iibertragenden Gesellschaft betei-
ligt ist, als Gegenleistung fiir die Ubertra-
gung des Vermdgens der iibertragenden
Gesetlschaft kostenfrei Geschdftsanteile an
der ibernehmenden Gesellschaft im Ver-
haltnis seiner Beteiligung an der iibertra-
genden Gesellschaft. Die zu gewdhrenden
Anteile sind ab Wirksamwerden der Ver-
schmelzung gewinnberechtigt.

Zur Durchfithrung der Verschmelzung wird
die iibernehmende Gesellschaft ihr Stamm-
kapital von bislang EUR 25.000 um EUR
225.000 auf EUR 250.000 durch Bildung von
225.000 Geschaftsanteilen im Nominatbe-
trag von je EUR 1 (Ifd. Nummer 25.001 bis
250.000) erhdhen. Diese Geschiftsanteile
gewahren ab Wirksamwerden der Ver-
schmelzung einen Anspruch auf einen An-
teil am Bilanzgewinn,
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ny Being Acquired as of 31 December 2018
as the closing balance sheet. {(For the
avoidance of doubt these are the dates of
the accounts of every merging company
which were used for the purpose of prepar-
ing the draft terms of merger as required
by Reg. 7 (2Hl) Companies (Cross-border
Mergers) Regulations 2007.}

The Acquiring Company will carry forward
in its own commercial law accounting sys-
tem the values of the assets and liabilities
transferred as a result of the merger re-
ported in the balance sheet of the Compa-
ny Being Acquired. The merger does not
therefore entail the disclosure of hidden
reserves in the commercial accounts. (For
the avoidance of doubt this is the infor-
mation on the evaluation of the assets and
liabilities to be transferred to the Acquir-
ing Company as required by Reg. 7 (2){k)
Companies (Cross-border Mergers) Regula-
tions 2007.)

§2
Consideration

The Acquiring Company shall grant each
shareholder who, at the time the Merger
becomes effective, has an interest in the
Company Being Acquired, upon registration
of the Merger in the commercial register of
the Acquiring Company, free of charge and
as consideration for the transfer of the as-
sets of the Company Being Acquired,
shares in the Acquiring Company in propor-
tion to its interest in the Company Being
Acquired. The shares to be granted entitle
their holders to participate in the profits
from the effectiveness of the Merger.

To carry out the Merger, the Acquiring
Company will increase its share capitat by
EUR 225,000 from EUR 25,000 to EUR
250,000 by creating 225,000 shares with a
nominal value of EUR 1 each. These shares
entitle their holders to participate in the
profits from the effectiveness of the Mer-
ger.
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a}

b)

c)

d)

e)
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Im tinzelnen werden Geschaftsanteile an
der (ibernehmenden Gesellschaft wie folgt
gewahrt:

Der Falcon Seven UG fiir die bisher gehal-
tenen 190.418.467 Anteile an der ubertra-
genden Gesellschaft im Nennwert von je-
weils GBP 0,000001 25.000 der bisher von
der bertragenden Gesellschaft gehaltenen
Geschaftsanteile an der iibernehmenden
Gesellschaft und 63.513 durch die Kapital-
erhdhung neu entstehende Geschaftsantei-
le, d.h. insgesamt 88,513 Geschaftsanteile
an der {iibernehmenden Gesellschaft im
Nennbetrag von je EUR 1 (lfd. Nr. 1 bis
88.513). Dies entspricht einer Beteiligung
von rund 35,41 %.

Der Zamir Holding UG fiir die bisher gehal-
tenen 35,490.000 Anteile an der ibertra-
genden Gesellschaft im Nennwert von je-
weils GBP 0,000001 16.497 Geschaftsan-
teile an der iUbernehmenden Gesellschaft
im Nennbetrag von je EUR 1 (lfd. Nr.
88.514 bis 105.010). Dies entspricht einer
Beteiligung von rund 6,6 %.

Der Novistar GmbH fiir die bisher gehalte-
nen 1.775.000 Anteile an der lbertragen-
den Gesellschaft im Nennwert von jeweils
GBP 0,000001 825 Geschaftsanteile an der
iibernehmenden Gesellschaft im Nennbe-
trag von je EUR 1 (lfd. Nr. 105.0t1 bis
105.835). Dies entspricht einer Beteiligung
von rund 0,33 %.

Der Future Log Middle East-Fz-LLC flir die
bisher gehaltenen 39.164.402 Anteile an
der Ubertragenden Gesellschaft im Nenn-
wert von jeweils GBP 0,000001 18.206 Ge-
schiftsanteile an der iibernehmenden Ge-
selischaft im Nennbetrag von je EUR 1 {lfd.
Nr. 105.836 bis 112.71%, 123.974 bis
129.951, 139.361 bis 141.949 und 182.059
bis 184.817). Dies entspricht einer Beteili-
gung von rund 7,28 %.

Der Speedinvest Il International GmbH fiir
die bisher gehaltenen 72.694.481 Anteile
an der (bertragenden Gesellschaft im
Nennwert von jeweils GBP 0,000001
33.792 Geschiaftsanteile an der iiberneh-
menden Gesellschaft im Nennbetrag von je
EUR 1 (ifd. Nr. 112.716 bis 123.973,
129.952 bis 137.626, 141.950 bis 145.835,

8

2.3 More specifically, shares in the Acquiring

a)

b)

<)

d)

e)

Company will be granted as foltows:

Falcon Seven UG for the 190,418,467
shares in the Company Being Acquired with
a nominal value of GBP 0.000001 each
25,000 of the shares in the Acquiring Com-
pany previously held by the Company being
acquired and 63,513 new shares arising
from the capital increase, i.e. 88,513 of
the shares in the Acquiring Company with a
nominal value of EUR 1 each {current no. 1
to 88,513). This corresponds to a share-
holding of around 35.41 %.

Zamir Holding UG for the 35,490,000
shares in the Company Being Acquired with
a nominal value of GBP 0.000001 each
16,497 of the shares in the Acquiring
Company with a nominatl value of EUR 1
each (current no. 88,514 to 105,010). This
corresponds to a shareholding of around
6.6 %.

Novistar GmbH for the 1,775,000 shares in
the Company Being Acquired with a nomi-
nal value of GBP 0.000001 each 825 of the
shares in the Acquiring Company with a
nominal value of EUR 1 each (current no.
105,011 to 105,835). This corresponds to a
shareholding of around 0.33 %.

Future Log Middle East-Fz-LLC for the
39,164,402 shares in the Company Being
Acquired with a nominal value of GBP
0.000001 each 18,206 of the shares in the
Acquiring Company with a nominal value of
EUR1 each (current no. 105,836 to
112,715, 123,974 to 129,951, 139,361 to
141,949 and 182,059 to 184,817). This cor-
responds to a shareholding of around 7.28
%.

Speedinvest Hl international GmbH for the
72,694,481 shares in the Company Being
Acquired with a nominal value of GBP
0.000001 each 33,792 of the shares in the
Acquiring Company with a nominal value of
EUR1 each ({(current no. 112,716 to
123,973, 129,952 to 137,626, 141,950 to
145,835, 184,818 to 189,410 and 198,391



f)

g)

h}

i

184.818 bis 189.410 und 198.391 bis
204.770). Dies entspricht einer Beteiligung
von rund 13,52 %.

Der Seedcamp Il L.P. fur die bisher gehal-
tenen 5.635.138 Anteile an der iibertra-
genden Gesellschaft im Nennwert von je-
weils GBP 0,000001 2.619 Geschaftsanteile
an der dbernehmenden Geselischaft im
Nennbetrag von je EUR 1 (ifd. Nr, 137.627
bis 139.360, 189.411 bis 190,016 und
204.771 bis 205.049). Dies entspricht einer
Beteiligung von rund 1,05 %.

Der Earlybird DWES Fund Vi Affiliates
GmbH & Co. KG fiir die bisher gehaltenen
12.982.595 Anteile an der Ubertragenden
Gesellschaft im Nennwert von jeweils GBP
0,000001 6.035 Geschiftsanteile an der
{ibernehmenden Gesellschaft im MNennbe-
trag von je EUR 1 {lfd. Nr. 145836 bis
149,535, 178.208 bis 178.647, 190.017 his
190.579 und 205.050 bis 206,381). Dies
entspricht einer Beteiligung von rund
2,41 %.

Der Earlybird DWES Fund VI GmbH & Co.
KG fiir die bisher gehaltenen 100.610.865
Anteile an der {ibertragenden Gesellschaft
im Nennwert von jeweils GBP 0,000001
46.768 Geschaftsanteile an der iiberneh-
menden Gesellschaft im Nennbetrag von je
EUR 1 (ifd. Nr. 149.536 bis 178.207,
178.648 bis 182.058, 190.580 bis 194.942
und 206.382 bis 216.703). Dies entspricht
einer Beteiligung von rund 18,71 %.

Der Sphera SRL fir die bisher gehattenen
7.416.748 Anteile an der ibertragenden
Gesellschaft im Nennwert von jeweils GBP
0,000001 3.448 Geschaftsanteile an der
ibernehmenden Gesellschaft im Nennbe-
trag von je EUR 1 {lfd. Nr. 194.943 bis
198.390}. Dies entspricht einer Beteiligung
von rund 1,38 %.

Der CommerzVentures Beteiligungs GmbH
& Co. KG fiir die bisher gehaltenen
41,784.558 Anteile an der ubertragenden
Geselischaft im Nennwert von jeweils GBP
0,000001 19.423 Geschaftsanteile an der
iibernehmenden Gesellschaft im Nennbe-
trag von je EUR 1 (Ifd. Nr. 216.704 bis
236.126}. Dies entspricht einer Beteiligung
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to 204,770 ). This corresponds to a share-
holding of around 13.52 %.

Seedcamp Ul L.P. for the 5,635,138 shares
in the Company Being Acquired with a
nominal value of GBP 0.000001 each 2,619
of the shares in the Acquiring Company
with a nominal value of EUR 1 each (cur-
rent no. 137,627 to 139,360, 189,411 to
190,016, and 204,771 to 205,049). This
corresponds to a shareholding of around
1.05 %.

Eariybird DWES Fund VI Affiliates GmbH &
Co. KG for the 12,982,595 shares in the
Company Being Acquired with a nominal
value of GBP 0.000001 each 6,035 of the
shares in the Acquiring Company with a
nominal value of EUR 1 each (current no.
145,836 to 149,535, 178,208 to 178,647,
190,017 to 190,579 and 205,050 to
206,381). This corresponds to a sharehold-
ing of around 2.41 %,

Earlybird DWES Fund VI GmbH & Co. KG
for the 100,610,865 shares in the Company
Being Acquired with a nominal value of
GBP 0.000001 each 46,768 of the shares in
the Acquiring Company with a nominal val-
ue of EUR 1 each (current no. 149,536 to
178,207, 178,648 to 182,058, 190,580 to
194,942 and 206,382 to 216,703). This cor-
responds to a shareholding of around 18.71
%.

Sphera SRL for the 7,416,748 shares in the
Company Being Acquired with a nominal
value of GBP 0.000001 each 3,448 of the
shares in the Acquiring Company with a
nominal value of EUR 1 each (current no.
194,943 to 198,390). This corresponds to a
shareholding of around 1.38 %.

CommerzVentures Beteiligungs GmbH &
Co. KG for the 41,784,558 shares in the
Company Being Acquired with a nominal
value of GBP 0.000001 each 19,423 of the
shares in the Acquiring Company with a
nominal value of EUR 1 each (current no.
216,704 to 236,126). This corresponds to a
shareholding of around 7.77 %.
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2.4

31

von rund 7,77 %.

Der Munich Re Fund | LP fiir die bisher
gehaltenen 29.846.113 Anteile an der
Ubertragenden Gesellschaft im Nennwert
von jeweils GBP 0,000001 13.874 Ge-
schiftsanteile an der iibernehmenden Ge-
sellschaft im Nennbetrag von je EUR 1 (ifd.
Nr. 236.127 bis 250.000). Dies entspricht
einer Beteiligung von rund 5,55 %.

Gemal Reg. 7{2){b) der Companies {Cross-
border Mergers) Regulations 2007 wird be-
statigt, dass fir die Verschmelzung keine
bare Zuzahlung geleistet wird und dass die
Gegenleistung vollstandig durch die Ausga-
be von Anteilen der iibernehmenden Ge-
sellschaft erbracht wird.

§3
Sonderrechte und -vorteile

Die inhaber von Stammaktien, Seed-Aktien
und Aktien der Serie A und Aktien der Serie
B erhalten die schuldrechtlichen Vorzugs-
rechte und Praferenzen, die mit der jewei-
ligen Anteilsklasse verbunden sind, durch
Gewahrung von Anteilen an der {iberneh-
menden Gesellschaft der entsprechenden
Anteilsklasse nach Mafigabe der als Anlage
1b bheigefiigten Satzung der ilibernehmen-
den Gesellschaft. Die zugunsten der Ge-
sellschafter CommerzVentures Beteiligungs
GmbH & Co. KG, Earlybird DWES Fund VI
Affiliates GmbH & Co. KG, Earlybird BWES
Fund VI GmbH & Co. KG und Speedinvest {i
International GmbH bestehenden Entsen-
dungsrechte fir Vorstandsmitglieder wer-
den ersetzt durch entsprechende Entsen-
dungsrechte fiir Beiratsmitglieder nach
MaRgabe der als Anlage 1b beigefiigten
Satzung der {ibernehmenden Gesellschaft.
Es werden dariiber hinaus keine Rechte im
Sinne von § 122c Abs. 2 Nr. 7 UmwG oder
Reg. 7(2){g) of the Companies {Cross-
border Mergers) Regulations 2007 fiir mit
Sonderrechten ausgestattete Gesellschaf-
ter und Inhaber von anderen Wertpapieren
als Gesellschaftsanteilen gewdhrt. Es sind
auch keine weiteren MaBinahmen im Sinne
der vorgenannten Vorschrift fir solche Per-
sonen vorgesehen.
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Munich Re Fund | LP for the 29,846,113
shares in the Company Being Acquired with
a nominal value of GBP 0.000001 each
13,874 of the shares in the Acqguiring
Company with a nominal value of EUR
each (current no. 236,127 to 250,000). This
corresponds to a shareholding of around
5.55 %.

As per Reg. 7{2)(b) of the Companies
(Cross-border Mergers) Regulations 2007, it
is confirmed that no cash payment shall be
made in respect of the Merger and that all
consideration shall be paid through the is-
sue of shares in the Acquiring Company.

§3
Special rights and advantages

The holders of ordinary shares, seed shares
and series A shares and series B shares
shall receive the preferential rights and
preferences granted contractually and as-
sociated with the relevant class of shares
by granting shares in the Acquiring Compa-
ny of the relevant class of shares in ac-
cordance with the Articles of Association of
the acquiring company attached as Annex
1b. The existing right of the shareholders
CommerzVentures Beteiligungs GmbH &
Co. KG, Earlybird DWES Fund VI Affiliates
GmbH & Co. KG, Earlybird DWES Fund VI
GmbH & Co. KG and Speedinvest || Interna-
tional GmbH to delegate a member of the
board will be replaced by corresponding
rights to delegate a member of the adviso-
ry board in accordance with the Articles of
Association of the acquiring company at-
tached as Annex 1b. No further rights with-
in the meaning of Sec. 5 para. 1 no. 7
UmwG or Reg. 7(2)(e) of the Companies
(Cross-border Mergers) Regulations 2007
will be granted to shareholders enjoying
special privileges and on holders of securi-
ties other than shares in the company. Nor
are any further measures within the mean-
ing of the above regulation foreseen con-
cerning such persons.



3.2 £s werden keine besonderen Vorteile im

Sinne von 8 122c Abs. 2 Nr. 8 UmwG oder
Reg. 7(2){h) of the Companies (Cross-
border Mergers} Regulations 2007 fir die
Sachverstandigen, die den Verschmel-
zungsptan priifen, oder die Mitglieder der
Verwaltungs-, Leitungs-, Aufsichts- oder
Kontroltorgane der an der Verschmelzung
beteiligten Gesellschaften gewahrt.

$4

Auswirkungen der Verschmelzung auf die Be-
schadftigung und Angaben zu dem Verfahren
iiber die Beteiligung der Arbeitnehmer an der

4.1

4.2

4.3

4.4

Festlegung ihrer Mitbestimmungsrechte

Die Ubertragende Gesellschaft beschiftigt
insgesamt 53 Arbeitnehmer (Stand Marz
2019). Diese Arbeitnehmer sind im Betrieb
der lbertragenden Geselischaft in Berlin
beschéftigt.

bie iilbernehmende Gesellschaft beschaftigt
keine Arbeitnehmer (Stand Mirz 2019).
Auswirkungen auf die Beschaftigung erge-
ben sich durch die Verschmelzung insoweit
nicht.

Die Folgen der Verschmelzung fiir die Ar-
beitnehmer der d{bertragenden Gesell-
schaft ergeben sich aus den 58 122a Abs. 2,
20 Abs. 1 Nr. 1 und 2, 324 UmwG sowie §
613a BGB.

Die Verschmelzung der Ubertragenden Ge-
sellschaft durch Aufnahme auf die iber-
nehmende Gesellschaft hat einen Betriebs-
tibergang zur Folge. Mit Wirksamwerden
der Verschmelzung, d.h. am Tag der Ein-
tragung der Verschmelzung in das Handels-
register der ibernehmenden Gesellschaft,
gehen die Arbeitsverhiltnisse, die zu die-
sem Zeitpunkt zwischen der ibertragenden
Gesellschaft und deren Arbeitnehmer be-
stehen (,iibergehende Arbeitsverhaltnis-
se” bzw. ,Ubergehende Arbeitnehmer"),
gemal § 324 UmwG i.V.m. mit § 613 a BGB
kraft Gesetzes mit allen sich daraus erge-
benden Rechten und Pflichten auf die
dbernehmende Gesellschaft dber. Die
{ibernehmende Gesellschaft wird mit Wirk-
samwerden der Verschmelzung neuer Ar-
beitgeber der {ibergehenden Arbeitnehmer.
Die tbergehenden Arbeitsverhaltnisse wer-
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No special advantages within the meaning
of Sec. 5 para. 1 no. 8 UmwG or Reg.
7(2){(h} of the Companies (Cross-border
Mergers) Regulations 2007 will be granted
to experts auditing the draft terms of mer-
ger or the members of the administrative,
management, supervisory, or controlling
bodies of the companies involved in the
merger.

54

Repercussions of the merger on employment
and information on the procedures for the-
involvement of employees in the definition of

4.1

4.2

4.3

4.4

their co-determination rights

The Company Being Acquired employs a
total of 53 employees as of March 2019.
These employees work at the Company Be-
ing Acquired’s premises in Berlin,

The Acquiring Company has no employees
(as of March 2019). The merger witl not
have any impact on employment in this re-
spect.

The consequences of the merger for the
employees of the Company Being Acquired
result from Sec. 122a para. 2, 20 para. 1
no. 1 and 2, 324 UmwG and Sec. 613a of
the German Civil Code (Biirgerliches Ge-
setzbuch, BGB).

The merger of the Company Being Acquired
into the Acquiring Company results in a
transfer of undertaking. When the merger
becomes effective, i.e. on the day the
merger is registered with the commercial
register of the Acquiring Company, the
employment relationships existing at this
time between the Company Being Acquired
and its employees (“Transferring Employ-
ment Relationships” or "Transferring Em-
ployees”) with all rights and obligations re-
sulting therefrom are transferred to the
Acquiring Company pursuant to Sec. 324
UmwG in conjunction with 8 613a BGB by
operation of law. When the merger be-
comes effective, the Acquiring Company
shall become the new employer of the
Transferring Employees. The Transferring
Employment Relationships shall be trans-
ferred while maintaining the previous



4.5

4.6

4.7

4.8

4.9

den unter Erhattung der bisherigen Be-
triebszugehorigkeitszeiten sowie der zum
Zeitpunkt des Wirksamwerdens der Ver-
schmelzung bestehenden vertraglichen
Rechte und Pflichten iibertragen,

Nach dem derzeitigen Planungsstand fiihrt
die Verschmeizung zu keinen Verdnderun-
gen der betriebtichen Struktur und der be-
trieblichen Organisation in den Betrieben.
Die Identitat der Betriebe wird nach dem
derzeitigen Planungsstand durch die Ver-
schmelzung nicht beriihrt,

Sowohl die ibertragende Gesellschaft als
auch die ubernehmende Gesellschaft ha-
ben keinen Betriebsrat oder sonstige Ar-
beitnehmervertretungen. Sie sind auch
nicht anderweitig verpflichtet, Betriebs-
vereinbarungen anzuwenden. Die Ver-
schmelzung hat daher keine Folgen auf sol-
che Gremien und/oder die Anwendbarkeit
von Betriebsvereinbarungen.

Weder die iibertragende Gesellschaft noch
die dbernehmende Gesellschaft sind Mit-
glied eines Arbeitgeberverbands noch an-
derweitig verpflichtet, Tarifvertrige anzu-
wenden,

Sofern die Ubertragende Gesellschaft ihren
Arbeitnehmern Zusagen auf betriebliche
Altersversorgung erteilt hat, tritt die Gber-
nehmende Gesellschaft in diese bestehen-
den Versorgungszusagen ein, d.h. in die
Versorgungsanwartschaften der (iberge-
henden Arbeitnehmer und die Versorgungs-
anwartschaften bzw. Rentenanspriiche der
ausgeschiedenen Arbeitnehmer.

Die dbertragende Gesellschaft oder die
iibernehmende Gesellschaft hat die Gber-
gehenden Arbeitnehmer vor dem Ubergang
threr Arbeitsverhaitnisse gemal den Anfor-
derungen des § 613a Abs. 5 BGB zu unter-
richten. Da die Ubertragende Gesellschaft
mit der Eintragung der Verschmelzung in
das Handelsregister der ibernehmenden
Gesellschaft erlischt, steht den von dem
Ubergang betroffenen Arbeitnehmern statt
eines Widerspruchsrechts nach § 613a Abs.
6 BGB ein Recht zur aufercordentlichen
Kiindigung nach § 626 BGB zu, das inner-
halb von zwei Wochen beginnend ab
Kenntniserlangung lber die Eintragung der
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length of service as well as the contractual
rights and duties existing at the date the
merger becomes effective.

According to the current state of planning,
the merger will not lead to any changes in
the operational structure and organisation
of the works. According to the current
state of planning, the identity of the works
will not be affected by the merger.

Neither the Company Being Acquired nor
the Acquiring Company has a works council
or other employee representatives. Nor are
they otherwise obliged to apply works
agreements. The merger therefore has no
consequences for such bodies and/or the
application of works agreements.

Neither the Company Being Acquired nor
the Acquiring Company is a member of an
employers’ association nor is it otherwise
obliged to apply collective bargaining
agreements.

if the Company Being Acquired has prom-
ised participation in a company pension
scheme to its employees, the Acquiring
Company enters into the existing pension
commitments, i.e. into the pension expec-
tations of the Transferring Employees and
the pension entitlements of the retired
employees.

The Company Being Acquired or the Acquir-
ing Company must inform the Transferring
Employees prior to the transfer of their
employment relationships in accordance
with the requirements of Sec. $13a para. 5
BGB. Since the Company Being Acquired
ceases to exist upon entry of the merger in
the commercial register of the Acquiring
Company, the Transferring Employees are
entitled to an extraordinary termination
right pursuant to Sec. 626 BGB instead of a
right of objection pursuant to Sec. 6t3a
para. 6 BGB, which is to be exercised with-
in two weeks of gaining knowledge of the
entry of the merger in the commercial reg-



Verschmelzung im Handelsregister der
ubernehmenden Gesellschaft auszuiben
ist.

4.10 Die {ibernehmende Gesellschaft wird infol-

ge der Verschmelzung Gesamtrechtsnach-
folgerin der {bertragenden Gesellschaft,
Sie haftet daher fur alle Verpflichtungen
aus dem Arbeitsverhdltnis der libergehen-
den Arbeitnehmer, insbesondere auch fir
Anspriiche aus den Arbeitsverhaltnissen der
iibergehenden Arbeitnehmer mit der tiber-
tragenden Gesellschaft, die vor dem Wirk-
samwerden der Verschmelzung gegeniiber
der ubertragenden Gesellschaft bestanden.
Da die iibertragende Gesellschaft durch die
Verschmelzung erlischt, kommt eine antei-
lige Haftung der (bertragenden Gesell-
schaft nach der Verschmelzung nicht mehr
in Betracht.

Die Arbeitsverhiltnisse der (bergehenden
Arbeitnehmer konnen nicht wegen des
Ubergangs des Arbeitsverhiltnisses auf die
ibernehmende  Gesellschaft  gekiindigt
werden. Die Moglichkeit zum Ausspruch
von Kiindigungen aus anderen Griinden
bleibt unberiihrt (5 613a Abs. 4 BGB).

4.12 Keine der an der Verschmelzung beteilig-

ten Gesellschaften hat innerhalb der 6 Mo-
nate vor Einreichung des Verschmelzungs-
plans durchschnittiich mehr als 500 Arbeit-
nehmer beschaftigt und keine der an der
Verschmelzung beteiligten Gesellschaften
unterliegt den Vorschriften (iber die Mitbe-
stimmung von Arbeitnehmern. Angaben
zum Verfahren der Arbeitnehmermitbe-
stimmung eriibrigen sich daher, da die Vo-
raussetzungen fiir die Anwendbarkeit des
deutschen Gesetzes iiber die Mitbestim-
mung bei einer grenziiberschreitenden Ver-
schmelzung (MgVG) nicht vorliegen.

4.13 Andere als die oben beschriebenen Folgen

und Mafnahmen sind im Rahmen dieser
Verschmelzung derzeit nicht vorgesehen.

4,14 Teil 4 der Companies (Cross-border Mer-

gers) Regulations 2007 ist fiir die Ver-
schmelzung nicht einschiagig.

§5
Rechte der Glaubiger

der iibertragenden und der iibernehmenden
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4.10

4.12

4.13

4,14
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ister of the Acquiring Company.

As a result of the merger, the Acquiring
Company will become the universatl succes-
sor to the Company Being Acquired. It is
therefore liable for all obligations arising
from the employment relationship of the
Transferring Employees, in particular also
for claims arising from the employment re-
lationships of the Transferring Employees
with the Company Being Acquired which
existed vis-a-vis the Company Being Ac-
quired prior to the merger taking effect. As
the Company Being Acquired ceases to ex-
ist as a result of the merger, a pro rata lia-
bility of the Company Being Acquired is no
longer possible after the merger.

The employment relationships of the
Transferring Employees cannot be termi-
nated due to the transfer of the employ-
ment relationship to the Acquiring Compa-
ny. The possibility of giving notice for oth-
er reasons remains unaffected (Sec. 613a
para. 4 BGB}.

None of the companies involved in the
merger has employed more than 500 em-
ployees on average within the 6 months
prior to the filing of the terms of merger
and none of the companies involved in the
merger is subject to the provisions on em-
ployee co-determination. Information on
the employee co-determination procedure
is therefore not required, as the conditions
for the applicability of the German law on
co-determination in a cross-border merger
{Gesetz iiber die Mitbestimmung bei einer
grenziiberschreitenden Verschmelzung,
MgVG) are not met.

No further measures with implications for
the employees and their representative
bodies are foreseen.

Part 4 of the Companies (Cross-border Mer-
gers) Regulations 2007 is not engaged by
the merger.

§5
Rights of creditors
of the Company Being Acquired



5.1

Geselischaft

Die Rechte der Gldubiger der ibernehmen-
den Gesellschaft ergeben sich aus § 122a
Abs. 2 UmwG iVm. § 22 UmwG. Danach ist
den Glaubigern der an der Verschmelzung
beteiligten (ibernehmenden Gesellschaft
Sicherbeit zu leisten, wenn sie binnen
sechs Monaten nach dem Tag, an dem die
Eintragung der Verschmelzung in das Regis-
ter des Sitzes der ilbernehmenden Gesell-
schaft nach § 122a Abs. 2 iVm. § 19 Abs. 3
UmwG als bekannt gemacht gilt, ihren An-
spruch nach Grund und Hohe schriftlich
anmelden. Dieses Recht steht den Glaubi-
gern nur zu, wenn sie glaubhaft machen,
dass durch die Verschmelzung die Erfiillung
ihrer Forderungen gefihrdet wird. Die
Glaubiger sind in der Bekanntmachung der
Eintragung der Verschmelzung bei der
ubernehmenden Gesellschaft gem, § 122a
Abs. 2 iVm. § 22 Abs. 1 Satz 3 UmwG auf
dieses Recht hinzuweisen. Das Recht, $i-
cherheitsleistung zu verlangen, steht Glau-
bigern nicht zu, die im Falle der Insolvenz
ein Recht auf vorzugsweise Befriedigung
aus einer Deckungsmasse haben, die nach
gesetzlicher Vorschrift zu ihrem Schutz er-
richtet und staatlich iiberwacht ist.

Hinsichtlich des Anspruchs der Glaubiger
ist unerheblich, ob dieser Anspruch auf
Vertrag oder Gesetz beruht. Sicherheits-
teistungen konnen aber nur Glaubiger eines
50 genannten obligatorischen Anspruchs
verlangen. § 22 UmwG erfasst keine dingli-
chen Anspriiche, da insoweit der Gegen-
stand des dinglichen Rechts die Sicherheit
darstellt. Der Inhalt der Forderung ist nur
insoweit von Bedeutung, als diese einen
Vermogenswert darstellen muss. Der zu si-
chernde Anspruch muss deshaib nicht not-
wendig unmittelbar auf Geld gerichtet
sein, vielmehr besteht auch bei einem An-
spruch auf Lieferung von Sachen oder sons-
tigen Leistungen ein Sicherheitshediirfnis
hinsichtlich eines spdter eventuell daraus
resultierenden Schadensersatzanspruches.

Der Anspruch ist unmittelbar gegeniiber
der Fraugster Services GmbH unter deren
Geschaftsanschrift Charlottenstr. 4, 10969
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and the Acquiring Company

The rights of the creditors of the Acquiring
Company are set forth in Sec. 122a para, 2
UmwG, 22 UmwG, Pursuant to this provi-
sion security is to be provided to the credi-
tors of Acquiring Company involved to the
merger, provided they file their claim in
writing, citing the merits and the amount
of such claim, within six (6) months of the
day on which the entry of the merger in
the register kept at the registered seat of
the Acquiring Company has been published
by notice pursuant to Sec. 122a para. 2, 19
para. 3 UmwG. However, the creditors
shall be entitled to this right only if they
demonstrate satisfactorily that the merger
will jeopardise the performance of the
claim they hold. Pursuant to Sec. 122a pa-
ra. 2, 22 para. 1 UmwgG, this right is to be
indicated to the creditors in the publica-
tion by notice of the entry of the merger of
Acquiring Company. Those creditors who
are entitled to preferred satisfaction of
their claims, in the event of insolvency,
shall not be entitled to demand the provi-
sion of security out of cover funds that
were created for their protection pursuant
to the stipulations of the law and that are
monitored by the state.

As to the claim of the creditors, it is irrel-
evant, whether this ctaim has a basis in
law or contract. However, security is to be
provided only to the creditors of a contrac-
tual claim. Sec. 22 UmwG does not include
rights in rem, in this respect the subject of
the right in rem constitutes the security.
The content of the claim may only be of
relevance in so far as the claim has to rep-
resent an asset. It is not necessary that the
claim to be secured is directly based upon
money, there is also a need for security
with regard to claims for delivery of items
or other services concerning any claims for
damages potentially resulting from them.

The claim has to be presented directly to
Fraugster Services GmbH at its business
address Charlottenstr. 4, 10969 Berlin,



5.2

Berlin, Deutschiand geltend zu machen.
Hierzu ist eine genaue Beschreibung der
dem Anspruch zu Grunde liegenden Forde-
rung erforderlich, sodass eine Individuali-
sierung ohne weitere Nachforschungen
maglich ist,

Es wird darauf hingewiesen, dass die Si-
cherheitsteistung spatestens sechs Monate
nach Bekanntmachung der Eintragung der
Verschmelzung in das Handelsregister der
Ubernehmenden Gesellschaft gefordert
werden muss.

Unter der vorgenannten Anschrift kdnnen
im Ubrigen vollstandige Auskiinfte {iber die
Modalitdten fiir die Ausiibung der Rechte
der Glaubiger eingeholt werden.

Die Rechte der Gldubiger der iibertragen-
den Gesellschaft ergeben sich aus Regs. 8,
11 and 14 of the Companies (Cross-border
Mergers) Regulations 2007. Die Glaubiger
haben das Recht, bei Gericht eine Glaubi-
gerversammiung der Ubertragenden Gesell-
schaft zu beantragen. Wird eine solche
Glaubigerversammlung oder eine Versamm-
lung bestimmter Gruppen von Glaubigern
einberufen, muss der Entwurf des Ver-
schmelzungsplans gemdB Regs. 11(1) and
14 of the Companies (Cross-border Mer-
gers) Regulations 2007 von einer Mehrheit
von 75 % der Glaubiger der iibertragenden
Gesellschaft genehmigt werden.

§6
Kosten

Die durch die Verschmelzung und ihren Vollzug
entstehenden Kosten, Steuern und Gebiihren
tragt die Ubernehmende Gesellschaft.

7.1

7.2

§7
Schlussvorschriften

Die Ubertragende Geselischaft hat keinen
Grundbesitz. Abgesehen von den Anteilen
an der ubernehmenden Gesellschaft halt
die Ubertragende Gesellschaft keine Antei-
le an einer Gesetlschaft in der Rechtsform
der GmbH,

Sollten einzelne Bestimmungen dieses Ver-
schmelzungsplans ganz oder teilweise un-
wirksam sein oder werden, so soll dadurch
die Giiltigkeit der uUbrigen Bestimmungen
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Germany. The demand on which the claim
is based, must be accurately described to
enable the individuatization without fur-
ther investigation.

It is recalled that the provision of security
must be requested within six (&) months of
the day on which the entry of the merger
in the register kept at the registered seat
of Acquiring Company has been published
by notice.

Complete information regarding the pro-
ceedings for the execution of the rights of
creditors may be requested at the address
given above.

The rights of the creditors of the Company
Being Acquired are set forth in Regs. 8, 11
and 14 of the Companies (Cross-border
Mergers) Regulations 2007. The creditors
have a right to apply to court to seek a
meeting of the creditors of the Company
Being Acquired. If such a creditor meeting
is summoned or a meeting of any class of
creditors, the draft terms of merger must
be approved by a majority in number rep-
resenting 75 % in value of the creditors of
the Company Being Acquired as is set out
in Regs. 11(1) and 14 of the Companies
(Cross-border Mergers} Regulations 2007).

§6
Costs

The Acquiring Company will pay the costs, taxes
and fees incurred as a result of the merger and
its implementation.

7.1

7.2

87
Concluding provisions

The Company Being Acquired does not own
any real estate. Other than the shares in
the Acquiring Company, the Company Be-
ing Acquired i3 not a shareholder of any
company in the tegal form of a GmbH.

Should individual provisions of this terms of
merger be or become wholly or partly inva-
lid, this will not affect the remaining pro-
visions of these terms of merger. The same



dieses Verschmelzungsplans nicht berihrt
werden. Das Gleiche gilt, soweit sich her-
ausstellen sollte, dass dieser Verschmel-
zungspian eine Regelungsliicke enthatt. An
Stelle der unwirksamen oder der undurch-
fuhrbaren Bestimmungen oder zur Ausfil-
lung der Liicke verpflichten sich die Partei-
en, eine angemessene Ersatzregelung zu
vereinbaren, die dem Inhalt der nichtigen
oder unwirksamen Bestimmung mdglichst
nahe kommt.

GESELLSCHAFTERVERSAMMLUNG DER
Fraugster Services GmbH

Sodann erkldart der £rschienene, handelnd wie
angegeben:

Die von mir vertretene Fraugster Limited ist die
alleinige Gesellschafterin der Fraugster Services
GmbH.

Unter Verzicht auf die Einhaltung aller gesetzli-
chen und satzungsmafigen Formen und Fristen
fur die Einberufung und Durchfilhrung einer
Geselischafterversammiung werden hiermit die
folgenden Beschlilsse einstimmig mit allen
Stimmen gefasst:

1. Zur  Durchfihrung der Verschmelzung
zwischen der Fraugster Limited und der
Fraugster Services GmbH wird das
Stammkapital der Fraugster Services
GmbH von EUR 25.000 um EUR 225.000
auf EUR 250.000 durch Bildung von
225,000 neuen Geschaftsanteilen (Ifd. Nr,
25.001 bis 250.000) im Nominalbetrag von
je EUR 1 erhoht. Diese Geschaftsanteile
gewdhren ab dem Wirksamwerden der
Verschmelzung einen Anspruch auf einen
Anteit am Bilanzgewinn. Die Geschaftsan-
teile werden zum Nennwert ausgegeben
und sind als Gegenleistung fiir die Ober-
tragung des Vermdgens der Fraugster Li-
mited im Wege der Verschmelzung auf
die Fraugster Services GmbH den Anteils-
inhabern der Fraugster Limited nach Mah-
gabe des Verschmelzungsplans (Teil I.
dieser Urkunde) kostenfrei zu gewdhren,
Soweit das Reinvermigen der Fraugster
Limited den Nennwert der neu ausgege-
benen Geschaftsanteile mit der Ifd. Nr.
25.00t bis 250.000 dbersteigt, ist der
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will apply should it emerge that there is an
omission in the terms of merger. The par-
ties undertake to agree an appropriate re-
placement provision instead of the invalid
or unenforceable provision or to remedy
the omission that corresponds as far as
possible with the contents of the void or
invalid provision.

SHAREHOLDERS’ MEETING OF
Fraugster Services GmbH

The person appearing, acting as stated, then
declared:

Fraugster Limited, represented by me, is the
sale shareholder of Fraugster Services GmbH.

Waiving compliance with all formalities and
deadlines for the summoning and holding of
shareholders’ meeting stipulated by the law and
in the statutes, the following resolution is here-
by passed:

1. To carry out the merger between Fraugster
Limited and Fraugster Services GmbH, the
share capital of Fraugster Services GmbH
will be increased by EUR 225,000 from EUR
25,000 to EUR 250,000 by creating 225,000
new business shares (current no. 25,001 to
250,000} with a nominal value of EUR 1
each. These shares entitle their holders to
participate in the profits from the effec-
tiveness of the Merger. The shares are is-
sued at nominal vatue and are to be grant-
ed free of charge to the shareholders of
Fraugster Limited in accordance with the
merger plan (Part |. of this deed) as con-
sideration for the transfer of the assets of
Fraugster Limited by way of merger to
Fraugster Services GmbH., To the extent
that the net assets of Fraugster Limited
exceed the nominal value of the newly is-
sued shares with the current no. 25,001 to
250,000, the additional amount is to be
transferred to the capital reserve of Fraug-
ster Services GmbH.



Mehrbetrag in der Kapitalriicklage bei der
Fraugster Services GmbH einzustellen.

2. Dem Verschmelzungsplan zwischen der
Fraugster Limited mit dem Sitz in London,
WC2B 4AS, Vereinigtes Konigreich (regis-
tered number: 09233870) und der Fraugs-
ter Services GmbH mit Sitz in Berlin, ein-
getragen im Handelsregister des Amtsge-
richts Charlottenburg unter HRB 195228B
vom heutigen Tage (Teil I. dieser Urkun-
de), wird hiermit zugestimmt,

3. Die Satzung wird wie aus der Anlage 1b
zu dieser Urkunde ersichtlich votlstandig
neu gefasst,

Damit ist die Gesellschafterversammlung been-
det.

Weiterhin erklare ich fiir die von mir vertretene
Fraugster Limited:

1. Auf die Klageerhebung gegen die Wirksam-
keit des Verschmelzungsbeschlusses wird
hiermit gemé&h 8 16 Abs. 2 Satz 2 UmwG
ausdriicklich verzichtet.

2. Auf die Ubersendung des Entwurfs des Ver-
schmelzungsplans und des Verschmel-
zungsherichts nach §5 122a Abs. 2, 122e
Satz 2, 47 UmwG wurde verzichtet. Dieser
Verzicht wird hiermit ausdriicklich besta-
tigt.

3. Auf die Einhaltung samtlicher Informations-
und Auskunftsverpflichtungen, insbesonde-
re gemalh §8 122a Abs. 2, 49 UmwG, und
die Einhaltung der Monatsfrist gemal §
122d UmwG wurde verzichtet. Dieser Ver-
zicht wird hiermit ausdriicklich bestatigt.

4. Auf die Durchfilhrung einer Verschmel-
zungspriffung und die Erstattung eines Ver-
schmelzungspriifungsberichts wurde gemih
8§ 122f, 8 Abs. 3, 9 Abs. 3, 12 Abs. 3 UmwG
verzichtet. Dieser Verzicht wird hiermit
ausdriicktich bestatigt.

.
VERZICHTSERKLARUNGEN

Weiterhin erkiare ich fiir die von mir vertrete-
nen Falcon Seven UG, Zamir Holding UG, No-
vistar GmbH, Future Log Middle East-Fz-LLC,
Speedinvest I internationat GmbH, Seedcamp ||
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2. The terms of merger between Fraugster
Limited, which has its registered office in
London, WC2B 4AS, United Kingdem (regis-
tered number: 09233870) and Fraugster
Services GmbH with its seat in Berlin, reg-
istered in the commercial register of the
lo-cal court of Charlottenburg under HRB
195228B of today's date (part 1. of this
deed) are hereby accepted.

3.  The articles of association are reworded as
a whole, as attached in the Annex 1b to
this Deed

This ends the shareholders’ meeting.

Furthermore, on behalf of Fraugster Limited,
represented by me, | declare:

1.  Bringing an action against the effectiveness
of the merger resolution is hereby express-
ly waived in accordance with Sec. 16 para.
2 sentence 2 UmwG.

2. Submission of a draft of the terms of mer-
ger and the directors’ report in accordance
with Sec. 122a Abs. 2, 122e Satz 2, 47
UmwG is waived. This waiver is hereby ex-
pressly confirmed.

3. Compliance with all of the information and
notification obligations, in particular as re-
quired by Sec. 122a para. 2, 49 UmwG, and
observance of the month period pursuant
to Sec. 122d UmwG is waived. This waiver
is hereby expressly confirmed.

4. Conduct of a merger audit and the submis-

sion of an audit report on the merger is
waived in accordance with
Sec. 122f, 8 para. 3, 9 para. 3, 12 para. 3
UmwG. This waiver is hereby expressly
confirmed.

ni.
DECLARATIONS OF WAIVER

Furthermore, on behalf of each Falcon Seven
UG, Zamir Holding UG, Novistar GmbH, Future
Log Middle East-Fz-LLC, Speedinvest |l Interna-
tional GmbH, Seedcamp Wl L.P., Earlybird DWES



L.P.,

Earlybird DWES Fund VI Affiliates GmbH &

Co. KG, Earlybird DWES Fund VI GmbH & Co.
KG, Sphera SRL, CommerzVentures Beteiligungs
GmbH & Co. KG und Munich Re Fund | LP

jewe

1.
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ils:

Auf die Klageerhebung gegen die Wirksam-
keit des Verschmelzungsbeschiusses der
Fraugster Limited wird hiermit ausdrick-
lich verzichtet.

Auf die Durchfihrung einer Verschmel-
zungspriifung und die Erstattung eines Ver-
schmetzungspriifungsberichts wurde gemaf
€S 122f, 8 Abs, 3, 9 Abs. 3, 12 Abs. 3 UmwG
und Reg. 9 (1) (c) of the Companies (Cross-
border Mergers) Regulations 2007 verzich-
tet. Dieser Verzicht wird hiermit ausdriick-
lich bestatigt.

Auf ein Barabfindungsangebot nach 8§ 122a
Abs. 2, 29 UmwG wird hiermit hochstvor-
sorglich verzichtet,

18

Fund VI Affiliates GmbH & Co. KG, Earlybird
DWES Fund VI GmbH & Co. KG, Sphera SRL,
CommerzVentures Beteiligungs GmbH & Co. KG
and Munich Re Fund | LP, represented by me, |
declare:

1.

Bringing an action against the effectiveness
of the merger resolution of Fraugster Lim-
ited is hereby expressly waived.

Conduct of a merger audit and the submis-
sion of an audit report on the merger is
waived in accordance with
Sec. 122f, 8 para. 3, 9 para. 3, 12 para. 3
UmwG and Reg. 9 (1) (c} of the Companies
{Cross-border Mergers) Regulations 2007,
This waiver is hereby expressly confirmed.

A cash compensation offer pursuant to Sec,
122a para, 2, 29 UmwG is hereby waived as
a matter of precaution.



.
Schlussbestimmungen

1. Diese Urkunde unterliegt deutschem Recht
und soll nach deutschem Rechtsverstandnis
ausgelegt werden. Die beigefiigte englische
Fassung dient nur der Information. Im Falle
von Abweichungen zwischen der deutschen
und der englischen Fassung gilt daher nur
die deutsche Fassung.

2. Die Kosten dieser Urkunde und ihrer Durch-
fihrung tragt die Fraugster Services GmbH.

3. Die Erschienene bevollmichtigt hiermit den
amtierenden Notar sowie die an der Amts-
stelle des amtierenden Notars tdtigen Ange-
stellten, die ndher zu bezeichnen der Notar
hiermit ermachtigt wird, insbesondere Frau
Ulrike Gildemeister, Frau Ingrid Neu, Herrn
Maximilian Lemke und Frau Lisa Schliter,
jeweils einzeln und mit dem Recht zur Ertei-
lung von Untervollmachten, im Namen der
Parteien samtliche Erklarungen abzugeben,
um diese Urkunde zu erganzen und abzuan-
dern, damit sie volizogen wird oder um Be-
anstandungen des Registergerichts zu erie-
digen.

Die deutsche Fassung dieser Niederschrift nebst
Anlage 1b wurde von dem Notar vorgelesen, von
der Erschienenen genehmigt und von dieser und
dem Notar eigenhandig wie folgt unterschrie-
ben:

19
.

Final Provisions

1. This document is subject to German taw and
should be interpreted in accordance with
German understanding of the law. The at-
tached English translation is sotely for infor-
mation purposes. Only the German version
will be valid therefore in the event of differ-
ences between the German and the English
version.

2. The costs of this deed and its execution shall
be baorne by Fraugster Services GmbH.

3. The person appearing hereby authorises the
officiating notary as well as the clerks em-
ployed in the notary’s chambers, whom the
notary is hereby authorised to name, espe-
cially Mrs. Ulrike Gildemeister, Mrs. Ingrid
Neu, Mr. Maximilian Lemke and Mrs. Lisa
Schliter, each individually, together with
the right to grant sub-powers of attorney, to
submit all declarations in the name of the
parties in order to supplement and amend
this document so that it may be executed or
objections raised by the registry court satis-
fied.

The notary then read the German version of this
document including Annex 1b that was approved
by the person appearing and signed by her and
the notary in their own hand as follows:

£M
G, #—

Ca 0h 9



ANLAGE 7o/

GESELLSCHAFTSVERTRAG Z , /\/
L ~ o

§1
Firma, Sitz @%, v

Fraugster Services GmbH.

(1) Die Gesellschafl fiihrt die Firma:

2) Sitz der Gesellschaft ist Berlin.

2
Gegenstand de§s Unternehmens
Gegenstand des Unternehmens ist die Entwicklung, der Vertrieb und das Produktmanagement
von Softwareldsungen zur Zahlungsabwicklung im online, mobile und stationaren Bereich und
die Erbringung von Management- oder Beratungsleistungen im Rahmen eines Dienstleistungs-
oder Geschifisbesorgungsvertrags fiir andere Unternehmen. Die Gesellschaft ist zu allen Ge-
schifien und Mafnahmen berechtigt, die geeignet erscheinen, dem Gegensiand des Unterneh-
mens zu dienen. Sie kann zu diesem Zweck auch andere Unternehmen im In- und Ausland griin-
den, erwerben oder sich an ihnen beteiligen. Sie kann Untemehmen, an denen sie mehrheitlich
beteiligt ist, unter ihrer Leitung zusammenfassen oder sich auf die Verwaltung der Beteiligungs-
unternehmen beschrinken. Ferner ist sie zum Abschluss von Interessengemeinschafts- und Un-
ternehmensveririigen befugt. Ausgenommen sind erlaubsnispflichtige T#tigkeiten, insbesondere

Bank- und Versicherungsgeschifte, es sei denn, dass fiir diese Thtigkeiten eine Erlaubnis vorliegt.

§3
Dauter der Gesellschaft, Geschéftsiahr

1) Die Gesellschaft wird auf unbestimmte Zeit geschlossen.

(2) Das Geschifisjahr der Gesellschaft entspricht dem Kalenderjahr, Das erste Geschifisjahr
beginnt mit Griindung und endet am 31, Dezember desselben Jahres.

§4
Stammkapital, Geschiiftsanteile

(H) Das Stammbkapital der Gesellschaft betrigt

25.000,00 EUR

in Worten fiinfundzwanzigtausend Euro.
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(2) Von dem Stammkapital der Gesellschaft i. H. v. € 25.000,00 (in Worten: Euro fiinfund-
zwanzigtausend) dbernimmt die Fraugster Lid. mit Sitz in London (GroBbritannien)
25.000 Geschiaftsanteile im Nennwert von jeweils € 1,00 {in Worten: Euro eins) (Ge-
schiifisanteile 1fd. Nr. 1 bis 25.000).

Die iibcrnommenen Geschiftsanteile sind zum Nennbetrag in Geld 2u leisten und je zur
Hilfte sofort zur Zahlung fillig. Der Restbetrag ist auf Anforderung der Geschéftsfiih-

rung zu bezahlen,
§5

VYertretung, Geschaftsfiihrung

(1} Die Gesellschaft hat einen oder mehrere Geschifisfihrer.

{2) 1st nur ein Geschifisfithrer bestellt, so vertritt dieser die Gesellschafl allein. Sind mehrere
Geschifisfithrer bestellt, wird die Gesellschaft entweder durch zwei Geschifisfithrer oder
durch einen Geschiifisflikrer zusammen mit einem Prokuristen vertreten.

(3) Einzelvertretungsbefugnis sowie die Befreiung von den Beschrinkungen des § 181 BGB

kénnen gewihrt werden.
{4 Absitze (1) - (3) gelten fiir Liguidatoren entsprechend.

§6
Sonstige Bestimmungen

(N Im Ubrigen gelten fiir die Gesellschaft die gesetzlichen Bestimmungen.

2) Die Bekanntmachungen der Gesellschaft erfolgen nur im Bundesanzeiger.

§7

Salvaterische Klausel

Sollten einzelne Bestimmungen dieser Satzung ganz oder teilweise unwirksam sein oder werden,
so wird die Wirksamkeit der Satzung im Ubrigen hierdurch nicht beriihrt. Die unwirksame, nich-
tige oder anfechtbare Bestimmung ist so umzudeuten oder durch Satzungsinderung zu &ndern
bzw. zu ergiinzen, dass der damit verfolgte Zweck im Rahmen der gesetzlichen Bestimmungen
soweit wie moglich erreicht wird. Dasselbe gilt bei Vorhandensein von Liicken.
§8
Griindungsaufwand

Der Griindungsaufwand (Kosten fiir Notar und Gericht sowie eventuelle Genehmigungen, An-
walt, Steuerberater) wird von der Gesellschaft bis zu einem Gesamtbetrag i. H. v. € 1.500,00
iibernommen. Ein dariiber hinausgehender Griindungsaufwand wird von dem Griindungsgesell-

schafier getragen.



Bescheinigung pach § 54 Abs. 1 GmbHG

Zu dem vorstehend wiedergegebenen Wortlaut des Gesellschafisvertrages bescheinige ich, dass dieser
mit der durch Beschluss vom 29.03.2018, meine UR-Nr. 289/2018, beschlossenen Fassung iiberein-
stimmt. Sie enthilt die Neufassung aller giiltigen Bestimmungen des Gesellschafisvertrages. Alle friihe-
ren Bestimmungen sind damit aufgehoben.

Berlin, den 29. Mérz 2018

gez. M. Worle

Martin Wérle
Notar

LS



Berlin, den 29.03.2018

Hicrinit beglaubige ich die Cbereinstimmung, der in dieser Datei enthaltenen Bilddaten (Abschrift)
mit dewn mir vorliegenden Papierdokument (Urschrift).

Martin Wérle
Notar
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(GESELLSCHAFTSVERTRAG
DER

FRAUGSTER SERVICES GMBH

FIRMA, SITZ

Die Firma der Geselischaft lautet:

ﬁw’.? 14

K%\ e
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- Transtation; for convenience purposgs bnly -

1.1

ARTICLES OF ASSOCIATION
OF

FRAUGSTER SERVICES GMBH

NAME, SEAT

The name of the company is:

Fraugster Services GmbH

Sitz der Gesellschaft ist Berlin.

GEGENSTAND DES UUNTERNEHMENS

Gegenstand des Unternehmens ist die
Entwickiung, der Vertrieb und das Pro-
duktmanagement von Softwareldsun-
gen zur Zahlungsabwicklung im online,
mobile und stationdren Bereich und die
Erbringung von Management- oder Be-
ratungsleistungen im Rahmen eines
Dienstieistungs- oder Geschéftshesor-
gungsvertrags fur andere Unternehmen.
Ausgenommen sind erlaubnispflichtige
Tatigkeiten, insbesondere Bank- und
Versicherungsgeschéfte, es sei denn,
dass fir diese Tatigkeiten eine Erlaub-
nis vorliegt.

Die Gesellschaft ist berechtigt, alle Ge-
schéfte zu betreiben, die geeignet sind,
den Gesellschaftszweck unmittelbar
oder mittelbar zu férdern. Sie darf
Zweigniederlassungen errichten und
sich an gleichartigen oder ghnlichen Un-
ternehmen beteiligen sowie ihre Ge-
schéftsfiihrung Obermnehmaen.
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The registered seat of the company is in
Berlin.

OBJECT OF THE COMPANY

Object of the company is the develop-
ment, sale and product management of
softiware solutions for payment pro-
cessing in the online, mobile and sta-
tionary sector and the provision of man-
agement or consuiting services within
the framework of a service or business
management coniract for other compa-
nies. Excluded from this are activities
requiring a permit, in particular banking
and insurance transactions, unless a
permit has been issued for these activi-
ties.

The company shall be authorized to
perform any and all acts and steps di-
rectly or indirectly related to its object. it
shail be entitled fo establish branch of-
fices and to acquire an interest in cther
companies with the same or a similar
object as well as take over the man-
agement of such companies.

Hagan Lovells



4.1

42

4.3

BEKANNTMACHUNGEN

Die Bekanntmachungen der Gesell-
schaft erfolgen ausschiiefllich im Bun-
desanzeiger.

STAMMKAPITAL

Das Stammkapital der Gesellschaft
betragt EUR 250.000 (in Worten: Euro
zweihundertfunfzigtausend) und ist in
250.000 Geschaftsanteile mit einem
Nennbetrag von jeweils EUR 1 einge-
teilt

Anteilsklassen

(a) e 105835 Geschéftsanteile
mit den laufenden Nummern 1 —
105.835 nachfolgend "Ordinary
Share{s)",

(b} Die 18.138 Geschéftsanteile mit
den laufenden Nummern
105.836 ~ 123.973 nachfolgend
"Seed Share(s)",

{c) Die 58.085 Geschaftsanteile mit

den laufenden Nummem
123.974 — 182.058 nachfolgend
"Series A Share(s)";

{d) Die B7.942 Geschéftsanteile mit

den laufenden Nummern
182 059 — 250.000 nachfolgend
“Series B Share(s}".

Die Stammeinlagen sind volistindig
erbracht.

ORGANE DER GESELLSCHAFT

Die Gesellschaft hat die folgenden Or-
gane:

(a) die Geschaftsfuhrung,
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NOTIFICATIONS

Notifications of the company are made
only in the federal gazette.

ReGISTERED SHARE CAPITAL

The registered share capital of the
company amounts to EUR 250,000 {in
words: two hundred fifty thousand Eu-
ros) and is divided into 250,000 shares,
each with a nominal value of EUR 1.

Share Classes

(a) The 105,835 shares with serial
numbers 1 - 105835 shall be
referred to  as "Ordinary
Share(s)";

(b) The 18,138 shares with sernal
numbers 105,836 -~ 123,973
shall be referred to as "Seed
Share(s)";

{c) The 58,085 shares with serial
numbers 123,974 - 182,058
shall be referred to as "Series A
Share(s)";

(d) The 87,942 shares with serial
numbers 182,059 - 250,000
shail be referred to as "Series B
Share(s)".

The shares have been fully paid in.

CORPORATE BODIES OF THE COMPANY

The company has the following corpo-
rate bodies:

(a) the managing directors,

Hogan Lovells
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6.2

63

6.4

6.5

(b} die Gesellschafterversammlung,
und

{c) den Beirat.

GESCHAFTSFUHRER

Die Gesellschaft hat einen oder mehse-
re Geschaftsfuhrer. Die Geschafisfihrer
werden durch Beiratsbeschiuss bestelit
und abberufen.

Ist nur ein Geschafisfuhrer bestellt, so
vertritt dieser die Gesellschaft allein.
Sind mehrere Geschéftsfuhrer bestellt,
wird die Gesellschalt entweder durch
zwel Geschéftsfihrer oder durch einen
Geschaftsfiihrer zusammen rmit einem
Prokuristen vertreten.

Der Beirat kann einem, mehreren oder
allen Geschaftsfuhrern Einzelvertre-
tungsbefugnis erteilen oder bestimmen,
dass die Geschaftsflihrer nur gemein-
schafllich mit einem weiteren Ge-
schéftsfihrer vertretungsbefugt sind.
Der Beirat kann auch einzelne oder alle
Geschéaftsfihrer allgemein oder fir den
Eimnzelfail von den Beschrankungen des
§ 181 BGB befreien, so dass diese be-
fugt sind, die Gesellschaft bei Vornah-
me von Rechtsgeschaften mit sich
selbst oder als Vertreter eines Dritten
uneingeschrankt zu vertreten.

Die Zustindigkeit fir Abschluss, Ande-
rung oder Beendigung von Dienstver-
trdgen mit Geschafisflihrern fiegt beim
Beirat.

Im Fall der Liquidation gelten Ziffern 6.1
bis 6.4 entsprechend fiir die Liguidato-
ren Wird die Gesellschaft nach § 66
Abs. 1 GmbHG von den bisherigen Ge-
schaftsfuhrern liquidiert, so besteht de-
ren konkrete Vertretungsbefugnis auch
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6.1

6.2

6.3

6.4

6.5

(b) the sharehoiders' meeting. and

{c) the advisory board.

MANAGING DIRECTORS

The company has one or more rmanag-
ing directors. The managing directors
are appointed and revoked by resoiution
of the advisory board.

i one managing director has been ap-
pointed, he or she shall represent the
company alone; it more managing direc-
tors have been appointed, the company
shall be represented by two managing
directors or by one managing director
jointly with a general proxy holder.

The adwvisory board may confer power
of sole representation to one, to more or
to ali of the managing directors or may
determine that the managing directors
shall be entitled to represent the com-
pany only jointly with another managing
director. The advisory board may re-
lease one, more or all managing direc-
tors in general or for an individual case
from the restrictions of self-dealing
and/ar multipie representation pursuant
to section 181 German Civil Code.

The advisory board also resolves on the
conclusion, amendment and termination
of service agreements with the manag-
ing directors.

In case of liquidation of the company,
Sections 6.1 through 6.4 shall apply ac-
cordingly for the liquidators. If the com-
pany is liguidated by the then current
managing directors pursuant to Sec-
tion 66 German Limited Liability Com-
panies Act, their respective powers of

Hogan Loveils



7.1

7.2

7.3

als Liquidatoren fort.

GESCHAFTSFUHRUNG UND VERTRETUNG

Die Geschaftsfuhrer sind verpflichtet,
die Geschifte der Gesellschaft in Uber-
einstimmung mit dem Gesetz, der Ge-
sellschaftervereinbarung, diesem Ge-
sellschaftsvertrag in seiner jewsils gt
gen Fassung sowie den Beschlissen
und Weisungen der Gesellschafter zu
fahren,

Die Gesellschafter k&énnen die Ge-
schéftsfithrer durch Gesellschafterbe-
schluss an eine Geschafisordnung bin-
den, eine beschlossene Geschéaftsord-
nung veradndern sowie die Geschafts-
ordnung aufheben.

Die Geschaftsfiohrung bedarf zur Vor-
nahme der nachfolgend aufgefuhrten
Rechtsgeschéfte und Malnahmen der
vorherigen Zustimmung des Beirat, mit
der MalRgabe, dass die Zustimmung
des Beirats fUr die in Buchstabe (a) auf-
gefihrten Rechtsgeschéfte und Mal-
nahme nur dann ordnungsgemaf ist,
wenn entweder das vom Gesellschafter
CommerzVentures Beteiligungs GmbH
& Co. KG ("CommerzVentures”) enf-
sandte Beiratsmitglied oder das von den
Gesellschaftern Earlybird DWES Fund
VI GmbH & Co. KG und Earlybird
DWES Fund VI Affiliates GmbH & Co.
KG (nachfolgend gemeinsam
"Earilybird") gemeinsam entsandte Bei-
ratsmitglied die Mehrheitsentscheidung
des Beirats mitgetragen haben:

(a) Gewihrung von Gewinn-, Cash-
flow- oder Umsatz-
Betelligungen oder Eigenkapi-
talinstrumenten {einschiief3lich,
aber nicht beschrankt auf die
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7.1

7.2

7.3

representation shall continue for their
acting as liquidators.

MANAGEMENT AND REPRESENTATION

The managing directors shall be obliged
to manage the affairs of the company in
compliance with the l[aw, the sharehoid-
er agreement, these articles of associa-
tion as applicable from time to time and
the resolutions and instructions of the
shareholders.

The shareholders may by shareholders’
resolution adopt rules of procedure for
the managing directors, amend such
rules of procedure and annul such rules
of procedure.

The managing directors shall be obliged
to obtain the prior consent of the adviso-
ry board for any of the legal transactions
and measures specified below, with the
proviso that consent to matters referred
to in lit. (a) below shall only be obtained
correctly if either the advisory board
member delegated by the shareholder
CommerzVentures Beteiligungs GmbH
& Co. KG ("CommerzVentures") or the
advisory board member (jointly) dele-
gated by the shareholders Earlyhird
DWES Fund VI GmbH & Co. KG and
Eariybird DWES Fund VI Affiliates
GmbH & Co. KG (hereinafter jointly
"Earlybird”) supported the majority de-
cision of the advisory board'

(a) grant of profit, cash fiow or rev-
enue participations or equity in-
struments (including but not lim-
ited to the grant of virtuai shares
and convertible loans) to man-

Hogart Lovells



(b)

(©)

(d

(e)

f

Gewahrung von virtuetlen Antei-
len wund Wandelanleihen) an
Geschaftsfuhrer, Mitarbeiter o-
der Vertragspartner einer Grup-
pengesellschaft ("Gruppenge-
sellschaft” bedeutet die Ge-
sellschaft sowie jede weitere
{zukiinftige) mit der Gesellschaft
1.5.d. §§ 15 ff. AKtG verbunde-
nes Gesellschaft ("Verbunde-
nes Unternehmen’);

die Gewahrung, Einfihrung und
Anderung von Pensionszusa-
gen jeglicher Art (sofern nicht
gesetzlich vorgeschrieben);

Abschluss, Anderung und Auf-
l6sung von Arbeitsvertragen, die
eine Vergitung von mehr als
EUR 100.000 pro Jahr vorsehen
{bei Vertriebsmitarbeitern be-
zieht sich die EUR 100.000-
Schwelle nur auf das Grund-
gehalt);

Abschiuss, Anderung oder Be-
endigung von Fremdfinanzie-
rungsvereinbarungen (ein-
schiieBlich aller Fremdfinanzie-
rungen in Bezug auf Underwri-
ting Fraud Risk oder zur Kapita-
lisierung der Gesellschaft), mit
Auspahme  von operativer
Fremdfinanzierung, die im
Budget festgelegt ist und die die
im Budget festgelegten Betrige
um nicht mehr als 10% Uber-
sleigtl;

die Gewahrung von Darlehen
tiber EUR 50.000, mit Ausnah-
me von Zahlungsaufschiben im
Rahmen der normalen Ge-
schaftstatigkent;

Kauf oder Verkauf von Immgbi-
fien auRerhalb des gewsChnii-
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(b)

(©)

{d)

(e}

(f)

aging directors, employees or
contractors of the respective
Group  Company ("Group
Company” shali mean the
company and any (future) com-
panies affiliated with the com-
pany within the meaning of Sec-
tion 15 et. seq. German Stock
Corporation Act (AktG) ("Affili-
ate™));

granting, introduction  and
amendment of pension com-
mitments of any kind (except as
required by law);

conclusion, amendment and
dissolution of employment con-
tracts providing for a remunera-
tion in excess of EUR 100,000
per year (in case of sales em-
ployees the EUR 100,000
threshold relates to the base
salary only);

entering into, amending or ter-
minating any debt financing
agreements (including any debt
financing necessary for opera-
tions such as underwriting fraud
risk or debt financing to capital-
ize the Company), other than
any coperational debi which is
set out in the budget and which
does not exceed the amounts
set out in the budget by more
than 10%;

granting loans in excess of
EUR 50,000, excluding exten-
sions of payments in the ordi-
nary course of business;

purchase or sale of real estate
outside the ordinary course of

Hogan Lovells



(h)

M

(k)

1t
(m)

{n)

(0)

chen Geschaftsbetriebs:

Aufnahme oder Beendigung von
Geschaften bzw. Geschafts-
Zweigen;

Eingehen von Verbindlichkeiten
Uber EUR 50.000 im Einzelfall
oder Uber EUR 100.000 insge-
samt, mit Ausnahme von Ver-
pfiichtungen gegeniiber Liefe-
ranten im Rahmen der gewbhn-
lichen Geschéftsbetriebs;

Abschiuss von Vereinbarungen
(mit Ausnahme derjenigen, die
im Budget oder Business Plan
enthalten sind), wenn das Jah-
resvolumen dieser Vereinba-
rungen im Einzelfall
EUR 100.000 dbersteigt und
wenn diese Vereinbarungen ei-
ne Laufzeit von mehr als einem
Jahr haben, in dem sie nicht
kindbar sind;

Ernchtung oder SchlieBung von
Zweigniederlassungen;

die Durchfihrung einer wesent-
lichen Anderung der Art des Un-
ternehmens oder des Business
Plans;

Genehmigung des Budgets;

aile ungepianten Ausgaben au-
flerhalb des vereinbarten Bud-
gets, die EUR 200,000 iber-
steigen;

Einleitung, Forsetzung oder
Beendigung eines Gerichtsver-
fahrens mit einem Streitwert von
mehr als EUR 200.000;

alle Transaktionen und MaB-
nahmen aullerhalb des ge-
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®

k)

M
(m)

(n

(0}

business;

launch or termination of busi-
nesses,;

entering into liabilites in excess
of EUR 50,000 in the individual
case or in excess of
EUR 100,000 in aggregate, ex-
cept for obligations vis-a-vis
suppliers in the ordinary course
of business;

conclusion of agreements (other
than as set out in the budget or
business plan) if the annual vol-
ume of these agreements ex-
ceeds EUR 100,000 in the indi-
vidual case and if these agree-
ments have a term of more than
one year during which they
cannot be terminated;

setup or termination of branch
offices;

effecting any material change to
the nature of the business or
the agreed business plan;

approval of the budget;

any unpianned expenditures
outside of the agreed budget
beyond EUR 200,000,

initiation, continuation or termi-
nation legal proceedings with an
amount in dispute of more than
EUR 200,000;

any transactions outside the or-
dinary course of business;

Hogan Lovelis



8.1

wéhnlichen Geschéaftsbetriebs,

(P Bestellung und Abberufung von
Mitglieder der oberen Fih-
rungsebene einer Gruppenge-
sellschaft {mit Ausnahme von
Geschéftsfuhrern der Geseil-
schaft, die vom Beirat bestellt
und abberufen werden);

(a) Liquidation einer Gruppenge-
sellschaft (mit Ausnahme der
Gesellschaft);

n Abschluss von Unternehmens-
vertragen (z.B. Gewinnabfih-
rungsverirage, Beherrschungs-
verirage);

{s) Verkauf, Uberragung,  Nut-
zungsgestattung oder sonstige
Verfligung (ber die wesentli-
chen Vermbgenswerte einer
Gruppengesellschaft zwischen
Gruppengeselischaften, ein-
schiieBlich geistigen Eigentums,
aullerhalb des gewdhnlichen
Geschéftsbetriebs;

() Durchfithrung oder Gestattung
der Durchfiihrung einer der vor-
genannten Malinahmen auf
Ebene einer direkten oder indi-
rekten Tochtergeselischaft einer
Gruppengeselischaft.

GESELLSCHAFTERVERSAMMLUNG

Die Gesellschafterversammlung wird
durch die Geschéftsfihrer einberufen.
Jeder Geschéaftsfuhrer ist einzeln einbe-
rufungsberechtigt Jeder Gesellschafter
kann die Einberufung einer Geselfschaf-
terversammlung bei Vorkegen der ge-
setzlichen Voraussetzungen verlangen.
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(p) appointment and dismissal of
any of the Group Companies' C-
level management members
(except for managing directors
of the company who are ap-
pointed and dismissed by the
advisory board),

(q) liquidation of a Group Company
{other than the Company),

3] entering into enterprise agree-
ments (e.g. profit and loss
transfer agreement, domination

agreements);
(s) sale, transfer, grant into use or
other  disposition between

Group Companies of a Group
Company's material assets in-
cluding intellectual property out-
side the ordinary course of
business;

) carry out, or permi the carrying
out of, any of the foregoing on
the level of any direct or indirect
subsidiary of a Group Compa-

ny.

SHAREHOLDERS' MEETING

The shareholders' meeting is called by
the managing directors. Each managing
director is entitled to call the sharehold-
ers’ meeting alone. Each shareholder is
entitled fo request the calling of a
shareholgers meeting if statutory re-
guirements are satisfied.

Hogan Lovells
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8.2

8.4

8.5

886

Die Einberufung erfolgt durch einge-
schriebenen Brief {mit Rickschein) an
jeden Geselischafter unter Angabe von
Crt, Tag, Zeit und Tagesordnung mit ei-
ner Frist von mindestens zwei Wochen
bei ordentlichen Gesellschafterver-
sammlungen und von mindestens einer
Woche bei auRerordentiichen Gesell-
schafterversammiungen. Der Lauf der
Frist beginnt mit dem der Aufgabe zur
Post folgenden Tag. Der Tag der Ver-
samimlung wird bei der Berechnung der
Frist nicht mitgezahit.

Eine Geselischafterversammiung ist nur
beschlussfahig, wenn mehr als 50% des
Stammkapitals vertreten sind. Andern-
falls ist unter Beachtung von Ziffer 8.2
unverzuglich eine neue Gaselischafter-
versammiung mit gleicher Tagesord-
nung einzuberufen. Diese ist ochne
Ricksicht auf das vertretene Stammka-
pital beschlussfahig, falls hierauf in der
Einberufung hingewiesen worden ist.

Geselischafterversammiungen  finden
am Sitz der Gesellschaft statt. Die Ge-
schaftsfithrer kénnen einen anderen
Versammiungsort bestimmen.

Jeder Geselischafter kann sich in der
Gesellschafterversammlung  vertreten
oder begleiten Jassen. Die Volimacht
bedarf der Textform.

Sind samtliche Gesellschafter anwe-
send oder vertreten und samtliche Ge-
sellschafter mit der Beschlussfassung
einverstanden, so kénnen Beschlisse
auch dann gefasst werden, wenn die fr
die FEinberufung, Ankiindigung und
Durchfifrung einer Geselischafterver-
sammlung geltenden gesetzlichen oder
geselischaftsvertraglichen Vorschriften
nicht eingehalten worden sind.
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8.3

8.4

85

86

The shareholders' meeting is calfed by
registered letter (registered personal de-
livery, registered delivery or registered
letter with confirmation of receipt) to
each shareholder, stating the place,
date, time and agenda, with a period of
notice of at least two weeks for ordinary
shareholders’ meetings and at ieast one
week for extraordinary shareholders’
meetings. The period of notice begins to
run on the day following postage. The
day of the shareholders’ meeling is not
counted in the calculation of the period
of notice.

A shareholders' meeting only consti-
tutes a quorum if at least 50% of the
share capital is represented. If there is
no quorum, a new shareholders’ meet-
ing with the same agenda must be
called without undue delay in compli-
ance with Section 7.2. This sharehold-
ers’ meeting then shall constitute a
qguorum regardiess of the share capitat
represented, if this was pointed out in
the notice calling the meeting.

Shareholders' meetings shall take place
at the registered office of the company.
The managing directors can decide on
another place.

Each shareholder is entitled to be ac-
companied or represented at the share-
holders’ meeting. A power of attorney
has to be presented in text form.

If all shareholders are present or repre-
sented and if all shareholders are con-
sent to a resolution being passed, reso-
lutions can also be passed even if the
applicable statutory provisions or provi-
sions of the articles of association for
caifing, announcing and conducting a
shareholders' meeting have not been
complied with.

Hogan Lovells



8.7

9.1

Soweit (ber die Verhandlungen der
Gesellschafterversammiung nicht eine
notarielle Niederschrift aufgenommen
wird, ist (iber den Verlauf der Versamm-
lung (zu Beweiszwecken, nicht als
Wirksamkeitsvoraussetzung) eine Nie-
derschyift anzufertigen, in welcher Ort
und Tag der Sitzung, die Teilnehmer,
die Gegensténde der Tagesordnung,
der wesentliche inhait der Verhandlun-
gen und die Beschlisse der Gesell-
schafter anzugeben sind. Die Nieder-
schrift ist {zu Beweiszwecken, nicht als
Wirksamkeitsvoraussetzung) vom Ver-
sammlungsleiter zu unterzeichnen. Je-
dem Geselischafter 1st eine Abschrift
der Niederschrift zu Ubersenden.

GESELLSCHAFTERBESCHLUSSE

Die Beschiisse der Gesellschafter
werden n Versammlungen gefasst
Aulderhalb von Versammlungen kén-
nen sie, soweit nicht zwingendes
Recht eine andere Form vorschreibt,
durch schrifiliche (einschiiellich E-
Mail und Fax), elektronische, mindii-
che oder fernmindliche Abstimmung,
per Internet- oder Videokonferenz o-
der im sog. kombinierten Beschiuss-
verfahren, insbesondere durch Kom-
bination (i) einer Versammlung ein-
zelner Gesellschafter mit einer - vor-
herigen, gleichzeitigen oder nachtrag-
lichen - Stimmabgabe der anderen
Gesellschafter sowie (ii) verschiede-
ner Stimmabgabearten gefasst wer-
den, wenn kein Gesellschafter der Ant
der Beschiussfassung vor Beschluss-
fassung gegenuber dem Abstim-
mungsleiter  widerspricht.  Abstim-
mungsleiter ist in diesen Fallen der
Geschaftsfuhrer. Eine nachtréagliche
Stimmabgabe hat binnen einer Frist
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9.

9.1

Unless a notarial record is made of the
negotiations of the shareholders’ meet-
ing, a written record must be made con-
cerning the course of the meeting (for
purposes of proof, not as a precondition
of validity), which must state the place
and date of the meeting, the partici-
pants, the items on the agenda, the
main content of the negotiations and the
shareholders’ resoclutions. The written
record must be signed by the chairman
of the sharehclders’ meeting (for pur-
poses of proof, not as a precondition of
validity). Each shareholder must be sent
a copy of the written record.

SHAREHOLDERS' RESOLUTIONS

The sharehclders’ resolutions are
passed in meetings. Unless mandatory
law prescribes another form, they can
also be passed outside meetings in writ-
ten (including email or fax), electronic,
oral or telephone voting, via Internet- or
video-conference or in any combined
procedure, in particular by combining (i}
a meeting of some shareholders with
the - previous, current or subsequent -
cast of votes through the other share-
holders as well as (ii} different means of
casting votes, if no shareholder de-
clares its dissent with the procedure pri-
or to the passing of the resolution vis-a-
vis the chair of the voting procedure. In
such cases, “chair of the voting” shall be
the managing director. A subsequent
vote must take place within a period of 3
days after the day of the resolution de-
termined by the chair of the voting.
Votes not cast or cast outside this peri-
od shall be deemed abstentions within
the meaning of 9 3. For all sharehold-
ers' resolutions passed outside of
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von 3 Tagen nach dem vom Abstim-
mungsleiter festgelegten Tag der Be-
schlussfassung zu erfolgen Nicht o-
der aullerhalb dieser Frist erfolgende
Stimmabgaben gelten als Stimment-
haltungen i8. von 9.3. Uber jeden
aullerhalb von Versammlungen ge-
fassten Gesellschafterbeschluss ist in
entsprechender Anwendung von Zif-
fer 8.7 eine Niederschrift anzufertigen
mit der Malgabe, dass jedem Gesell-
schafter eine Abschrift zu Ubermitteln
ist und dass der Inhalt der Nieder-
schrift als von dem einzelnen Gesell-
schafter genehmigt gilt, sofern er der
Richtigkeit nicht binnen eines Monats
seit Empfang schriftlich unter Angabe
ven Griinden widerspricht.

Soweit {ber Gesellschafterbeschlisse
nicht eine notarielle Niederschrift aufge-
nommen wird, ist Ober jeden auflerhalb
von Gesellschafterversammliungen ge-
fassten Beschiuss (zu Beweiszwecken,
nichf als Wirksamkeitsvoraussetzung)
unverziglich eine Niederschrift anzufer-
tigen, welche den Tag und die Form der
Beschlussfassung, den Inhalt des Be-
schlusses und die Stimmabgaben an-
zugeben hat. Die Niederschrift ist jedem
Gesellschafter abschriftlich unverzaglich
zuzusenden

Samtliche Gesellschafterbeschilisse
werden mit der einfachen Mehrheit der
abgegebenen Stimmen gefasst, soweit
nicht das Gesetz, die Gesellschafter-
vereinbarung oder dieser Gesel-
schaftsvertrag ein héheres Mehrheitser-
fordernis vorsehen. Jeder EUR 1,00 ei-
nes Geschaftsanteils gewahrt eine
Stimme Stimmenthaltungen zahlen als
nicht abgegebene Stimmen.

Ein Gesellschafter kann Geselischafter-
beschi(isse, die nicht chnehin nichtig
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9.4

meetings a written record must be
made in accordance with the require-
ments of Section 8.7 and a copy of
the written record must be sent fo
each shareholder. Such record shall
be deemed approved by the respec-
tive sharehoider, unless it objects to
the accuracy of the record in writing
stating the reasons for its objection
within one month from its receipt.

Unless a notarial record is made of any
shareholders' resclutions, a written rec-
ord of each and any shareholders’ reso-
lution adopted outside of a sharehold-
ers’ meeting must be made without un-
due delay (for purposes of proof, not as
a precondition of validity), stating date
and form of the shareholders’ resoiution,
the content of the shareholders’ resolu-
tion and the voles cast Each share-
holder must be sent a copy of the writ-
ten record.

All shareholders' resolutions are passed
with 2 simple majority, unless a higher
majority is required by law or pursuant
to the shareholder agreement or these
articles of association. One vote is
granted for every EUR 1.00 (nominal
amount of a share) of a share. Absten-
tions are deemed to be votes not cast.

Shareholders’ resolutions which are not
in any case void can only be challenged
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sind, nur im Wege der Anfechtungskla-
ge gegen die Gesellschaft innerhalb ei-
ner Frist von einem Monat nach dem
Tag, an dem der betreffende Gesell-
schafter eine Abschrift des Beschluss-
protokolls erhalten hat, welches die
Niederschrift des angegriffenen Be-
schiusses enthélt, anfechten.

Gesellschafterbeschllisse betreffend die
folgenden Maflinahmen bediirfen zu ih-
rer Wirksamkeit der einfachen Mehrheit
(i) der Ordinary Shares, (ii) der Series A
Shares (einschliellich der Zustimmung
von 2wel der Gesellschafter Earlybird,
FutureLog Middle East FZ-LLC und
Speedinvest Il International GmbH
{("Speedinvest”™)), und (iii) der Series B
Shares (einschlieBlich der Zustimmung
von CommerzVentures oder Munich Re
Fund |, LP), wobei jeder der Félle (i) bis
(i) als separate Abstimmung erfolgt
(diese Mehrheitserfordernisse gemein-
sam die "Qualifizierte Mehrheit"):

Anderung des Gesellschaftsver-
trages einer Gruppengesell-
schaft;

{a

(b} Veranderungen im Stammkapi-
tal einer Gruppengeselischaft,
einschlieBlich (i) der Anderung
der Vorzugsrechte oder Préfe-
renzen der Serie B Shares, (i)
der Zuteilung neuer Geschafts-
anteile, (iif) der Schaffung einer
neuen Geschaftsanteilsklasse
oder -préferenz mit Vorzugs-
rechten oder Praferenzen, die
den Serie B Shares vorrangig
oder gleichgestellt sind, oder
(iv} eine Geschiftsanteilstei-
lung, -Konsolidierung oder -
Neustrukturierung,

{c) Anderung der Anzahl der Bel-
ratsmitglieder;
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by an action against the company within
a time-limit of one month from the day
on which the shareholder received a
copy of the written record containing the
respective shareholders’ resolution.

Resolutions regarding any of the follow-
ing matters shall require a simple major-
ity of (i} the Ordinary Shares, (ii} the Se-
ries A Shares (to include the consenting
vote of two of the shareholders
Earlybird, FutureLocg Middle East FZ-
LLC and Speedinvest Il International
GmbH ("Speedinvest”)), and (iii) the
Series B Shares (to include the con-
senting vote of CommerzVentures or
Munich Re Fund 1, LP), each of (1)
through (i} voting as a single class
(such majority requirements jointly the
“Qualified Majority"):

amendment of the articles of a
Group Company;

(a)

alteration of a Group Compa-
ny's share capital, including (f)
altering the rights preferences
or privileges of the Series B
Shares, (i) allotment of any new
Shares, (iii} creation of any new
class or series of shares having
rights, preferences or privileges
senior to or on parity with the
Series B Shares or (iv} any
share sub-division, share con-
solidation or share redenomina-
tion;

{b)

(c) change the number of advisory
board members;
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(@)

(h

(1}

{)

(k)

it

-12.

Transaktionen oder Vereinba-
rungen (einschlieBlich Anderun-
gen dieser Vereinbarungen}
zwischen einer Gruppengesell-
schaft und einem ihrer Gesell-
schafter, Mitghed des Beirats
oder Geschaftsflhrer, sowie mit
thnen jeweils Verbundene Un-
ternehmen;

Liguidation einer Gruppeng-
esellschaft;

Fusionen, Spaltungen oder an-
dere vergleichbare Handlungen
oder Maltnahmen;

Einzug oder Verduflerung von
jeghchen Geschaftsantellen
(einschlieRlich  eigener Ge-
schéftsanteile einer Gruppen-
geselischaft);

Zahiung oder Zuweisung von
Dividenden oder Ausschittun-
gen an Gesellschafter;

Verabschiedung oder Einflih-
rung neuer Mitarbeiterbeteili-
gungsprogramme oder die An-
derung bestehender Mitarbei-
terbeteiligungsprogramme;

Erwerb der Mehrheit (d.h. mehr
als 50%) eines anderen Unter-
nehmens, wenn der Unterneh-
menswert (Enterprise Value)
dieser (lbernahme
EUR 7.000.000 Gibersteigt;

Verschmelzung einer  Grup-
pengesellschaft;

Verkauf, Ubertragung,  Nut-
zungsiberiassung oder sonsti-
ge Verfugung fauBer zwischen
Gruppengesellschaften)  Gber
die materiellen Vermdgenswerte
einer Gruppengeselischaft, ein-
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(e)

)

(9

{h)

®

(k)

{n)

any transactions or agreements
(including amendments to those
agreements} between a Group
Company and any of its share-
holders, members of the adviso-
ry board or managing directors,
or their respective Affiliates,

liquidation of a Group Compa-
ny,

mergers, spin-offs or other
comparable acts;

redemption or selling of any
Shares (including a Group
Company's helding of treasury
shares);

payment or declaration of divi-
dends or distributions to share-
holders;

adoption or implementation of
new employee incentive
schemes or the amendment of
existing schemes;

acquisition of the majority (i.e.
more than 50%) of ancther per-
son's business where the en-
terprise value of such acquisi-
tion exceeds EUR 7,000,000,

merger of a Group Company;

sale, transfer, grant into use or
other disposition (other than be-
tween Group Companies) of a
Group Company's material as-
sets including ntellectual prop-
erty outside the ordinary course
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schlieRlich geistigen Eigentums,
aufierhalb des gewohnlichen
Geschéftsbetriabs;

Belastung von Vermogenswer-
ten (einschliefllich geistigen Ei-
gentums) einer Gruppengesell-
schaft im Rahmen der Bestel-
lung von Sicherheiten;

Erwerb/Ubernahme oder Ver-
2ulerung von Geschaftsantei-
len an anderen Geselischaften,
einschlieBlich der Grindung
oder Aufldsung von Tochterge-
sellschaften:

Verkauf einer Gruppengesell-
schaft;

Geschéftseinstellung oder Vor-
schlag zur Geschaftseinstellung
sowie Liquidation einer Grup-
pengesellschaft, es sei denn,
die betreffende Gruppengesell-
schaft ist zahlungsunfahig;

die Erlaubnis einer Gruppenge-
sellschaft Schritte zu ergreifen,
die in Richtung ihres Konkurses
gehen, es sei denn, die betref-
fende Gruppengesellschaft ist
zahlungsunfahig;

ain Gruppengesellschaft veran-
lassen oder es ihr zu gestatten,
digitale Token, Kryptowdhrun-
gen oder andere blockchain-
basiete Vermégenswerte (zu-
sammen "Token") zu verkau-
fen, auszugeben, zu unterstit-
zen, zu erstellen oder zu ver-
treiben, einschliellich durch ei-
nen Vorverkauf, ein initical Coin
Offering, eine Tokenausgabe
oder Crowdfunding, oder durch
die Ausgabe eines Instruments,
das in Token umwandelbar oder

MUNLIBO1/2821058 6

{m)

(m

(o)

(p)

{q)

n

of business;

grant of any encumbrances or
security over any assets of a
Group Company, including intel-
lectual property;

subscription to or other acquisi-
tion or disposal of any shares in
the capital of another company,
including setting up or winding
up a subsidiary;

sale of a Group Company;

permission of a Group Compa-
ny to cease, or propose fo
cease, to carry on its business
or to wind up, save where it is
insolvent;

permit of a Group Company to
take any step into bankruptcy,
save where it is insolvent;

cause or pemmit any Group
Company to sell, issue, spon-
sor, create or distribute any digi-
tal tokens, cryptocurrency or
other blockchain-based assets
(coliectively, “Tokens”), includ-
ing through a pre-sale, initial
coin offering, token distribution
event or crowdfunding, or
through the issuance of any in-
strument convertible into or ex-
changeable for Tokens;
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10.1

102

10.3
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gegen Token eintauschbar st
(s) PO einer Gruppengesellschaft.

Woeitergehende gesetzliche oder statu-
tarische Mehrheitserfordernisse bleiben
unberihrt.

Die Gesellschaftervereinbarung (Share-
holders Agreement) der Geselischaft
kann nur verandert werden, wenn samt-
liche Parteien der Gesellschafterverein-
barung dieser Anderung zustimmen.

BEIRAT

Bei der Geselischaft wird ein Beirat
eingenchtet, der grundsatzlich aus
sechs Mitgliedern besteht

Der Beirat hat folgende Aufgaben und
Rechte:

{(a) Ubsrwachung der Ges-

chaftsfithrung,

(b) Bestellung und Abberufung von
Geschéftsfihrern  sowie  Ab-
schiuss, Anderung und Beendi-
gung von Dienstvertrdgen mit
Geschaftsfithrern,

{c) Zustimmung zu Mafinahmen
der Geschéfisfihrung, die nach
Mafllgabe dieses Geseilschafts-
vertrags oder der Gesellschaf-
tervereinbarung an die Zustim-
mung des Beirats gebunden
sind,

{d) Entlastung der Geschaftsfihrer.
Die Mitglieder des Beirates werden wie

folgt durch schriftliche Mitteilung an die
Gesellschaft entsandt bzw. bestimmi.
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10.

10.1

10.2

10.3

(s) PO of a Group Company.

More restrictive majority requirements
under statutory law and these articles of
association remain unaffected.

The shareholder agreement of the com-
pany may only be amended if all parties
to the shareholder agreement consent
fo such amendment.

ADVISORY BOARD

The company shall establish an advise-
ry board consisting of in genera! six
members.

The advisory board shall have the fol-
lowing rights and obligations-

{z) supervision of the management,
(b) appointment and dismissal of
managing directors as well as
conclusion, amendment and

termination of managing direc-
tors’ service agreements;

(c} granting consent to measures of
the management which are sub-
ject to the consent of the advi-
sory board pursuant to these ar-
ticles of association or the
shareholder agreement,

{d) discharge of the managing di-
rectors,

The members of the advisory board
shall be determined respectively ap-
pointed by wriften declaration to the
company as follows.
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{a) ein Mitglied des Beirats wird
durch den Gesellschafter Fal-
con Seven UG entsandt,

(b} ein Mitglied des Beirats wird
durch den Gesellschafter Zamir
Holding UG entsandt,

{c) ein Mitghed des Beirats wird
durch den Gesellschafter Com-
merzVentures entsandt,

(d} ein Mitglied des Beirats wird
durch den Gesellschafter
Eariybird entsandt,

(e} ein Mitglied des Bewats wird
durch den Gesellschafter Spee-
dinvest entsandt,

{H ein Mitglied des Beirats wird
gemeinsam von den anderen
Mitgliedern des Beirals be-
stimmt.

8o lange sie jeweils Gesellschafter sind,
sind die nachfolgenden Gesellschafter
berechtigt, ein becobachtendes Miglied
des Beirats zu entsenden, welches kein
Stimmrecht besitzt:

(a) Falcon Seven UG und Zamir
Holding UG (germeinsam),

(b) CommerzVentures,
{c) Munich Re Fund |, LP.

Die ordentliche Amtszeit der Mitglieder
des Beirates dauert bis zur Beendigung
der ordentlichen Gesellschafterver-
sammiung, in der Uber die Entlastung
fur das vierte Geschéftsjahr nach der
Entsendung beschiossen wird. Hierbei
wird das Geschéftsjahr nicht mitgerech-
net, in dem die Entsendung erfolgt ist

Fin Mitglied des Beirates scheidet aus
dem Amt aus,
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(a) one member shall be delegated
by the shareholder Falcon Sev-
en UG,

{b) one member shall be delegated
by the shareholder Zamir Hold-

ing UG,

() one member shall be delegated
by the shareholder Com-
merzVentures,

(d) one member shall be delegated

by the shareholder Earlybird,

{e) one member shall be delegated
by the shareholder Speedin-
vest,

{H one member shall be apponted
jointly by the other members of
the advisory board.

For so long as they are shareholder. the
following shareholders shall be entitled
to delegate an observer member of the
adviscry board that has no voting right:

{a) Falcon Seven UG and Zamir
Holding UG (jointly),

{b) CommerzVentures,
(c) Munich Re Fund [, LP.

The regular term of advisory board
members shall run until the termination
of the ordinary shareholders’ meeting
deciding on the discharge for the fourth
business year after the delegation. The
business year in which the delegation
was made shall hereby not be counted.

An advisory board member retires from
office
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(a) falls das Mitglied durch den ent-
sendungsberechtigten  Gesell-
schafter bzw. - im Fall des von
den u4brigen Mitgliedern des
Beirats gewahlten Mitglieds -
durch diese Mitglieder mit der
einfachen Mehrheit der ab-
gegebenen Stimmen abberufen
wird, mit sofortiger Wirkung im
Zeitpunkt der Abberufung,

[{+)] falls das Mitglied des Beirates
sein Amt durch schriftliche Er-
kidrung gegeniber dem Bei-
ratsvorsitzenden, oder - falls
dieser sein Amt niederzulegen
beabsichtigt - gegentiber dem
stellveriretenden Beiratsvorsit-
zenden, oder - falls auch dieser
sein Amt niederzulegen beab-
sichtigt - gegeniiber der Ge-
schaftsfohrung ntederlegt, mit
Wirkung zum Ablauf des 30,
Tages nach Zugang der schrift-
lichen Erkldrung, oder

(€) falls das Mitglied verstirbt.

Scheidet ein Mitglied des Beirates vor
Ablauf der ordentlichen Amiszeit aus,
so hat der jeweilige entsendungsbe-
rechtigte Geselischafter unverziglich
nach Ausscheiden dieses Milglieds ein
Ersatzmitglied in den Beirat zu entsen-
den. Soweit der entsendungsberechtig-
te Gesellschafter innerhalb von vier
Wochen nach schriftlicher Aufforderung
durch Gesellschafter, die insgesamt
mindestens 10% des Stammkapitals der
Gesellschaft halten, nicht von seinem
Entsendungsrecht Gebrauch gemacht
hat, wird das entsprechende Mitglied
des Beirates durch die Geselischafter-
versammiung mit einer Mehrheit von
75% der abgegebenen Stimmen ge-
wihit. Ein so gewahites Mitglied kann
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{a) if the member i1s recalied by the
shareholder entitled to the dele-
gation or - as regards the mem-
ber elected by the other mem-
bers of the advisory board - by
such members with simple ma-
jority of the votes cast, with im-
mediate effect at the time of the
recall,

(b) if the member resigns by written
notice to the chairman of the
advisory board or - if the chair-
man wishes to resign - to the
vice-chairman or - if the vice-
chairman aiso wishes {o resign -
to the managing directors, with
effect as of the 30th day after
receipt of the written notice, or

(c) if the member of the advisory
board deceases.

In case a member of the adviscry board
retires from office before the end of the
ordinary term, the respective share-
holder entitled to delegate the advisory
board member shall immediately ap-
point a replacement advisory board
member. Unless a shareholder entitled
to delegate does not exercise its dele-
gation right within four weeks after a
writ-ten request of sharehoiders holding
at least 10% of the company's share
capital, the respective member of the
advisory board shall be elected by the
shareholders’ meeting with a majority of
75% of the votes cast. Such elected
member may only be recalled by way of
a shareholders’ resolution adopted with
a majority of 75% of the votes cast.
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nur durch einen mit giner Mehrheit von
75% der abgegebenen Stimmen ge-
fassten Gesellschafterbeschiuss abba-
rufen werden.

Der Beirat wahlt aus seiner Mitte einen
Vorsitzenden und dessen Steliverireter.
Der Stellvertreter hat die Rechte des
Vorsitzenden, wenn dieser verhindert ist
oder ihn mit seiner Verretung beauf-
tragt.

§ 52 GmbHG und die aktienrechtlichen
Vorschriften Ober den Aufsichtsrat fin-
den, soweit gesetzlich zulassig, auf den
Beirat keine Anwendung.

SITZUNGEN UND BESCHLUSSE DES BE)-
RATS

Der Beirat entscheidet durch Beschluss.
Die Beschlisse des Beirats werden,
soweit das Gesetz oder dieser Gesell-
schaftsvertrag nicht eine andere Mehr-
heit vorschreiben, mit einfacher Mehr-
heit der abgegebenen Stimmen gefasst,
Stimmenthaltungen gelten ais Ableh-
nung. Jedem Beiratsmitgled steht bei
Abstimmungen eine Stimme zu.

Jede Beiratssitzung ist durch die Ge-
schaftsfihrung oder ein Mitglied des
Beirats durch eingeschriebenen Brief,
Telefax oder E-Mail an jedes Mitglied
des Beirats unter der der Gesellschaft
zuletzt schriftich bekannt gegebenen
Anschrift, Faxnummer bzw. E-Mail-
Adresse mit einer Frist von mindestens
einer Woche einzuberufen. Jedes Bei-
ratsmitglied kann sich in einer Beirats-
sitzung, an der es teilzunehmen verhin-
dert ist, durch ein anderes Beiratsmit-
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11.2

The advisory board shall elect a chair-
man and a vice-chairman from its mem-
bers. The vice-chairman shall have the
chairman's rights in case the chairman
is prevented or the chairman has as-
signed the vice-chairman with his repre-
sentation.

Section 52 of the German Act on Lim-
ited Liability Companies {GmbHG) and
the provisions of the German Stock
Corporation Act (AkIG) concerning the
supervisory board shall, to the extent
permissible by law, not apply to the ad-
visory board.

MEETINGS AND RESOLUTIONS OF THE AD-
VISORY BOARD

The advisory board decides by passing
resolutions. The resolutions of the advi-
sory board shall be passed with simple
majority of the votes cast, unless man-
datory law or these articles of associa-
tion stipulate ancther majority. Absten-
tion from voting will count as a rejection
of that resolution. Each advisory board
member shall be entitled to one vote.

Giving at least one week notice, each
advisory board meeting shall be con-
vened by the managing directors or an
advisory board member by registered
mail, fax or e-mail to each advisory
board member according to the latest
address, fax number and/or e-mail ad-
dress respectively submitted to the
Company in writing. Each advisory
board member may be represented in
advisory board meetings when prevent-
ed by ancther adviscry board member
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glied cder einen externen Vertreter ver-
treten lassen. Vertreter haben sich
durch eine Vollmacht 1in Textform
(§ 126b BGB) auszuweisen.

Der Beirat ist beschlussfahig, wenn
samtliche Mitglieder anwesend oder
vertreten sind. Kommt eine beschiuss-
féhige Beiratssitzung nicht zustande, so
ist auf Verlangen eines Beiratsmitglieds
eine neue Beiratssitzung einzuberufen,
die beschlussfahig ist, wenn mindestens
zwei Beiratsmitglieder anwesend oder
vertreten sind und die neue Beiratssif-
zung frihestens zwei Wochen nach der
nicht beschlussfahigen Beiratssitzung
und nicht spater als sechs Wochen
nach der nicht beschlussfahigen Bei-
ratssitzung stattfindet; fur die Einberu-
fung giit Ziffer 11.2 entsprechend.

Der Beirat kann mit Zustimmung aller
Beiratsmitglieder auch rechtswirksame
Beschlusse in einer Telefon-, Internet-
oder Videokonferenz oder im Umiauf-
verfahren schriftlich, telefonisch, per Te-
lefax oder per E-Mail fassen, wenn sich
alle Beiratsmitglieder an der Beschluss-
fassung beteiligen und kein Beiratsmit-
glied der Arl der Beschlussfassung zu-
vor widerspricht. Unter den vorgenann-
ten Voraussetzungen kénnen Beschlis-
se auch in kombinierten Verfahren ge-
fasst werden, insbesondere durch
Kombination (i} einer Versammilung ein-
zelner Mitglieder des Beirats mit einer -
vorherigen, gleichzeitigen oder nach-
traglichen - Stimmabgabe der anderen
Mitglieder des Beirats sowie (i) ver-
schiedener Stimmabgabearten. Die
nachtragliche Stimmabgabe hat binnen
einer Frist von 3 Tagen nach dem Tag
der Beschiussfassung zu erfolgen, Nicht
oder verspatet abgegebene Stimmen
gelten als Stimmenthaltungen. Ein Wi-
derspruchsrecht besteht nicht, wenn die
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or a third parly representative. The rep-
resentatives have to produce a power of
attorney in text form {(Section 126b
German Civil Code (BGB))

The advisory board shall constitute a
quorum if ail members are present or
represented. In case an advisory board
meeting with a quorum cannot be estab-
lished, a new advisory board meeting
shall have to be calted upon request of
an advisory board member. This meet-
ing will constitute a quorum if at least
two advisory board members are pre-
sent or represented and the meeting
takes place at least two weeks after the
advisory board meeting without a quor-
um but not later than six weeks after the
advisory board meeting without a quor-
um; clause 11.2 shall apply mutatis mu-
tandis for such calling.

With the consent of ali members of the
advisory board, the advisory board may
also adopt legally valid resolutions in
telephone, internet or video conferences
or by letter, telefax, phone, or e-mail if
ali advisory board members take part in
the voling and no advisory board mem-
ber objects to the manner of voting in
prior. Under the conditions set forth
above resolutions of the advisory board
may alsc be passed by combined pro-
cedures, particularly by (i) combination
of a meeting of members of the advisory
board with an advance, simultaneous,
or subseqguent voting by other members
of the advisory board or (i) by combina-
tion of different methods of voting. Sub-
sequent votes must be cast within 3
days of the day on which the rescluticn
is adopted. Votes not cast or cast late
shall be deemed abstentions There
shall be no right of objection if the adop-
tion of a resolution is carried out in such
manner that the participating advisory
board members communicate by means
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Beschiussfassung in der Weise durch-
gefihrt wird, dass die daran teilneh-
menden Mitglieder des Beirats im Wege
einer Telefon-, Internet- oder Videokon-
ferenz miteinander in Verbindung ste-
hen und den Beschlussgegenstand er-
ortern kdnnen.

Uber Sitzungen und Beschliisse des
Beirats ist eine Niederschrift durch ein
vomn Beirat bestimmtes Beiratsmitglied
anzufertigen und von diesem zu unter-
zeichnen. In Niederschriften {ber Sit-
zungen des Beirats sind Ort und Tag
der Sitzung, die Teinehmer, die Ge-
genstande der Tagesordnung, der we-
sentliche Inhalt der Verhandiung und
die Beschliisse des Beirats anzugeben.
in Niederschriften Uber Beschlusse, die
aulterhalb von Sitzungen gefasst wer-
den, sind (zu Beweiszwecken, nicht
zum Zweck der Wirksamkeit der Be-
schi{isse) Tag, Art und Teilnehmer der
Beschlussfassung sowie der Inhalt der
Beschlisse anzugeben. Jedem Mitglied
des Beirats ist auf Verlangen eine Ab-
schrift der Niederschrift auszuhéindigen.

Beschlusse des Beirates werden von
seinem Vorsitzenden ausgefahrt. Wil-
lenserkldrungen des Beirates werden
durch den Vorsitzenden des Beirates
abgegeben ist dem Beirat gegeniber
eine Willenserkldrung abzugeben, so
geniigt es, wenn dieselbe an den Vor-
sitzenden erfolgt

GESCHAFTSJAHR

Das Geschéftsjahr ist das Kalenderjahr.

JAHRESABSCHLUSS

Die Geschaftsfihrer haben den Jahres-
abschluss (Bilanz nebst Gewinn- und
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11.8

12

13.

13.1

of a telephone, internet or video confer-
enhce and are able to discuss the subject
of ihe resolution.

The advisory board shall appoint one of
its members to prepare and sign
minutes of the meetings and resolutions
of the advisory board. Minutes of meet-
ings of the advisory board shall inciude
the date and place of the meeting, the
members, the agenda items, the sub-
stantial content of the negetiations and
the resolutions of the advisory board.
Minutes on resolutions which were
adopted outside of meetings shall in-
clude (for purposes of evidence, not for
purposes of the effectiveness of the
resolutions) date, type and members of
the resolution as well as the content of
the resolution. Upon request, each
member of the advisory board shall re-
ceive a copy of the minutes.

The chairman shall carry out the resolu-
tions of the advisory board Declarations
of intent of the advisory board shall be
submitted by the chairman of the advi-
sory board. If a legal declaration is to be
submitted to the advisory board, it shall
be sufficient to submit it to the chair-
man.

BUSINESS YEAR

The business year is the calendar year.

ANNUAL ACCOUNTS

The managing drrectors shall prepare
the annual accounts (balance sheet and
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Verlustrechnung samt Anhang) und,
falis dies gesetzlich zwingend oder
ihnen dies durch Gesellschafterbe-
schiuss aufgegeben wird, den Lagebe-
richt innerhalb der gesetzlichen Fristen
aufzustellen und den Gesellschaftern
mit ihrem Ergebnisverwendungsvor-
schlag vorzulegen.

Die Geselischafter haben innerhalb der
gesetzlichen Fristen iiber die Feststel-
iung des Jahresabschiusses und Uber
die Verwendung des Ergebnisses zu
beschliefen.

VERFUGUNGEN UBER GESCHAFTSANTEILE

Jeder Verkauf, Verauferung, Ubertra-
gung oder sonstige Verfigunyg cder Be-
lastung von Geschéftsanteilen, insbe-
sondere die Abtretung oder Verpfan-
dung von Geschéftsanteilen oder Teilen
eines Geschaftsanteils bedtrfen zu ih-
rer Wirksamkeit der Zustimmung der
Gesellschafterversammiung.

Einer Zustimmung im Sinne von Zif-
fer 141 zur Ubertragung von Ge-
schaftsanteilen und zu gleichgestellten
Rechtsgeschiften bedarf es vorbehalt-
lich Ziffer 14.3 nicht im Falle der Uber-
tragung eines Geschaftsanteils oder ei-
nen Teil eines Geschiftsanteils (jeder
der nachfclgenden Erwerber "Erfaubter
Erwerber’);

{a) eines Gesellschafters {mit Aus-
nahme von Falcon Seven UG
und Zamir Holding UG) an (i)
ein mit dem Geselischafter Ver-
bundenes Unternehmen, oder
(i) an andere Fonds, Partner-
schaften, Investmentvehikel o-
der andere Einheiten (ob ge-
sellschaftsrechtlicher Natur oder
anderweitig), die (x) den uber-
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13.2

14.

14.1

14.2

profit and loss account and notes} and,
if required under applicable law or in-
structed so by a shareholders’ resolu-
tion the management status repont, for
the completed business year and a pro-
posal with respect to the use of profits
of the company within the period pre-
scribed by law.

The shareholders shall decide on the
adoption of the annual accounts and the
use of profits of the company within the
period prescribed by law.

DISPOSITIONS OVER SHARES

Any sale, transfer, assignment or any
other disposal or charge, in particular
the disposal or pledging of shares or
parts thereof in the Company shall be
invalid without the approval of the
sharehoiders’ meeting.

Subject to Section 14.3, approval to
transfer of shares within the meaning of
Section 14.1 is not required in case of a
transfer of shares or parts of shares
(each of the following transferees here-
inafter "Permitted Transferee"):

{2) of any shareholder other than
Falcon Seven UG and Zamir
Holding UG to (i) an Affiliate of
such shareholder, or {ii) to other
funds, partnerships, investment
vehicles or other entities
(whether corporate or other-
wise) who manage, or whose
business is managed by, or
whose business receives in-

Hogan Lovells



(b)

-271.

tragenden Gesellschafter, ein
mit ihm Verbundenes Unter-
nehmen oder einen Komple-
mentér, einen geschaftsfihren-
den Kommanditisten, eine Ver-
waltungsgeselischaft cder eine
Investmentberatungsogesell-
schaft des Obertragenden Ge-
sellschafters oder ein Verbun-
denes Unternehmen eines sol-
chen Komplementars, eines
solchen geschaftsfihrenden
Kommanditisten, einer solchen
Verwaltungsgeselischaft  oder
einer solchen Investmentbera-
tungs-gesellschaft  verwalten,
oder (y) die von einer der vor-
genannten Einheiten verwaltet
werden oder deren Geschéfte
von einer solchen Einheit ge-
fuhrt werden oder deren Unter-
nehmen Anlageberatung von
einer solchen Einheit erhaiten.

von Falcon Seven UG oder
Zamir Holding UG an {i} einen
Ehepartner, Lebenspartner,
Kind oder Enketkind (einschlieft-
lich Stiefkind oder adoptiertes
oder uneheliches Kind} ("Privi-
legierte Beziehung"} von Max
Laemmle {im Falle von Falcon
Seven UG) und Chen Zamir (im
Falle von Zamir Holding UG),
oder (i) den oder die Treuhan-
der eines Family Trusts in Be-
zug auf Max Laemmle (im Falle
von Faicon Seven UG) und
Chen Zamir (im Falle von Zamir
Holding UG), mit der Maftgabe
dass Max Laemmle bezie-
hungsweise Chen Zamir in je-
dem Fall (x} der zrustindige An-
sprechpartner fur die Gesell-
schaft und die Gesellschafter
bleiben muss, und (y) die voile
Kontrolle gber die Stimmrechte
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(b)

vestment advice from, the trans-
ferring shareholder, an Affiliate
of the transferring sharehoider,
or a general partner, managing
limited partner or managemernt
company or investment advise-
ry entity of the transferring
shareholder or an Affilate of
such general partner, managing
limited partner or management
company or investment advisor;
and

of Falcon Seven UG or Zamir
Holding UG to (i) a spouse, civil
partner, child or grandchild (in-
cluding step or adopted or ille-
gtimate child and their issue)
("Privileged Relation”) of Max
Laemmie (in case of Falcon
Seven UG) and Chen Zamir (in
case of Zamir Holding UG), or
(i) the trustee or the trustees of
a Family Trust in relation to Max
Laemmle (in case of Falcon
Seven UG} and Chen Zamir (in
case of Zamir Holding UG), with
the proviso that Max Laemmie
respectively Chen Zamir in any
case needs to (x) remain the
relevant contact person for the
company and the shareholders,
and (y) keep entire control over
the voting rights connected with
the shares transferred to the
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im Zusammenhang mit den an
den Erlaubten Erwerber {iber-
tragenen Geschéftsanteilen be-
halten muss.

"Family Trust’ ist ein Trust o-
der ein vergleichbares Konstrukt
(unabhangig davon, ob durch
einen Vergleich, eine Treuhan-
derkldrung, eine andere Urkun-
de oder durch eine testamenta-
rische Verfigung entstanden),
bei dem neben der Bezugsper-
son oder einer mit der Bezugs-
person in Privilegierter Bezie-
hung stehenden Person keine
andere Person eine wintschafth-
che Berechtigung an einer der
betreffenden  Geschaftsanteile
hat; wirtschaftlich berechtigt soll
zu diesem Zweck eine Person
dann gellen, wenn der Ge-
schafisanteil oder die auf ihn
entfallende Dividende dieser
Person zuzuordnen ist oder
wenn die mit dem Geschaftsan-
teil verbundenen Stimmrechte
oder anderen Rechte von dieser
Person ausgeibt werden kén-
nen oder geméal den Bedingun-
gen des betreffenden Trusts
nach Weisung dieser Person
ausgeQbt werden.

Jeder Erlaubte Erwerber hat vor cder
gleichzeitig mit Ubertragung von Ge-
schéftsanteilen nach Ziffer 14.2 der Ge-
sellschaftervereinbarung (Sharehoiders
Agreement) der Gesellschaft beizutre-
ten und hat sich dazu zu verpflichten,
die Geschéftsanteile unverziiglich an
den Geselischafter zuriick zu Ubertra-
gen, wenn die privilegierende Rechts-
beziehung zu diesem Gesellschafter
endet (z.B. wenn der Erlaubte Erwerber
kein Verbundenes Unternehmen des
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14.3

Permitied Transferee.

"Family Trust® shall mean
trusts (whether arising under a
settlement, declaration of trust
or other instrument by whomso-
avar or wheresoever made or
under a testamentary disposi-
tion or on an intestacy) under
which nc immediate beneficial
interest in any of the shares in
question is for the time being
vested in any person other than
the individual and/or Privileged
Relations of that individual;, and
so that for this purpose a per-
son shall be considered to be
beneficially interested in a share
if such share or the income
therecf is liable to be trans-
ferred or paid or appliad or ap-
pointed to or for the benefit of
such person or any voting or
other rights attaching thereto
are exercisable by or as di-
rected by such person pursuant
to the terms of the relevant
trusts or in consequence of an
exercise of a power or discre-
tion conferred thereby on any
person or persons.

Any Permitted Transferee shall prior to
or simultanecusly with a transfer of
shares pursuant to Section 14.2 accede
to the shareholders agreement of the
company and must be legally bound to
immediately re-transfer the shares to
such shareholder in the event that the
relationship permitting such Permitted
Transfer is no longer present (e.g. in
case a Permitted Transferee ceases to
be an Affiliate of the shareholder who
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Ubertragenden Gesellschafters mehr

darsteilt).

EINZIEHUNG (AMORTISATION}

Die Einziehung {Amortisation) von Ge-
schaftsanteilen ist zulassig.

Die Emziehung des Geschéftsanteiles
eines Gesellschafters ohne dessen Zu-
stimmung ist zuldssig, wenn

(a) der Geschiftsanteil von einem
Gldubiger des Geselischafiers
gepfandet oder sonst wie in die-
sen volistreckt wird und die
Zwangsvolistreckungsmafnah-
me nicht innerhalb von zwej
Monaten, spatestens bis zur
Verwertung des Geschaftsan-
teils, aufgehoben wird;

(b) Uber das Vermégen des Gesell-
schafters das Insolvenzverfah-
ren erdffnet oder die Eréffnung
eines solchen Verfahrens man-
gels Masse abgelehnt wird oder
der Geselischafter die Richtig-
keit seines Vermobgensver-
zeichnisses an Eides Statt zu
versichern hat;

(c} ein Gesellschafter die von Zif-
fer 14.1 erfassten Rechisge-
schéfte ohne die erforderliche
Zustimmung der Geselischaf-
terversammiung vornimmt; oder

(d) in seiner Person ein wichtiger
Grund vorliegt, der seine Aus-
schlieBung rechtfertigt; ein sol-
cher Grund liegt vor, wenn ein
weiteres Verbleiben des Gesell-
schafters in der Gesellschaft fiir
diese untragbar ist, insbesonde-
re wenn der Gesellschafter eine
ihm nach dem Geselischaftsver-
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15.

1514

15.2

transferred the share).

REDEMPTION OF SHARES

Shares in the company may be re-
deemed.

Shares of a shareholder may be re-
deemed without its consent, if

(a) the share of a shareholder is
seized or enforcement proceed-
ings are otherwise initiated
against such share and such
enforcement proceedings are
not within two months, al the
latest, however, prior to the dis-

posal of such share, finally
closed;
(b} insolvency proceedings are

opened over the assets of the
shareholder or the opening of
insolvency proceedings is re-
jected for {ack of assets or the
shareholder has to assure the
accuracy of its inventory of as-
sets in lieu of an oath,

{c} a shareholder carries out a
transaction pursuant to sec-
tion 14.1 without the prior ap-
provai of the sharehclders’
meeting; or

(d) an important reason in the per-
son of such shareholder justifies
its exclusion; such reason shall
exist if a continuing position of
such shareholder as sharehold-
er in the company is unbeara-
ble, in particular due fo an infen-
tional or grossly negligent viola-
tion of material regulations of
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trag oder der Geselischafterver-
einbarung der Geselischafter
obliegende wesentliche Ver-
pflichtung vorsatzlich oder aus
grober Fahridssigkeit verletzt
oder sonst durch sein Verhalten
die Gesellschafisinteressen er-
heblich schidigt.

Steht ein Geschéftsanteil mehreren
Mitberechtigten ungeteilt zu, so ist die
Einziehung gemafl Ziffer 15.2 auch zu-
lassig, wenn deren Voraussetzungen
nur in der Person eines Mitberechtigten
vorliegen; die Gesellschafterrechte kén-
nen mehrere Mitberechtigte unabhangig
davon nur einheitlich durch einen zu
diesem Zweck der Gesellschaft unver-
zaglich nach Entstehen der Mitberechti-
gung zu benennenden Mitberechtigten
ausiiben.

Die Einziechung wird durch die Ge-
schafisfihrung erkiart Sie wird mit Zu-
gang der Erkldrung bei dem betroffenen
Gesellschafter wirksam und bedarf ei-
nes Geselischafterbeschiusses. Dem
betroffenen Gesellschafter steht dabei
kein Stimmrecht zu.

EINZIEHUNGSVERGUTUNG

Die Einzichung erfolgt gegen Vergi-
tung.

Die Vergiitung besteht in den Féllen der
Ziffer 15.2 in einem Gesamtbetrag in
Héhe des halben Verkehrswerts, min-
destens jedoch des Buchwerls (Stamm-
kapital zuziiglich der offenen Ricklagen
und eines etwaigen Bilanzgewinns bzw.
abziglich eines etwaigen Bilanzverlusts
der Gesellschaft zum Stichtag), der dem
Verhdltnis des eingezogenen Ge-
schaftsanteils zum Stammkapital ent-
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16.3

15.4

16.

16.1

6.2

these articles of association or
the shareholder agreement of
the shareholders of the compa-
ny or if such sharehclder sub-
stantially harms the interests of
the company through its con-
duct.

if a share is held by several persons, it
is sufficient that the ground for redemp-
tion pursuant to Section 15.2 exists with
respect to one person; independently of
this, severai jointly entitled persons can
only exercise the shareholders' rights in
a uniform way through one jointly enti-
tled person to be appointed for this pur-
pose without undue delay after the joint
entitiement arises.

The redemption is declared by the
managing directors. The redemption
declaration takes effect upon receipt of
the declaration by the shareholder con-
cerned and if a respective shareholders’
resclution is adopted. The shareholder
which shares are redeemed shall not be
entitled to cast a vote.

COMPENSATION FOR REDEMPTION

Redempticn is made against compen-
sation.

The compensation consists in case of
Section 15.2 of an amount equal to 50%
of the fair market value, however, at
least the book value (hominal capital
plus disclosed reserves and balance
sheet profits, if any, or less a balance
sheet loss, if any, of the company as of
the effective date), corresponding to the
proportion which the redeemed shares
bear to the registered share capital. The
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16.4

165

16.6

spricht. Stichtag ist der letzte Bitanz-
stichlag, der dem Einziehungsbeschluss
vorausgeht

Die Einziehungsvergutung ist in vier
gleichen Teilbetragen zu entrichten. Der
erste Teillbetrag ist drei Monate nach
Erklarung der Einziehung durch die Ge-
schéaftsfuhrung der Geselischaft zahl-
bar. Die folgenden Teilbetrdge sind je-
weils ein Jahr nach Falligkeit des vo-
rausgehenden Teilbetrages zur Zahlung
fallig. Die Gesellschaft ist jederzeit be-
rechtigt, Zahlungen vor Félligkeit zu
leisten. Der jeweils offen stehende Teil
der Einziehungsvergltung ist mit %
p.a. Zu verzinsen.

Falls, soweit und sclange Zahlungen
gegen § 30 Abs. 1 GmbHG verstoilen
wiirden, gelten Zahlungen auf den
Hauptbetrag als zum vereinbarten Satz
verzinslich gestundet, Zinszahlungen
als unverzinslich gestundet.

Der ausscheidende Gesellschafter ist
nicht berechtigt, von der Gesellschaft
Sicherheitsleistungen fir die jeweils
ausstehenden Zahlungen einschlieRlich
Zinsen zu verlangen.

Meinungsverschiedenheiten tber die
Bewertung der Einziehungsvergitung
sind von einem Wirtschaftsprisfer oder
einem anderen Sachverstdndigen, auf
den sich die Gesellschafter einigen, zu
entscheiden. Mangels Einigung ist der
Sachversténdige vom geschéftsfihren-
den Vorstand des iInstituts der Wirt-
schaftsprifer e V. in DUsseldorf auf An-
trag eines Gesellschafters oder auf An-
trag der Gesellschaft zu bestimmen. Die
Entscheidung des Schiedsgutachters ist
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16.4

16.5

16.6

effective date is the last balance sheet
date before the redemption resolution,

The compensation for redemption shall
be paid in four equal instalments. The
first instalment shall be due and payable
three months after redemption has been
declared by the managing directors.
The remaining instalments shall, in each
case, be due and payable one year af-
ter the due date of the preceding in-
staiment. The company may, at any
tima, make payment before the due
date. interest at the rate of 1% per year
shall be paid on the outstanding patt of
the compensation for redernption.

If, to the extent and as long as compen-
sation payments would constitute a
breach of Section 30 para 1 of the
Geman Act on Limited Liability Com-
panies {GmbHG), payments with regard
to the compensation amount are
deemed to be deferred, but bearing in-
terest, payments with regard to interest
payable on the compensation amount
are deemed to be deferred without
bearing interest.

The withdrawing shareholder shall not
be entitied to request the company to
provide security for outstanding
amounts including interest

In the event of dispute regarding the
amount of the payable redemption
compensation, such dispute is to be re-
solved by an auditor or other authorized
expert who shall jointly be appointed by
the sharehoilders. if no agreement is
reached, the authorized expert shall be
selected by the managing director of the
institute of Auditors in Dusseldorf upon
request of a shareholder or of the com-
pany. The decision of the authorized
expert shall be binding. The costs of the
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bindend Die Kosten des Verfahrens
tragen zur Halfte die Gesellschaft, zur
anderen Halfte der Abzufindende.

Soweit zwingende gesetzliche Vor-
schriften eine andere Ari der Vergitung
oder des Verfahrens ihrer Gewdhrung
erfordern sind die vorstehenden Rege-
lungen entsprechend anzupassen.

ABTRETUNGSVERLANGEN STATT EINZIE-
HUNG

Soweit die Einziehung eines Geschéfts-
anteils zuldssig ist, kann die Gesell-
schaft stattdessen verlangen, dass der
Geschéftsanteil an die Gesellschaft o-
der eine von ihr bezeichnete Person,
bei der es sich auch um einen Gesell-
schafter handeln kann, abgetreten wird,
und zwar auch dergestalt, dass der Ge-
schéftsanteil teilweise eingezogen wird
und im Ubrigen an die Geselischaft oder
die von ihr bezeichnete Person abzutre-
ten ist

Ziffer 16 gilt entsprechend mit der Maft-
gabe, dass die Vergitung fir den abzu-
tretenden Geschéftsanteil von dem Er-
werber des Geschéftsanteils geschuldet
wird und in einem Betrag innerhalb von
sechs Monaten nach wirksamer Abtre-
tung von dem Erwerber zu zahlen ist
und die Gesellschaft fur deren Zahlung
wie ein Blrge haftet § 30 Abs. 1
GmbHG bleibt unberihrt

WETTBEWERBSVERBOT

Mit Ausnahme der Gesellschafter Fal-
con Seven UG und Zamir Holding UG
unterliegt kein Gesellschafter einem
Wettbewerbsverbot,
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16.7

17.

171

172

18.

expert opinion shall be borme by the
company and the shareholder entitled to
compensation in equal parts.

The regulations above shall be adjusted
accordingly if a different kind of com-
pensation or a different procedure for
the grant thereof is required by manda-
tory law.

REQUEST OF ASSIGNMENT IN LIEU OF
REDEMPTION

The company rmay decide that, in lieu of
redemption, the shareholder concerned
must transfer the share to the company
or to a person named by the company
{including another shareholder of the
company), including also partial re-
demption or partial assignment of the
share to the company or to a person
named by the company.

Section 16 applies with the proviso that
the compensation for the share to be
assigned is owed by the person acquir-
ing the share and that the company
shall be liable like a guarantor. Sec-
tion 30 para. 1 German Limited Liability
Companies Act remains unaffected.

PROHIBITION OF COMPETITION

Except for Falcon Seven UG and Zamir
Holding UG, no shareholder shaill be
subject to a non-competition obligation.
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Dauer

Die Dauer der Gesellschaft ist unbe-
stimmt.

SALVATORISCHE KLAUSEL

Falls einzelne Bestimmungen dieses
Vertrages unwirksam sein solten oder
dieser Vertrag LoGcken enthélt, wird
dadurch die Wirksamkeit der Obrigen
Bestimmungen nicht berithnt Anstelle
der unwirksamen Bestimmung werden
die Gesellschafter diejenige wirksame
Bestimmung vereinbaren, welche dem
Sinn und Zweck der unwirksamen Be-
stimmung entspricht. Im Falle von Lu-~
cken werden die Gesellschafter diejeni-
ge Bestimmung vereinbaren, die dem
entspricht, was nach Sinn und Zweck
dieses Vertrages verlnftigerweise ver-
einbart worden wiare, hatte man die An-
gelegenheit von vornherein bedacht.

GR{INDUNGSAUFWAND

Der OGrindungsaufwand (Kosten fir
Notar und Gericht sowie eventuelie Ge-
nehmigungen, Anwalt, Steuerberater)
wird von der Gesellschaft bis zu einem
Gesamtbetrag i.H.v. EUR 1.500 (iber-
nommen. Ein dariiber hinausgehender
Grundungsaufwand wird von dem
Grindungsgeselischafter getragen.

SPRACHE

Nur die deutsche Fassung dweser Sat-
zung ist rechtsverbindlich. Die englische
Version ist nicht bindend und dient nur
zur Information.
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20.

21.

22

DuraTION

The company Is established for an in-
definite term.

SEVERABILITY

Should any provision of these articles of
association be invalid or should these
articles of association contain a gap, the
validity of the other provisions of these
articles of association shall not be af-
fected thereby, The invalid provision
shali be supplemented by the share-
holders with an effective provision which
meels the intended aim and purpose of
the ineffective provision. In case of
gaps, the sharehotders will agree upon
such a provision, which would reasona-
bly meet the intended aim and purpose
of these articles of association, if this is-
sue had been initially considered.

FORMATION EXPENSES

The formation expenses (costs for nota-
ry and court as well as potential ap-
provals, lawyer, tax consuitant) shall be
borne by the company up to an ameount
of EUR 1,500. Any additional formation
expenses shall be bome by the found-
ing sharehoider.

LANGUAGE

Only the German version of these arti-
cles of association shall be legally bind-
ing. The English text constitutes & non-
binding convenience translation only.
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ART .| CAPITAL; CLASSES OF SHARES

§ 1.1 Except s otherwise prowvided in these Arlicles the Ordinary Shares, Seed Shares, Senes A
Shares and Series B Shares shall rank pan passu in all respects but shall constitute different
classes of Shares.

§1.2 The holder(s) of any COrdinary Shares, Seed Shares, Senes A Shares or Series B Shares shail
be entitled to receve notice of, and to atiend and vote al, ail general meetings of the Company
and io receive and vote on proposad writtan resolutions of the Company.,

§1.3 Novoting righls attached 1o a Share which 1s nil paid or partly paid may be exercised:
{a) atany general meeting, at any adjournment of it or at any poil called at or in relation to it; or
{b) onany proposed wnitten resolution,
{e} unless all of the amounts payable to the Company in respect of that Share have been paid.

§ 14  After the Liquidetion Preference set forth in ART. {i has been satisfied, the Ordinary Shares,
Seed Shares, Series A Shares and Series B Shares shall rank pan passu in respect of divi-
dend payments (subject that if there are nid paid or partly paid Share(s), any holder of such
Share(s) shall only be entitied, in case of any dividend payment, to be paid an armount equal 1o
the amount of the dividend payment multiplied by the percentage of the amount that is pard up
(if any) on such Share(s) during any portion or portions of the period In respect of which a divi-
dend 15 paid).

ART. il LIQUIDATION PREFERENCE

§2.1  Lguidation Preference. Subectto § 2.1 and § 2.4 in the event of {i} a Lrquidation, /PO or Sale
of the Company or (i) upon a distribution of profits or upon a capital decrease of the Company
{(+) and {ii) each a "Liguidaton Event”), the proceeds, including, for the avoidance of doubt,
proceeds raceived by way of eamn out- or similar arrangements providing for delayed compen-
sation, f any {the "Liquidation Procegds™). shall be distnbuted as follows (the "Liguidation
Preference”) {save that, in the case of a Salg, any Shares not sold in connection with such
Sale shall ba disregarded):

(a) first, each Senes 8 Shareholder shall receive the higher of

i the onginal purchase price for the Senes B Shares held by the Senes B Shareholder
caiculated by muttiplying the number of Seres B Shares held by the Senes B Share-
holder with the Subscnption Price; and

il the amount that the Series B Shareholder would receive on account of his Seres B
Shares it the Liquidation Proceeds were distnbuted among all Shareholders pro rata
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based on their shareholdings in the Company smmedialaly prior 1o the occurence or
closing of the Liquidanion Event

{"Leyal 17}, and

(b} second, aftar the payment in full of any payments due on Levei 1, each Series A Share-
holder shall recerve the higher of

i. the onginal purchase price for the Senes A Shares held by the Senes A Shareholder
calculated by multiplying the number of Serias A Shares held by the Senes A Share-
holder with the Subscription Price; and

H. the amount that the Series A Shareholder wauld receive on account of tus Series A
Shares if the Ligwdation Proceeds were distnbuted among all Sharehaiders pro rata
based on their shareholdings n the Company imimediately prior 1o the occumence of
clasing of the Liquidation Event

{"Level 2'} and

{c} third, after the payment in full of any payments due on Leve! 1 and Level 2, each hoider of
Sead Shares shall receive out of the remaining Liquidation Proceeds the higher of

i the cumulative investment made into the Company for the respective Seed Snares as
part of the financing round of November 27, 2015, inciuding any nominal amounts,
shareholder contributions into equity (Geselischafterzuschusse} and surplus amounis
{Agio); and

. the amount that the holder of Seed Shares would receve on account of his Seed Shares
if the Liquidation Proceeds were distnbuled amonyg all Shareho!ders pro rala based on
their shareholdings in the Company immadiately prior 10 the cccurrence or closing of the
Liquidation Event

{"Level 3); and

{d) fourih, afier the paymant in full of any payments due on Leve! 1 and Level 2 and Level 3,
any remaining Liquidation Proceeds shall ba distributed among ali holders of Ordinary
Shares immediately prior to the occumence or closing of the Liquidation Event pro rata to
their respective number of Ordmary Shares held ("Common Leve!™).

§22 Al won of 1 wudation P s within level ¥ the Liguidation Proceeds are
less than the amount necessary !0 satisfy the payments due to the Senes B Shareholders on
Level 1, the whole Liquidation Proceeds must be allocated between the Series B Shareholders
m proportion to their claims to paricipate in the Liquidation Proceeds under Level 1 and eny
unsatigfied portions shall be paid trom future Liquidity Events, If the Liquidaton Proceeds re-
maining after the payment in full of any payments due on Lovel 1 are less than the amount
necessary lo satisfy the payments due to the Senas A Shareholders on Level 2, the whole
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Liquidabon Proceeds {remaining after the payments on Level 1} must be allocated between
the Series A Shareholders in proportion to their claims to paricipate in the Liquidaton Pro-
ceeds under Level 2 and any unsatisfied portions shall be paid from future Liguidity Events. if
the Liquidation Proceeds remarning after the payment in full of any payments due on Level 1
and Level 2 are less than the amount necessary to satisly the payments due to the Seed
Sharsholders on Level 3, tha Liquidation Proceeds (remaining after the paymenis on Leve! 1
and Level 2) must be allocated between the Seed Shareholders in proportion to their claims to
participate in the Liguwidation Proceeds under Level 3 and any unsatisfied portions shall be
paud from fulure Liguidity Events.

§2.3 Funher Undertakings.
{a} Each Sharehoider hereby irrevocably undertakes, in favor of all other Shareholders, to
i. castils vote as shareholder of the Company;
i. execute alt documents or mstruments; and
#i take ail other reasonable act:ons and measures,

in each case, to comply with and, o the extent not yet effected, give fu'l effect to this ART.
I, In particular, by way of resolving a disproporticnate distribution of the profits and any lig-
uidation proceeds.

(b) Without limiting the generafty of § 2.3(a), the Shareholders acknowledge and agree that in
case of a Sale by way of

i. 8 Transfer of all or substantially ali of the Company's assets, the Shareholders shall re-
scive on a dnvidend or the dissoiuton of the Company 1n order to affect the above Ligui-
dation Preference; or

ii. a Transfer or other disposal, whether through a single transaction or a series of related
Iransactions, of Shares, the Liquidation Preference shall be reflected n the pnce ex-
pressed to be payabie by the acquirer under the relevant share purchase agreemsnt for
each such Share being sold pursuant to such sale.

5§24  Lymiabon of Ligudation Preference. § 2.1 to § 2.3 inciusive shall apply fo the first and any
subsequent Liquidation Event for as long as the Sharehoiders’ nghts for payments pursuant to
§ 2.1(a) through § 2.1(c) remain, in whaole or in part, unsatishied. Following satisfaction of such
rights, § 2.1 to § 2.3 inclusive shall not apply 10 any subsequent Liquidation Event, and afl Lig-
utdation Proceeds on any such subsequent Liquidation Events shali be distnbuted among the
holders of the Series B Shares, Series A Shares, Seed Shares and Ordinary Shares pro rata
(as if such Senes B Shares, Series A Shares, Seed Shares and Ordinary Shares constituted
for this purpose a single class of Shares) 1o the number of such Shares held by them.
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§25 Ranking. The amounts due as Liquidation Proceeds shall, if payable by the Company, be due
and payable by the Company after payment of all debts and fabilities of the Company or de-
post of any funds ta that effect. The employee stock aption pragrams shall be funded in ac-
cordance with the Shareholders Agreemaent and shall therefore not affect the amounts due as
Liquidation Proceeds to Shareholdets which are not obliged to fund employee stock oplion
programs pursuant 1o the Shareholders Agreement.

§ 286 Transler of Senes B Shares and/or Series A Shares and/or Seed Shares. In case of a transfer

of Series B Shares and/or Senes A Shares and/or Seed Shares, the preference rights under
this ART, H shall pass on to the acquirer of the Series B Shares and/or Senes A Shares and/or
Seed Shares (as applicable). I 1s being understood that this shall not result in any increase or
reduction of the amount of the Liguidation Proceeds due pursuant to this ART. 1.

§27 Convaersion of Senes B Shares and/or Saries A Shares andfor Seed Shares into Ordinary
Shares. Each holder of Series B Shares, Senes A Shares and Seed Shares shall have the
nght 1o convert its Serias B Shares, Series A Shares or Seed Shares (as applicable) at any
tirne into Ordinary Shares of the Company at an inittal conversion rate of 1 1, subject to pro-
portional adjustmeant for Share splits, dividends or recapitalizations and any ant-dilut:on ad-
justments {as may be applicable). The Series B Shares, Series A Shares and Seed Shares
shaii automaticafly convert into Ordinary Shares if {1} a Series 8 Majority requests such con-
version in the case of the Series B Shares or a Series A Majority requests such conversion in
the case of the Senes A Shares or the holders of more than 50% of the Seed Shares request
such conversion in the case of the Seed Shares or {ii) upon the closing of a firmly underwritten
public offering of stock of the Company in the case of the Seed Shares and upon the clos:ing of
a Qualfying iPO in the case of the Senes A Shares and the Series B Shares.

ART. I ANTI-DILUTION PROTECTION

§ 3.1 If New Securities are 1ssued by fhe Company at & price per New Secunty which equates to
less than the Starting Pnce {(a "Qualifving Issus™) (which in the event that the New Securly is
not 1ssued for cash shall be a price cartified by the Auditors acting as experts and not as arbi-
tralors as being in thewr option the current cash value of the new consikeration for the allotment
of the New Secunties} then the Company shafl, unless and to the extent that any of the hold-
ers of Senes B Shares shail have specifically waved their rights in relation to ther specific
shareholding. under thus article 1n writing, 1ssue fo each holder of Series B Shares (the "Exegc-
cising inveslors®) a number of new Series B Shares determined by applying the following for-
mula (and rounding the product, N, down 10 the nearest whole share), subject to adjustment as
cerlified m accordance with § 3.3 (the "Anti-Didution Shares”™);
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()

Where:
N= Number of Ant:-Dilution Shares to be issued to the Exercising investor
WA= [SIPxESC )+ [QISPANS )

{ESC ~ N5)
SIP=  Starting Price

ESC = the number of Shares n 1ssue pius the aggregate number of Shares in respect
of which options lo subscrnbe have been granied, or which are subject to con-
verible securities {including but not imited to warrants} in each case immedi-
ately prior to the Qualfying Issue

QISP = the lowest per share price of the New Securities 1ssued pursuant to tha Quabify-
ing Issue {which 1 the event that that New Secunly is not issued for cash shall
be the sum certified by the Auditors acling as experts and not arbitrators as be-
ihg In thewr opsion the current cash value of the non-cash cansideration for the
alloiment of the New Security}

NS =  the number of New Secunties 1ssued pursuant to the Qualifying Issue
= the number of Series B Shares heid by the Exercising Investor prior to the Qual-
itying lssue,

§32 The Anii-Dilution Shares shal

{a) be paid up by the automatc capitalisation of available reserves of the Company, unless
and o the axtent that the same shali be impossible or unlawful or the Exercising Investors
shall agree otherwise, in which event the Exeraising Investors shall be entitled to subscribe
for the Anti-Dilution Shares in cash at par and the entitiement of such Exercising Investors
to Anti-Dilution Shares shall be increased by adjustment to the formula set out in § 3.1 so
that tha Exercising Investors shall be in no worse position than i they had not so sub-
scnbed at par. In the avent of any dispute between the Company and any Exercising in-
vesior as to the sffect of § 3 1 or this § 3.2, the matter shail be referred (at the cost of the
Company) to the Audilors for certification of the number of Anti-Biluton Shares to be is-
sued. The Audilors centification of the matter shall in the absence of manifest error be fi-
nal and binding on the Company and the Exereising Investor; and
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{b) subject to the paymaent of any cash payable pursuant lo § 3.2(a) (if applicable), be tssued,
credited fully paid up in cash and shali rank pan passu in ali respects with the existing Se-
nes B Shares {as the case may be), within five Business Days of the expiry of the offer be-
ing made by the Company to the Exercising Investor and pursuant o § 3.2(a).

§3.3 Inthe event of any share sphts, share sub-divisions, bonus issues, share consotidations, share
dividends. recapitalisations and simiiar circumstances, the Starting Price shall also be subject
to adjustment on such basis as may be agreed by the Company with the consent of the Senes
B Majority within 10 Business Days after any such events taking place. (f the Company and
the Series B Majority cannct agree such adjustment it shall be referred ta the Auditors whose
determination shalk. in the absence of manifest error, be final and binding on the Company and
each of the Parties. The costs of the Auditors shall be borne by the Company.

§34 The provisions of § 3.3 above shall not apply to the 1ssuance of Ordinary Shares upon the
conversion of Series B Shares pursuant lo § 3.7 or the exercise of share options in accerd-
ahca with the Company's equity stock meentive program.

§3.5 For the purposes of this ART 1, any Shares held as Treasury Shares by the Company shali
be disregarded when calculating the number of Anti-Cilution Shares to be issued

§ 3.6 Forthe avoidance of doubt The nghts set out in this ART. il shall apply in any future financing
raund of the Company.

ART. IV CERTAIN SHARE TRANSFERS

§4.1 Transfer Restnctions.

{a) During the period of three years from the date of adoption of these Articies, the Founder
Entitres, the Founders and their Affiiates shall not be entitled to transfer or encumber, un-
less Shareholdars representing a Shareholder Majority consent in wnting, any of ther
Shares (other than, in the case of Faicon, a transfer of Shares lo the pool of Shares of an
employee stock option program of the Company (“Falcon Permitted Transfer ).

(b} The restriction set forth in § 4.1(a) shall not apply, for purposes of ART. VIl only, f an In-
vastor1s 8 Committed Shareholder (as defined below).

(¢) Dunng the penod of three years from the date of adoption of these Articles, the Foundars
shatl not be enlitied Lo transfer or encumber, unless (i) Shargholders representing a Share-
holder Majority consent in writing o {il) :n connection with a Falcon Permitted Transfer, any
of their shares in the Founder Entilies,

§4.2 Pemnitted Transfer, Each of the Shareholders shall be permitted 1o transfer its Shares 1o the
foliowing parties (in each case a "Parmitted Transfer” and each acquirer of Shares under this §
4.2 a "Permitied Transferee”)
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{a) in the case of any Shareholder other than the Founder Entifies to (1) an Affiliate of such
Shareholder, or (i) to other funds, partnerships, investment vehicles or other entities
{whether corporale or otherwise) who manage, or whose business is managed by, or
whose business recelves investment advice from, the transferring Stareholder, an Affiliate
of the transfernng Shareholder, or a general partner, managing hmded pariner or man-
agement company or investment advisory entity of the transfermng Shareholder or an Affili-
ate of such general pariner, managing Ymited partner or management company or invest-
ment advisor, and

(b} in the case of a Founder Entily to (1) any party in connection with a Falcon Permutied Trans-
fer, (n} any Privileged Relation of the relevant Founder, {1} the trusiee or the trustees of a
Family Trust in relation to the relevant Founder, or {iv} any Qualifying Companies m rela-
tion 10 the relevant Founder, with the proviso that the relevant Founder in any case needs
{o (ij remain the relevant contact person for the Company and the Existing Shareholders,
and (n) keep entire control over the voting nghts connected with the Shares transferred to
the Permitted Transferee,

Any Permitted Transferee must be legally bound to immediately re-transfer the Shares to such
Sharehalder i the event that the relatianship permiting such Permited Transfer 18 no longer
present {(e.g. in case a Permitted Transferee ceases to be an Affiliate of the Shareholder who
fransferred the Share). No less than two weeks prior to any such transfer under this § 4.2, the
transferning Sharshcider shall notify the other Shareholders about the scheduled transfer and
the detaiis of the potential new shareholder. ART VI and ART. Vil shail not apply to a transfer of
Shates pursuant to a Permitied Transfer.

it is acknowledged and agreed that the Secondaries shall be permitted as Permitted Transfers
for the purposes of these Articles.

ART.V SPECIAL PURCHASE RIGHTS

§5.1 Bad Leaver Purchase Rights. At the discretion of the Board (excluding the departing Found-

er), the Company or such other person as designatad by the Board in accordance with § 5.3
{the “Bad | eaver Oplion Parigs™) shall have an exclusive and irevocable aption on the Effec-
tve Termination Date (the “Bad Leaver Purchasa Right”), 1o purchase such number of Shares
of either Founder Entity {each a “Founder Restricted Party”) as specified in § 5.2, il any of the
tollowing events (the “Founder Triggering Event™) occurs during the Relevant Period with re-
spect to the applicable Founder of that Founder Resltncted Party ({i) in the case of Falcon,
Laemmle, and (i} in the case of Zamr Holding, Zamir}

{a) the Founder voluntarily tarminates his position as a director of the Company, or employ-
manlt or consuitancy agraement, as the case may be, with the Company for any reason at
any tme during the Relevant Penod except in circumstances which constitute constructive
dismissai; or
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§52

§563

§54

{b) any position as a director of the Company, or employment or consullancy agreement, as

the case may be, between the Founder and the Company 18 terminated by the Company at
any time dunng the Relavant Period for cause where "cause” shail mean (a) gross mis-
conduct or & materal or repudiatory breach of the terms of an employment agreement or
any other services agreement with the Company, including any malenal breach of obliga-
tions to the Company conceming confidentiality or intellectual property or noncompliance
with nan-compete obligations applicable under the terms of the employment agreement or
services agraement, (b) fraud, (c) being convicled of any criminal offence (other than a
road traffic offence which is not punishable by a custodial sentence) or (d) the refusal or
fallure to substantially perform duties and responsibilities to the Company lawfully pre-
scribed by the Board after reasonable nolice of such failure and a reasonable opporturity
o cure such fadure,

of Bad | eaver Purchase Rights. The Bad Leaver Purchase Rights pursuant ta this
ART. V shall have the following scope:

Scope of Bad Leaver Purchase Right expressad as
Founder Triggering Event percentage of Shares held by the Founder Re-
atricted Party

The Bad Leaver Purchase Rights shall originally apply
for 40% of the Ordinary Sharaes held by the Founder
Restricted Party (the “Qriginal Non-Vested Shares’).
For every month passacd since the adoption of these
Articles the Bad Leaver Purchase Right 1s reduced by
1136 {approx. 2.78%) of the Original MNon-Vesled
Shares, so that once three years since the adoption of
§ 5 Y(a) and § 5.1{b) these Articies have elapsed the Bad Leaver Purchase
Rights will cease 0 apply to any Shares held by the
Founder Resiricted Farly. [n excaption to the above,
the Bad Leaver Purchase Rights shalt already cesse
to apply to any Ordinary Shares held by the Founder
Restricted Party once a sale and transfer of all Shares
in the Company or of all assets of the Company takes
place (accelerated vesting).

Exercise of Bad | eaver Purchase Right, Purchase Price. The Board {excluding the departing

Founder) shall determme in the case that ART. V shall apply who shall be entitied 1o exercise
the Bad Leaver Purchase Righl on the Effective Termination Date baing () any person(s) ap-
proved by the Board (other than the departing Founder, its Affiliates or related parties of such
Founder) andfor (b) the Company (subject always to the provisions of the Act) and such des-
ignated person{s) shall be entitied to exercise the Bad Leaver Purchase Rights, pursuant to
this ART. V at a price equal 'o the nominal vaiue of the Founder Restricled Party's Shares.

Bad Leaver Voling Rights. in case the Bad Leaver Purchase Right 15 exercised based on §
§.1(b). the respactive Founder Restncted Party shali (i) maintain the ecoanom:c interest in the
Shares stll held by such Founder Restricled Party following the exercise and consummation of
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the Bad Leaver Purchase Right, and (1) upon request by the Board, be obliged to nominate
and grant power of attomey o a third party or another Shareholder {other than a Founder,
Founder Entity, an Affiliale or any related party thereof) approved by the Board, who shall ex-
ercise the voling rights of the respective Founder Restricied Party al its free ciscretion.

ART. VI RIGHT OF FIRST REFLUSAL

§6.1 Notfication. Subject to the exceptions set forth In ART. IV, if a Shareholder wishes to Transfer
all or part of jts Shares {the "Relevant Shares”) to a third party, including another Shareholder
{the "Righl of First Refusal Event™), such Shareholder (the “Seling Shareholder”) must Notity
the other Shareholders (pach, an "Ongaing Shareholder”) by registered mall or by email {the
“Notfication™). The Notfication must include the following information:

(a) the idenlity of the Selling Sharehoider,
(b) the potental purchaser (lhe "Potential Purchaser™),
{c} the number of Shares tc be Transferred (the “Relgvant Shares”),

(d) the lerms and conditions of the Transfer, in particular the purchase price and other consid-
arations, paymen! conditions as weli as representations and warrantes given by the Sell-
ing Shareholder, and

{e) if known at the ime of the Notificalion, the intended ciosing date for the Transfor of the
Relevant Shares which shali not be less than 15 Business Days from the recept of the No-
tification,

§62 Graniof Right of Fust Refusal.

{a) Each af the Ongoing Shareholders has the right, but not the obligation, to acquire the Rel-
evart Shares from the Selling Sharsholder upon the occurrence of a Right of First Refusal
Event (the "Right of First Refusal™) by uni'ateral declaration to be given by registered maf,
by email or by fax {the “Unilaleral Dectaration™} within 10 Business Days (lhe "Exercise Pg-
riod”) after receiving the Notification.

{b) The Right of First Refusal can only be exercised with respect to ell of the Relevant Shares.
In the event that mone than one of the Ongoing Shareholders exercises its Right of First
Refusal and such exercises result in 2 number of Shares covered by such exercises that
exceeds the number of offared Shares, as the case may be, the rights shall be considered
execuled pro rata, in proportion to the direct and indrrect holdings of all exercising Ongong
Shareholders n the Company towards each other, uniess otherwise agreed between the
Qngoing Shareholders.

{c) Each Qngoing Shareholder who exercrses the Right of First Refusal shall be deemed an

"Exgrcising Person”.
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§6.3 Purchase Agresment. Within 10 Business Days upon receipt of the Unilataeral Declaraton, the
Seling Shareholder and the respective Exercising Person shall enter into a purchase agree-
ment in respect of the Relevant Shares and shafl execute all decuments necessary for the
Transfer of the Relevant Shares. Such Transfer of Relevant Shares shall take place in ex-

change for the payment of the purchase prce.

§6.4 Purchase Price. The purchase price for the Relevanl Shares of the Seiling Shareholder to be
paid by the respectlive Exarcising Parson shail correspond ic the considaration offered by the
Potential Purchaser, as specified 1n the Notification. In the event that such consideration does
not, in whale or in pari, consist in cash, 1he value of such consideration shall be determined by
an independent expert appointed by the Chair of the London branch of the Certified Public Ac-
countants Association with binding effect for all the Seling Shareholder and all Exercising Per-
sons involved. The costs of such vatuation shall be borne by the Selling Shareholder and all
Exercising Parsons in equal pars.

In the case that the Netfficalion 1s deemed 1o be served, the purchase price for the Relevant
Shares shail be as agreed between the Board and the Seliing Shareholder, or, failing agree-
ment, the value of such considaration shal! be determined by an independent expert appointed
by the Charr of the London branch of the Cerlified Public Accounlants Association with binding
effect for all the Selling Sharehalder and all Exercising Persons involved. The costs of such
valuation shall be borne by the Seiilng Sharehckler and all Exercising Persons in equal parts,

§6.5 Right of Transfer. in the event that no Ongoing Sharehoider exarcises its Right of First Re-
fusal, the Selling Shareholder shall be entitled to Transfer the Retevant Shares within 60 Busi-
ness Days after the Exercise Period has elapsed, however only to the purchaser named in the
Notficationr and upon terms and condilions identical to those descnbed in the Notification. In
the event the Selliing Srarohoider does not Transfer the Relevant Shares within the aforemen-
tioned period, the Right of First Refusal shall be deemad rainstated.

§6.6 Bankrupicy. A person enttied to a Share in consequence of the bankruptcy of a Shareholder
shall be deemed te have given a Notification in respect of that Share at a time delermined by
the Directors.

§6.7 Inscivency. if 8 Shargholder which is a company, either suffers or resolves for the appoiniment
of a liquidator, admimstrator or administrative receiver over it or any matenat part of its assels
{othar than as part of a bona fide restructuring or reorganisation), the relevan! Shargholder
{and all its Permitted Transferees to whom it has made a Permitted Transfer) shall be deemed
tc have given a Notficaion 1n respect of all the Shares held by the relevant Shareholder and
its Permitted Translerees save to the extent that, and at a time, the directors may determine.

ART. VIl TAG ALONG-RIGHT (CO-SALE RIGHT)

§71 Grant of Tag Along-Right. Subject to the exceptions set forth n ART. IV, in the event that ane
or more Shareholders (sach a "Committed Shareholder”) intend to Transfer all or part of ther
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Shares, in each case to a third party. inciuding another Sharehoider (a "Third Party’), in 2 sin-
gle transacton or in a saries of reiated transactions, each of the other shareholders {the “Tag-
along Sharehoiders”) shafl have the right to individually demand that the Cormmitted Share-
holders shall arrange for a partcipation of such Tag-along Shareholder in the respective
Transfer of Shares o the designated Third Party pursuant to the following terms {“Tag-along
Right"). Subject 1o § 7.6, in the event that a Tag-along Shareholder exercises its Tag-along
Right, the Committed Shareholders are only enhitled to the Transfer of their Shares to the Third
Party, if the Shares comprisad by the executed Tag-along Rights are also acquired by the des-
ignated Third Party.

§7.2 Npolification. No later than three calendar days following expiration of the Exercise Period, the
Committed Sharsholders sha!l notify the Tag-a'ong Shareholders of the intended Transfer of

thewrr Shares {the “Tag-Notficalion”)

§73 Extentof Tag-along Right.

{g) The Tag-along Right pursuant to § 7.1 shall cover all Shares of the Tag-along Sharehold-
ers, if the Committed Shareholders intend to Transfer all of their Shares.

(b) Subject to § 7.3(c), if the Committed Shareholders intend to Transter anly a certain portion
of therr Shares, each Tag-along Shareholder is entitled to Transfer ts Shares only in the
same pioportian (.9, 60% of its Shares) as corresponds to the proportion in which the
Committed Shareholder that intends to Transfer the biggest portion of its Shares among all
Committed Shareholders intends to Transfer its Shares (e.g., 80% of such Commitied
Shareholder's Shares).

{c} In case that the Thrd Parly (1) 1s 2 compelior of the Company or an Affiliate of s compet-
tor, or fii} will hold {together with its Affiliates) more than 50% of tha Shares in the Compa-
ny as a cansequence of the transaction, each Tag-aiong Shareholder shall be entitled lo
reguest from a Commitied Shareholder that the Thurd Party also purchases and {subject to
marger contro! clearances, if applicable) acguires alt of its Shares (and not only a pro rata
portion). In case the Third Party 1s not wiling 10 acqure all such Shares, the Commutted
Shareholder shall not be entitied to transfer any Shares to the Third Padty.

§74 TYerms of Transfer. The Transfer of the Shares compnsed by the executed Tag-along Rights
shal take place on the same terms, including without imitation, reasonably justified propor-
fionale adjustments 1o the Transfer price per Share, as stipulated for the Transfer of the
Shares of the Committed Shareholders

§75 Exercse of Tag-Along Right

{(a) Each Tag-along Shareholder musl natify the Commutted Shareholder within two weeks af-

ter receipt of the Tag-Notficaton (the “Tag-along Exercise Peripg”) about its decision to
exercise the Tag-along Right (the "Tag-along Notice™).
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{b) The Tag-a'onp Notice has {0 be delivered by registered mail and by emai! in advance The
Tag-along Notice may not be revoked

(c) In case the Tag-along Notice is not delivered within the Tag-along Exercise Period, the
Tag-along Right shall be deemed not exercised by the respective Tag-along Shareholder.

§7.6 Refusalto Purchase all Shares.

in the event that the Third Party is not willing to purchase all Shares comprised Dy the execut-
ed Tag-along Rights, each Tag-along Shareholder having exercised his Tag-atong Right and
each Commited Sharehoider shall be entitled to transfer 10 the Third Parly a maximum number
{N) of Shares as determined by the following formula

(XIY)xZ=N

Where:
N = the maximum number of Shares which each Shareholder can transfer to the Third Party,
X = the number of Shares held by the Shareholder in quastion,

Y = the tolal aggragate number of Shares held by the Committed Shareholders and the
Sharehoiders who have exercised their Tag slong Rights; and

2 = the maximum number of Shares which the Third Party 1s wiling to purchase.

ART. vill DRAG ALONG RIGHT
§81 RightioDr her Sharehol . It an agreement, offer or other arrangement providng for a
Transfer of Shares on bona fide arm's length terms (& "Tansfer Agrgement™), excluding gifts,

pledges, Transfers by way of uriversal succession of a Shareholder (such as mergers) or
Transfers for security purposes only (such as piedges of Shares), 1 proposed by the holder(s}
of more than 50% of the Shares including the [nvestor Majority, in any event including the con-
senting vote of CommerzVentures or HSB, and by one Founder Entty (the "Accapting Share-
hoiders") and the terms of such Transfer Agreemen! provide that the transferee (the “Acquir-
er’), together with any persons acting in concert with the Acquirer, desires lo acquire all
Shares held by the Accepting Shareholders or a majority of &/l Shares in the Company (the
"Proposed Transfar*), then the Accepting Shareholders may jointly give Notice (a “Drag No-
{ice™} to all Shareholders that have not yet accepted the terms of the Transfer Agreement in
respect of such part of the Shares held by them as shall be delenmined n accordance with §

82 (the "Rragged Holders™)
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After the third anniversary of the signing of this Agreement, tha consent of CommerzVentures or
HSRB shall nat be required to give a Drag Notice {but may — for the avoidance of doubt -~ qualify
as Dragged Holders).

§8.2 Drag Notice. The Drag Notice shall
g
(a) nclude a copy of the Transfer Agreement; and

(b} require that all such Dragged Holders accept the Transfer of all Shares heid by them pur-
suant to the 1erms of the Transfer Agreement.

§83 Transfer Agreemen!. The Transfer Agreement shall provide that the Dragged Holders

{a} receve pro rata to the Shares held by them the same amount and form of consideration as
the Accepting Shareholdars, in each case net of any costs and expenses to be borne by
the Shareholders egually; and

{b) be subject to the same terms and cond:tions, mutalis mutandis, as apply o the Accepting
Shareholders.

§B84 Receptof Drag Notice. Upon service of a Drag Notice, no further Transfers of Shares shall ba
made, other than pursuant to such Transfar Agreament, uniass

{a) appraved in writing by the Accepting Sharehoiders and subject ta the Drag Notice;
{b) the Drag Notice is withdrawn by the Accepting Sharehoiders, or

{c) the obhgation fo Transfer Shares pursuant to the Transfer Agreement tapses in accordance
with its terms.

§8.5 Duty to Cooperate. Subject to
(2) customary confidentialily agreements among the Company and a potential Acquirer; and
(b} any dulies of confidentiality towards any third party,

the Company shail disclose to a potenhal Acquirer any documents and mformation that may be
necessary 1o complete a Transfer pursuant thus ART VIl

§86 Failure to ty with Dr -Right If and 1o the extent a Dragged Holder dees not ex-
pressly and unconditionally accept the terms of the Transfer Agreement, in the manner de-
scnbed 1n the Drag Notice, in writing and within five Business Days of the date on which the
Drag Notice was first served ("Drag Completion Date"}. such Dragged Holder shall be deamed
to have accepled the terms of the Transfar Agreement in the manner descnbed in the Drag
Nghce. Such Dragged Holder hereby wrevocably undertakes to

(a) castts vole as a shareholder of the Company;
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{b} execute all documents of instruments; and
(c) take all other reasanable actions and measures,

1n each case ta comply with and, to the exent not yel effecled, give full effect to this ART. VIl

On the Drag Completion Date, the Company shall pay each Dragged Shareholder, on behalf of
the Acquirer, the consideration that 1s due to the exient that the Acquirer has paid such consid-
eration to the Company. The Company's racept of such consideration shail be a good dis-
charge to the Acqurer. The Company shall hold the consideration in trust for sach of the
Dragged Shareholders without any obligation to pay interest.

if the Dragged Holder fals lo execute all such documents or instruments for its Shares o the
Company by the Drag Completion Oate, ihe Company and each director shalf be constituted as
agent of such defaulting Dragged Shareholder to take such actions and enter inio the Transfer
Agreemeni or such other agreements or documents as are necessaty 1o effect the transfer of
the Dragged Hoider's Shares pursuant to thus ART. Vill and the directors, if requested by the
Acquirer, authorize any director to transfer the Dragged Sharehoider's Shares on the Dragged
Sharehoider's behalf tc the Acquirer to the extent the Acgquirer has by the Drag Completion Date
paid the consiceration for the Shares to the Company for the Dragged Shareholder's Shares of-
fered to him. The Board shall ther: authonze registration of the transfer once approprate stamp
duty has been paid. The defaulting Dragged Sharaholder shall surrender his share certificate
for his Shares (or sutable executed indemnity} to the Company. On surrender, he shall be ent:-
tled to the cons.deration due 10 him,

§8.7 Liguidation Preference. The Ligudation Preference se! forth in ART. || shall be respected
when implementing the Transfer Agreement

§8.8 Subsegquent Fxercise. On any person, following the issue of a Drag Nolioa, becoming a
sharehokler of the Company pursuant 1o the exercise of a pre-existing option or warrant to ac-
quire Shares in the Company or pursuan! {o the cenversion of any convertible security of the
Company {a “New Shareho!der”), a Drag Notice shail be deemad to have been served on the
New Shareholder on the same terms as the previous Drag Notice who shall then be bound lo
sell and transfer all Shares se acquired to the Acquirer and the provisions of this ART. VI
shall apply with the necessary changes to the New Shareholder except that compietion of the
sale of the Shares shall take place immediately on the Drag Notice betng deemed served on
the New Sharehoider.

ART. X PRE-EMPTION RIGHTS

§9.1 Pre-Emptien Rights. ach Shareholder shafl have rights of pre-emption to subscnbe fo any
capital increase of the Company, in proporiion to the pro ata shareholding in the Company
held by such Shareholder at the time of such proposed capital increase at a subscription price
per Share not higher than and on terms not less favorable than those offered to any other
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Shareholder or third party. If any Shareholder decides not 10 use its pre-emptlive aghts (the
"Warving Sharehoider”) or if any Shareholder defaults in payment of its capital contributions
subscrbed by such Shareholdsr during any capital increase, the other Shareholders shall
have the right to exercse such shareholder's pre-emptive nghts pro rata based on their share-
holdings in the Company and subscribe for the unsubscribed Shares. Each of the Investors
may assign thair nghis of pre-empticn to another member of therr respective fund groups.

ART. X DIRECTORS' POWERS

§ 10.1  Subject to certain approval requirements specified in the Shareholders Agreement, the board
of directors may exercise all the powers of the Company assgned 1o it by apphcable law.

ART. Xi BOARD DECISIONS

§11.1 Unless otherwise provided herein, a decision of the directors 1s taken n accordance with this
aricia when a maonty of the directors has voted in favour of such decision.

§ 11.2 Such & decision may take the form of a resolulion in writing, where each eligible director has
signed one or more copias of It, or to which each ehgible direclor has otherwise indicated
agreement in writing

§11.3 A decision may not be taken in accordance with this arlicle f the eligible directors would not
hava formed a quorum at such a meeting.

ART. Xil CALLING A DIRECTORS® MEETING

§ 12.1  Any director may call a directors’ masting by giving nat less than five Business Days' notice of
the meeting {or such lesser notice as ail the direclors may agree) o the directors or by author-
15ing the company secretary (if any) to give such notice.

§ 12.2 Notice of a directors' meeting shall be given lo each director in writing.

§12.3 The board of directors shail meet formally at leas! four limes a year, provided that there shall
be s board calls with the directors for the remaining months of that year.

ART. XHI QUORUM FOR DIRECTORS® MEETINGS

§13 1 Subjectto § 13.2, the guorum for the transaction of business at a meeting of directors 1s three
ehgible directors, including the Senes A Director and the Series B Director.
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§13.2

if the tctal number of directors in office for the hime being is less than the quorum required, the
directors must not take any decision other than a decision to call 3 general meeting, so as 1o
enable the shareholders to appoint further directors in accordance with ART. XIX.

ART. Xiv CHAIRMAN AND CASTING VOTE

§ 14.1

§14.2

The chairman of mestings of the directars shail be appainted by a resolultion of the board of di-
rectors on an annual basis, The first chairman, who shall be deemed appointed on the date of
adoption of these Articles, shail be Max Laemmie.

The chairman shall have no casting vole.

ART. XV TRANSACTIONS OR OTHER ARRANGEMENTS WITH THE COM-

PANY

§151

Subject to seclions 177(5) and 177(6) and sections 182(5) and 182(6) cf the Act and provided
he has declared the nature and extent of hus interest in accordance with the requirements of
the Compames Acts, a director who is in any way, whether directly or indirectly, interested in
an existing or proposed transaction or arrangemsnt with the Company:

{a) may be a party to, or otherwise interested i, any lransaction or arrangement with the
Company or in which tha Company is otherwise {directly or indiractly} interasted,

() shall be an ekgible director for the purposes of any propased decision of the directors (or
committee of directors) in respect of such existing or propoased transaction or arrangement
i which he 18 interested;

{c¢} shall be enlitied lo vote at a meeting of directors (or of a committee of the direclors} or par-
ticipate n any unanimous decision, in respect of such existing or proposed transacton or
arrangement in which he is inlerested;

{d) may act by himself or ls firrn in 3 professionat capacily for the Company (otherwise than
as auditor) and he or his firm shall be entitied to remuneration for professional services as
it he were not a director;

{e) may be a diractor or other officer of, or employed by, or a party to a {ransaction or ar-
rangement with, ar otherwise interested in, any body carporate i which the Company is
otherwse {directly or indirectly) interested; and

{f) shall not, save as he may otherwise agree, be accountable to the Company for any benefit
which he (or & person connected with him {(as defined in section 252 of the Act}j derives
from any such transaction or arrangement or from any such office or employment or from
any terest in any such body corporale and no such transaction or amrangement shali be
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Irable o be avoded on tha grounds of any such interest or benefit nor shall the receipt of
any such remuneration or other benelit constitute a breach of his duty under section 176 of
the Act.

ART. XVi DIRECTORS' CONFLICTS OF INTEREST

§ 161 The directors may, with the consent of the Serles B Majority, authorise any matter or situation
proposed to them by any director which would, ff nol authonsed, nvolve a director (an Inter-
ested Director) breaching his duty under section 175 of the Act to avoid conflicts of interest

(Conflict).
§ 162 Any authonsation under this ART. XVI will be effective only if

(a) tothe extent permitted by the Act, the matter in guestion shall have been proposed by any
director for consideration in the same way that any other matter may be proposed to the di-
rectors under the provisions of these Aricles or in such other manner a3 the directors may
determine,

{b) any requirement as lo the quorum for consideration of the relevant matter is met withou!
counting the Interested Directar or any other interested director; and

{c) the matter was agreed to without the Interested Directar vot:ng or would have been agreed
to if the interested Direclor's and any other interested director's vote had not been counted

§ 16.3 Any authorisation of a Conflict under this ART. XVI may (whether at the tme of giving the au-
thonsation or subsequently).

{a) extend to any actual or potential conflict of interest which may reasonably be expected to
arise out of the matter or situation so authorised;

(&) provide that the Interested Diraclor be excluded from the recopt of documents and infor-
mation and the participation in discussions {whether at meetings of the directors or other-

wise) related o the Conflict;

{c} provide that the Interestad Director shall or shall not be an ehgible director in respect of any
future decision of the directors in relation to any resolution retated to the Confiict;

{d) 1mpose upon the Interested Director such other terms for the purposes of dealing with the
Confict as the directors think fit,

(e) provide that, where the Interested Director obtains, or has oblained {through his involve-
ment in the Conflict and otherwise than through his posibon as a director of the Company)
information that is confidentiat tc a third party, he will not be obliged to disclose thal infor-
mation: 1o the Company, or to use it in relation 1o the Company’s affairs where !o do so
would amount to a breach of that confidence; and
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{ permit the Interested Director to absent himself from the discussion of matters relating o
tre Conflict at sny meeting of the directors ang be excused from reviewing papers pre-
pared by, or for, the directors lo the extent they relate to such matters,

§ 164 Where the directors suthonsa a Conflict, the Interested Director will be obliged to conduct him-
self in accordance with any terms and conditions imposed by the directors in relation to the
Conflict.

§16.5 The directurs may revoke or vary such authorisation at any tme, but tis will nat affect any-
thing done by the interested Director, prior to such revocation or variation, in accordance with
the terms of such authorisation.

§ 166 A ditector I5 not required, by reason of being & director {or because of the fiduciary relationship
established hy reason of being a director), to account to the Company for any remuneration,
profit or other benefit which he derives from or in connection with a refationship involving a
Conflict which has been authorised by the directors or by the Campany in general meeting
(subject in each case to any terms, imits or conditions attaching to that authorisation) and no
contract shall be hable to be avoided on such grounds.

ART. XVii RECORDS OF DECISIONS TO BE KEPT

§ 171 Whera detigions of the directors ere taken by electromc means, such decisions shall be rec-
orded by the directors in permanent form, so that they may be read with the naked eys

ART. XVl NUMBER OF DIRECTORS

§181 Uniess otharwise determined by ordinary resolubon, subject to a consent by the Senes B8 Ma-
jerity, the number of directors (other than altemate directors) shall be six, subjact to § 19.1(d).

ART. XIX APPOINTMENT AND REMOVAL OF DIRECTORS

§ 191 The directors shall be elected by a sharehoiders’ resolution with the consent of the Series 8
Magorily and no director shall be removed except with the consent of the Senes B Majority.
provided that:

(a) two of the directors shall be the executive directors appointed from time to tme in accord-
ance with § 10.2{d) (those two currently being Mr. Chen Zamir and Mr. Max Laemmie),
who shajll have the nght to jointly appaint a non-voting observer to attend meelings of the
Board;

(b) for s0 long as CammerzVentures is a shareholder of the Company
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. i may appont and mantain such natural person as CommerzVentures may from ime to
time nominate as a non-executive director (and as a member of each and any committee
of the Board and any subsidiary of the Company) (the Serigs B Drrector) and to remove
any Serias B Dirgctor so appointed and, upon his removal, whether by CommerzVen-
tures or otherwise, to appoint another Senes B Director in his place, and

i. it may addtionally appoint one non-voting observer to attend meetings of the Board;
{cy for so long as Earlybird is a sharehalder of the Company:

i1l may appoint and maintain such natural perscn as Earlybird may from tms t0 tme
notmnate as a hon-executive director (and as a member of each and any commitiee of
the Board and any subsidiary of the Company) (the Seres A Director) and to remove
any Senes A Director 50 appainted and, upon his removal, whether by Earlybird or oih-
erwise, {o appoint another Senes A Director In his place; and

(d} for solong as Speedinvest 1s a shareholder of the Company

+. il may appomnt and mamtain such natural person as Speedinvest may from time to time
nominale as a non-executive director {and as a member of sach and any commitiee of
the Board and any subsidiary of the Company) (the Seed Diwector) and to remove any
Seed Drrector so0 appointed and, upon his removal, whether by Speedinvesl or other-
wise, to appoint another Seed Director in his place;

in the case thal there 1s Series C Financing Round, the nght to appoint the Seed Director
under § 19.1{G)(1) shall automatcally lapse, in which case, the number of directors {cther
than alternate directors) shall be five unless otherwise determingd by crdinary resolution,
subject to a consent by the Senes B Majonty.

(e) one non-executive director shall be jointly appointed by the other directors.

§ 19.2 For so iong as HSB 1s a sharehoider of the Company, it shall have the right fo appoint one
non-voling observer to attend meetings of the Board.

ART, XX APPOINTMENT AND REMOVAL OF ALTERNATE DIRECTORS

§20.1 Any director {appontar) may appoint as an siternate any other director, or any other person
approved by resolubon of the directors, to:

{a} exercise that director’s powers; and
{b} carry out that director’s responsibilities,

in refation to the teking of deaisions by the directors, i the absence of the aiternate’s appointar.
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§20.2 Any appointment or removal of an alternate must be effected by notice in wrting o the Com-
pany signed by the appointar, or i any other manner approved by the directors.

§ 202 The notice must.
{a)} dentfy the proposed alternale; and

{b} in the case of a notice of appontment, contain a slatement signed by the proposed alter-
nate that the proposed aiternate is willing 1o act as the altemmate of the director giving the
nolice

ART. XXi RIGHTS AND RESPONSIBILITIES OF ALTERNATE DIRECTORS

§ 21.1 An altemate drector may aci as alternate director to more than one director and has the same
nghts n relation to any decision of the directors as the alternate'’s appontor.

§ 212 Excepl as the Adicles specify otherwise, alternate directors.
(a) are deemed for all purposes 1o be diractors;
{b) are liable for thew own acls and omissions,
{c} are subject to the same restrictions as their appomntors, and
(d} are not deemed to be agents of or for their appointors

and, in particular (without Iimitation}, each alternate director shall be entitled to receive nolice of
all meetings of directors and of all meetings of committees of directors of which his appointor is
a member,

§ 213 A person who is an alternate director but not a diractor

(a) may be counted as partcipating for the purposes of determtrung whether a quorem 1s pre-
sent {but only if that person's appointor 1s not participating),

{b) may participate in a unammous decision of the directors (but enly if his appaintor 1s an eli-
gible director in relation to that decision, but does not participate); and

{c) shail nol be counted as more than one director for the purposes of § 21.3(a) and § 21.3(b).

§214 A drector who 1s also an allernate director s entitied, in the absence of his appointor, 0 &
separate vote on behalf of his appointor, in adddion to his own vote on any decision of the di-
rectors (provided that his appointor is an eligible director in reiation to thal deciston).

§21.5 An altermate director may be paid expenses and may be indemnified by the Company to the
same extent as his appointor but shall not be entitled to recewve any remuneration from the
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Company for sarving as an alternate director except such part of the alternate's appaintar's
reruneration as the appointor may direct by notice in wnting made to the Company.

ART. XXIi TERMINATION OF AN ALTERNATE DIRECTORSHIP

§ 221 Analtemnate director's appointment as an alternate term:nates:

() when the altemate's appointor revokes the appointment by notice {0 the Company n wri-
ing specifying when 1 1s o terminale,

{b} on the occumence, in relation to the aitermate, of any even! which, i il occurred in relabion
1o the altemate's appontor, would result in the tarmination of the appointor's appointment
as a director;

{c) on the death of the alternate’'s appointor, or

{d} when the allernate’s appoinlor's appoiniment as a director terminates

ART. XXiH TREASURY SHARES

§23.1 The Company shall be entitied to buy back its own Shares pursuant 10 CA 2006, s 724(1){b}(n)
and s §92(1)(b)(n}, subject to the approval of the board of directors.

ART. XXiv GENERAL MEETINGS

§ 241 No business shail be transacted at a general meeting f the persons present do not hold at
least 75% of the 1ssued ordinary Share capital of the Company.

§24.2 |t parsons present do not hotd at least 75% of the issued ordinary Share capita! of the Compa-
ny then the meeting shall be adjourned for a penod of two weeks from the date of that meet-

ing.

§24.3 At the subseguent meeting (Re-adjourned Mesting), no business shall be transacted if the
persons present do not hold al least 50% of the Series 8 Shares.

ART. XXV POLL VOTES

§25.1 A pol may be demanded at any ganeral meeting by any qualifying person (as defined in sec-
tion 318 of the Act) present and entitled to vole at the meating
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ART. XXvi PROXIES

§ 26.1  Arucle 45(1)(d) of the Model Articles shall be deleted and replaced with the words "is delivered
to the Company in accordance with the Aricles before the time appointed for holding the
meeting or adjourned mesting at which the nght to vote i1s lo be exercised and in accordance
with any instructions contained in the notice of the general mesting (or adjourned meeting) to
which they relate”

§262 Article 45(1) of the Mode! Articles shali be amended by tha insertion of the words “and a proxy
nolice which is not delivered in such manner shall be invald, unless the directors, in their dis-
cretion, accept the nahce at any time before the meeting” as a new paragraph al the end of
that article.

ART. XXvil

MEANS OF COMMUNICATION TO BE USED

§27.1 Subject to § 27.2, any nohice, document ar other information shall be deemed served on, or
delivered to, the intended recipient.

{a) if delivered by hand, on signature of a delivery receipt or at the tme the notice, document
ar other information 1s left at the address: or

{b) f sent by fax, at the time of transmission; or

{c} of sent by pre-pad United Kingdom first class post, recorded delvery or special delivery to
an address in the United Kingdom. at 9.00 am on the second Busmess Day after posting;
or

{d) f sent by pre-paid aymalf o an address puiside the couniry from which it 1s sent, at 8.00
am on the fifth Business Day after posting; or

(e} if sent by reputable nternational overnigh! couner to an address outside the country from
whuch it 1s sent, on signature of a delivery receipt or at the tme the notice, document or
other information 1s left at the address; or

(N  if sent or supplied by g-mail, one hour after the notice, document or information was sent or
supplied, or

(g} 1f sent or suppled by means of a website, when the material is first made avatiable on the
website or (if later) when the reciplent receives (or is deemad 1o have received) notice of
the fact that the material is available on the website, and

(h} i deemed receipt under the previous paragraphs of this § 27.1 would occur outside busi-
ness hours (meaning 9.00 am to 5.30 pm Monday to Fnday on 2 day tha! is not a public
hofiday 1 the place of deemed receipt), al 9.00 am on the day when business next siarts in

Doc ID B5933aee0cB2809061d4b3H611505720082d1b4



§27.2

the place of deemed receipt. For the purposaes of this article, all referencas to tme are to
local tirme n the place of deermed receipt.

To prove service, it is suffictent o prove thal:

{a) f defivered by hand or by reputable internationat overnight courier, the notice was deliv-
ered to the correct address; or

(b) 1if sent by fax, a transmission report was received confirming that the notice was success-
fully transmitted to the correct fax number; or

(c} f sent by post or by armail, the envelope contalning the notice was properly addressed,
paid for and posted:; or

{d} if sent by e-mail, the nolice was properly addressed and sent to the e-mai address of the
recipient

ART. XXVIlt INDEMNITY

§28.1

§282

§283

Subject to § 28.2. but without prejudice 10 any indemnity 1o which a relevant officer |s other-
wise antitled:

{a) each relevant officer shall be indemnified out of the Company's assets against all costs,
charges, losses, expenses and liabilibes incurred by him as a relevant officer in the execu-
ton and/or discharge of his duties, or in relation to them mcluding (in each case) any Habil-
ity ncurred by him in defending any civii or criminal procesdings, in which judgment s giv-
en in his favour or in which he 15 acquitted or the proceedings are otherwise disposed of
without any finding or adrmussion of any material breach of duty on his part or in connection
with any appflication in which the court grants him, in his capacity as a relevant officer, relief
from ilability for negligence, default, breach of duty or breach of trust in relation to the
Company's affaxs; and

{b} the Company may provide any relevant officer with funds toc meet expenditure incurred or
fo be incurred by him i connection with any proceedings or application referred 1o in §
28.1{a) and otherwise may take any action to enable any such relevant officer to avoid in-

carrring such expanditung.

This article does not authonse any indemnity which would be prohibited or rendered void by
any provision of the Companies Acts or by any other provision of law.

In this arlicle a “retevant officar” means any director or other officer or former director or other
officer of the Company, but excluding 1n each case any person engaged by the Company as
auditor (whether or not he is alsc a director or ather officer), to the exten! he acts in his capaci-
ty as audhitor.
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ART. XXiIX INSURANCE

§ 28.1 The directors may decide to purchase and maintain insurance, at the expense of the Campa-
ny, for the benefit of any relevant officer in respect of any ralevant loss.

§29.2 Inths anticle

(a} a "relevant officer” means any director or cther officar or former director or other officer of
the Campany, but excluding in each case any person engaged by the Company as auditar
{whether or no! he 1s also a director or other officer), to the extent he acts in hus capacily as
audior),

b} a “relevant loss” means any koss or habidity which has been or may be incurred by a rele-
vant officer in connection with that relevant officer's dulies or powears m relation (o the
Company.

ART. XXX CALL NOTICES

§ 30.1 Subject to these Articles and the terms on which Shares are aliotted, the direclors may serx! a
notice ("Cali Notice™) to a Sharehoider who has not fulty pad for that Shareholder's Share(s}
requiring the Sharehoider o pay the Company a specified sum of money {"call”) which is pay-
able to the Company by thal Sharehoider when the directors decide to send the Cali Notice.

§ 30.2 A Call Nolica.

(3) may not require a Shareholder to pay a call which (i} exceeds the total sum unpaid an that
Shareholder's Shares [whether as to the Share's nominal vatue or any sum payable to the
Company by way of premium) or {ii) regards payments for the Sharehoider’s Share{s) that
are not yet due to be paid;

{b) shall state when and how any call to which it relates it is to be paid; and
{c) may permit or require the call to be paid by mstaiments

§30.3 A Sharehoker shall comgply with the requirements of a Call Notice, but no Shareholder shall be
obliged 1o pay any cali before 14 days have passed since the nolice was senl.

§ 30.4 Befare the Company has recewed any call due under a Call Notice the directors may:
{a) ravoke it wholly orn part, or

{b) speciy a later time for payment than is specified in the Call Notce, by a further notice in
wnting to the Shareholder in respect of whose Shares the cail 1s made.
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§30.5 Liability to pay a call shalt not be extinguished or transferred by transfarmng the Shares in re-
spect of which it 1s required to be paid. Joint hoiders of a Share shall be jointly and severally
liable to pay all calls in respect of that Share.

§ 3086 Subject to the lerms on which Shares are allotted, the direclors may, when issuing Shares,
provide that Call Notices sent to the holders of those Shares may require them to:

{a) pay calls which are not the same; or
(b) pay calls at different times.

§ 30.7 A Cali Notice need not be issued in respect of sums which are specifiad, in the terms on which
a Share is issued, as being payable to the Company in respect of thal Share (whether m re-
spect of nominal value or prermium}

(a) on aliotment,
{b) on the occurrence of a particular event; or
(c) on a date fixed by or in accordance with the terms of issue.

§ 30.8 If the due date for payment of such a sum as refered to in § 30.7 has passed and i has not
been pawd, the hoider of the Share concerned shall be treated in all respects as having falled
to comply with a Calt Nolice in respect of that sum, and shall be liable to the sama conse-
quences as regards the payment of interest and forfeiture.

§230.9 |f a person is liable to pay a call and fails to do so by the Call Payment Date {as defined be-
low)

{a) the directors may I1ssue a notice of intended forfaiture o that parson; and

{b) until the call is pad, that person shall be required to pay the Company interest on the call
fram the Call Payment Date at the Relevant Rate (as defined balow}.

§ 30 10 For the purposes of § 30.9.

{a} the “Call Payment Date" shall be the time when the call notice states that a callis payable,
unlass the directors give a natice specifying a later date, m which case the “Call Payment
Date” is that later date,

{b} the "Relevant Rate" shall be-

1. the rale fixed by the terms on which the Share in respect of which the call is due was al-
lotted,

i. such other rate as was fixed 1n the Call Notice which required payment of the cali, or has
otherwise been determined by the directors, or
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. if norate is Iixed in either of these ways, five per cent. a year,

provided that the Relevant Rate shall not exceed by more than five percentage painls the
base lending rate most recantly set by the Monetary Policy Commuttee of the Bank of Eng-
land in connection with is responsibiiities under Part 2 of the Bank of England Act 1998{a)

(c) The directors may waive any obligation to pay interest on a call whoily or in part

(d) The dweclors may accept full payment of any unpaid sum in respect of 2 Share despite
payment not being called under a Call Notice.

ART. XXX FORFEITURE OF SHARES

§ 311t A natice of intended forferture:

(a) may be sent in respect of any Share for wrich there is an unpaid sum in respect of which a
call has not been paid as required by a Call Notice:

(b) shall be sent 10 the haider of that Share or 10 & person entitied to 1t by reason of the haold-
er's death, bankruptcy or otherwise;

{c} shall require payment of the call and any accrued interest and all expanses thal may have
been incurred by the Company by reason of such non-payment by a date which is not few-
er than 14 days after the dale of the notice,

(d} shall state how the payment s to be made; and

{e) shal state that if the notce is not complied with, the Shares in respect of which the call s
payable wil! be liable to be forfested.

§31.2 If a notice of intended forfeiture is not complied with before the date by which payment of the
cali s required 1n the notice of intended forfeiture, then the directors may decide that any
Share in respect of which it was given is forfeited, and the forferture is 1o include all dividends
or other moneys payable in respect of the forfeited Shares and not paid before the forfeiture.

§31 3 Subject o these Articies, the forfeiture of a Share extinguishas

{a) alt interests in that Share, and ali claims and demands aganst the Company in respect of
it; and

{b} all other nghts and liabihities incidental to the Share as between the person whose Share it
was prior to the forfeiture and the Company.

§31.4 Any Share which is forfeited in accordance with these Articles

{a) shall be deemed 1o have been forfeited when the directors decide that + is forfeited,
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(b} shall be deemed to ba the properly of the Company, and
{c) may be sold, re-atiotted or otherwise disposed of as the directors think fit.
§ 31.5 If a person's Shares have been forfeited then:

{a} the Company shall send thal person notce that forfeiture has eccurred and record it in the
register of members,

{p) that person shall cease to be a2 Shareholder in respect of those Shares;

(¢} that person shall surrenaer the certficale for the Shares forfeited 1o the Company for can-
celfation;

{d) that person shall remain hiable to the Company for all sums payable by that person under
the Articles at the date of forfeture in respect of those Shares, including any interest
(whether accrued before or after the date of forfeiture); and

{e) the directors shall be entitied to waive paymen! of such sums wholly or in part or enforce
payment without any aliowance for the value of the Shares al the time of forfeture or for
any consideraticn received on their disposal,

§ 31.6 Al any time before the Company disposes of a forfeted Share, the directors shall be entitled to
decide to cancel the forfeiture on payment of all calls and interest and expenses dus in respecl
of it and on such other terms as they think fit,

§ 317 (f aforfeded Share is to be dispesed of by being transferred, the Company shall be entitied o
receive the consideration for the transfer and the directors shall be enttied to authorise any
person to execule the instrument of transfer.

§31.8 A stalutory geclaration by a director or the company secrelary that the declarani is a director
or the company secrelary and that a Share has been furfeited on a specified date

{a) shail be conclusive svidence of the facts stated in it as against ail persons claming to be
entitied (o the Share; and

(b) subject to comphance with any other formalites of transfer required by the aricles or by
Jaw, constitutes a good hile lo the Share

§31.8 A person to whom a forfeited Share i8 transferred shall not be bound to see to the application
of the consideration (&f any) nor shall that person's titie Lo the Share be affecled by any irregu-
larity i or invaldity of tha process lsading to the forfeiture or transfer of the Share

§ 31.10 If the Company sel!s a forfeited Share, the person who held d prior to its forfeiture shall be en-
trited fo recewve the proceeds of such sale from the Company, net of any commission, and ax-
cluding any sum which:
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(a) was, or wou'd have become, payable; and
{b) had not, when that Share was forfeited, been paid by that person in respect of that Share,

but no interest shall be payable to such a person i raspect of such proceeds and the Cempa-
ny shall not be required to account for any money eatried on such proceeds.

ART. XXXII SURRENDER OF SHARES

§ 321 A Shareholder shal! be enhtied to surtender any Share:
{8} inrespect of which the directors 1ssue a notice of intended forfeiture;
(b} whith the directors forfeit; or
{c) which has been forfeited.
The directars shall be entitled to accept the surrender of any such Share.
§32.2 The effect of surrender on a Share shall be the same as the effact of forfeiture on that Share,

§ 323 The Company shall be entlled to dea! with & Share which has been surrendesed in the same
way as 8 Share which has been forfeited.

ART. XXXIH INTERPRETATION AND MODEL ARTICLES

§ 331 Capitalized tarms used herein shall have the meaning assigned therete i Schedule §33.4.

§ 33,2 Save as otherwise specifically provided in these Articles, wotds and expressions which have
particular mganings in the Model Articles shall have the same meanings in these Articles, sub-
ject 1o which and unless the context otharwise requires, wards and expressions which have
particular meanings it the Act shall have the same meanings in these Articles.

§ 33.3 The Modei Articles shall apply to the Company, except in so far as they are madified or ex-
cluded by, or are inconsistent with, these Articles.

§33.4 Artcles 8, 9(1) and (3}, 11(2) and (3}, 13, 14(1}, {2), {3} and {4), 17(2}, 20, 21, 24, 44(2), 49,
52 and 53 of Ihe Mode! Articlas shall not apply to the Company.

§33.5 Article 7 of the Model Articles shall be amended by:
(a8} the nsertion of the wards “for the tme being” at the end of article 7{2){a), and

{d) thensertion in articls 7(2) of the words “(for so long as he remains the sole director)” after
the words "and the drrector may"
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§33.6 Paragraph (c) of article 24{2) of the Maode! Articles shall be amended by the replacement of the
words "that the shares are fully paid; and” with the words “the amount paid up on them, and".

§337 Inarticle 25(2)(c} of the Mode! Articles, the words “evidence, indemnity and the payment of a
reasonable fee” shall be deleted and replaced with the words "evidence and indemnity™.

§33.8 Article 27{3) of the Model Articles snaft be amended by the ingertion of the words *, subiec! to
article 10, after the word "But”.

§33.9 Article 29 of the Mode! Articles shali be amended by the insertion of the words °, or the name
of any person(s) named as the transferee(s) in an instrument of transfer executed under arlicle
28{2} of the Model Articles," after the words “the transmittee’s name”.

§ 33 10 Articies 31(1)(a)} to (o) {inclusive) of the Made! Articles shall be amanded by the delaton, in
each case, of the words "either” and “or as the directors may otherwise decide”. Article 31(d}
of the Mode! Articles shall be amended by the deleton of the words “either~ and “or by such
other means as the directors decide”
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SCHEDULE § 33.1

DEFINITIONS

Act: means the Companies Act 2006
Auditers: means the audiors of the Company from time to time.

Affillate: means, with respect to any person, any ather persan who, directly or indirectly, controls, is con-
trolled by, or 15 under common control with such person, including. without kmitation, any general pariner,
managing mamber, officer or director of such person

appointor has the meaning given in § 20.t.
Articles means the Company’s artcles of association far the time bemg in force.

Business Day: means any day on which banks are not reguired or authonized by applicable laws to close
in Lendon, England and Frankfurt, Germany.

Change of Control: means any Transfer of Shares in one or a seres of related transactions that resuits in
the proposed acquuer, including a Shareholder other than the investors, halding, directly or indirectly,
mote than 50% of the then-issued Share capsdal of the Company, where such acquirer would not hold a
Share i1 the Company's capital in excess of the above threshold without the proposed Transfer of Shares.

CommerzVentures: means CommerzVenlures Beteligungs GmbH & Co. KG, Kaiserstr. 2D, 60311 Frank-
furt am Main, reg:stered with 1he loca! Court Frankfurt am Main under HRA 99403

Company means Fraugster Limited., an English fimited ability company, with its seat in London, and its
business address al 4th Flpor Imperal House, B Kean Street, L.ondon, United Kingdom, WC2B 4AS, regis-
terad with tha Registrar of Companas for England and Wales under Company Number 9233870.

Conflict has the meaning gven in § 16.1.
Earlybird means Earlydird DWES and Earlybird DWES Affiliates.

Eartybird DWES means Earlybird DWES Fund VI GmbM & Co. KG, with its seat in Maximulanstralle 14,
80539 Munchen, registered with the Local Gourt Munchen {Amtsgencht Minchen) under HRA 108497

Enrlybird DWES Affiliates means Earlybird DWES Fund VI Affikates GmbH & Co. KG, with ils seat in
Maxirmuiianstrale 14, 80539 Miinchen, registered with the Local Court Munchen {Amtsgencht Minchen)
under HRA 106881,

EHective Termination Date: the date on which the Founder's service agreement terminates.

eligible director means a diractor who would be entilfed to vote on the matter at a meeting of dwectors
{but excluding any director whose vole 15 not to be counied in respect of the particular malter)

Falcon means Falcon Seven UG, a German imtied hability company, with s seat in Berdin and its busi-
nass address Engeldamm 64k, 10178 Berlin, Germany, registered with the Local Court Charlottenburg
(Amtsgericht Charoltenburg) under HRE 1532298,
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Family Trusts Trusis {whether ansing under a setflement, declaration of trust or other sn-strument by
whomsoever or wheresoavaer made or under a testamentary disposition or on an intestacy) under which no
immediate beneficial interest in any of the shares in question is for the tme being vested in any person
other than the indwvidual and/or Privileged Relations of that individual; and so that for this purpose a person
shall be cansidered lo be beneficialty in-terested in a share if such share or tha income thereof is hable to
be trans-ferred or pad or appfied or appeinfed to or for the benefit of such person or any voting or other
nghts attaching therato are exercisable by or as directed by such person pursuant to the terms of the rele-
van! trusls or in conse-quence of an exercise of a power or discrelion conferred thereby on any person or
parsons

Founder: means either of Laemmie or Zamir.

Founders. means both Laemmie and Zamur together

Founder Entities means both Falgon and Zamir Holding togsther
Founder Entity means either of Faicon or Zamir Holding.

Futurelog: means Futurelog Middle East FZ-LL.C, a Free Zone Company with Limited Liabity, with its
seat in the Dubai Technology & Media Free Zone in Duba: and its busmess address Shatha Tower, Floor
39, Office 3304, Dubal Media City, P.O. Box 502817, Dubai, United Arab Emiratas, formed under Regstra-
tion No. 18706.

Group Company: means the Company or Fraugster Services GmbH, a German lirmited liabilty Company
{GmbH) with its seat in Beriin, registered with the commercial register of the local court of Barlin-
Charlottenburg under HRB 195228,

HS8: means HSB Group, inc. means a Delaware corporation with address: One State Street, Hartford,
CT. USA, 08102.

Investor Majority: means a majonty of more than 50% of the Senes A Shares and Series B Shares, vot-
ing each as a single class of Shams,

Investors means CommerzVentures, HSB, Sphera, Earlybird, Futurelog, Speedinvest, NoviStar and
Seedcamp together.

1IPO: means an invvhal pubhc offering of Shares.
Laemmie: means Mr. Max Laemmig.
Liquidation: means a voluntary or non-voluntary figuidation, dissofution or winding up of the Company.

Model Articles: means the model articles for private companies limited by shares contained in Schedule 1
of the Companias (Modet Articles) Regulations 2008 {51 2008/3228) as amended prior {o the date of adop-
tion of these Articles.

New Security. means any Shares or other secunties convartible into, or cartying the rght to subsenbe for,
those Shares issued by the Company after the date of adophon of these Articles excluding for the avoid-
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ance of doubt any Treasury Shares lransferred by the Company after the date of adopton of these Arti-
cles.

Novistar means NowviStar GmbH, a German limited liability company, with its seat in Augsburg and its
business address Allensteinstralle 5, B6167 Augsburg, Germany, registered with the Local Court Augs-
burg {(Amtsgencht Augsburg) as HRA 22026,

Privileged Relation: means a spouse, civil partner, child or grandchid {including step or adopted or ifleg:t-
imate child and their issug}.

Quaiifying Company: means a company in which a Shareholder of the trustee(s) of a Family Trust holds
the entire issued share capital and over which that Shareholder or lrustee(s) exercises control {within the
meaning of section 1124 of the Corporation Tax Act 2010},

Qualifying IPO: means an IPQO in which the net aggreqate subscription amount In respect of new Ordinary
Shares issued at the tima of the PO 1s not less than EUR 35,000,000 at an issue pnce per QOrdinary Share
of at least three times the Series B Share Price.

Relevant Period: means 36 months from the date of adoption of these Anlicles

Sale: means the sale. transfer, merger, acquisition, exclusive license or other dispoasal. whether through a
single transaction or a serigs of relaled transactions, of Shares that resuits in a Change of Control or the
sale of ali or substantially ail of the Company's assets.

Secondarias means the transfer of Shares between centain existing shareholiders of the Company taking
place on ar about the date of adoption of these Articles

Seedcamp: means Seedcamp lil L.P., a limided partnership, with its registered office at 727-729 High
Road, London, England, N120 BP, incorporated under the laws of England with company number
LPO15969.

Seed Shareholder means any holder of at least one Seed Share.

Series A Majority: means a majority of more than 50% of the Series A Shares voting as a separate class
including, in any case, the consenting voles of any two of Earlybird, Futurel.og and Speedmvest.

Series A Shareholder: means any holder of at leas! one Sarigs A Share.

Series B Financing Round. means the financing round implemented on or about the date of adoption of
these Articles by which CommerzVentures, HSB, Eariybird, Futurelog, Speedinvest, Seedcamp and
Sphera have provided cash investments and/or converted convertible loans intc eqQuity in the Company.

Series B Majority means a majorty of more than 50% of the Senes B Shares voling as a separate class,
Serles 8 Shareholder: means any holder of at least one Series 8 Share

Series B Share Price means the price paid for each Series B Share dunng the Senes B Financing
Round
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Serles C Financing Round means a cash mvestment into the Company iead by a new investor, subse-
quent to the Senes B Financing Round, in return for the 1ssuance of senes C shares in the capital of the
Company (or such equivalent class of shares in the Company that ranks senior to the Senes B Shares)
raising al ieasl EUR 8,000,000,

Shareholder: means any holder of at [east one Share.

Shareholder Majority: means a majority of more than 50% of the Shares, voting as il a single class of
Shares.

Shareholders’ Agreement means the shareholders' agreement relating to the Company entered into
between CommerzVentures, HSB, Earlybird, the Founders and others dated on or gbout the date of adop-
Lion of these Arlicies.

Shares moans the shares in the captal of the Company including Ordinary Shares, Seed Shares, Seres
A Shares and Senes B Shares, from time to time.

Speedinvest means Speadinves! | Inlernational GmbH, an Ausirian timited iability company, with its seat
in Vienna and its business address at Praterstrasse 1, 3™ floor, 1020, Vienna, Austria, registered with the
Vienna Commercial Court as FN 434148d.

Sphera. means Sphera SRL LLC, Via Monte Napoleone 22 CAP, 20121 Mitano, |taly, registered with the
company regrster of Milano under Mi-2118036.

Starting Price: means the Senes B Share Pnce (ff applicable, adjusted as referred to in Articie § 3.3),

Subscription Price means the price per Share equal to the amount paid up or credited as paid up (in-
cluding share premsum) for such Share save, in the case of the Shares purchased under the Secondares,
the purchase pnce pawd for such shares on such transfers.

Transfer: means any conditional or unconditional assignment {Ubertragung). pledge. encumbrance or
other disposal (Verfiagung) of shares, including the establishment of trust agreemenls (Trevhandverhiit-
nisse), sub-partepations (Unterbeteiligungen) or silent partnerships (shiffe Befelfgungen), and including
any undertaking or abligation to render any of the foregaing m the future {e g. aption agreement).

Treasury Shares: means Shares in the caprtal of the Company held by the Company as treasury shares
from tme to tme within the meaning set out in section 724(5) cf the Companies Act 2006.

Zamir: means Mr. Chen Zamir,

2amir Holding' means Zamir Holding UG, a German limied fiability company, with its seal in Berlin and its
business address Alte Schonhauser Strafe 20-22, 10119 Berlin, Germany, reg:steéred with the 1.ocal Court
Chariottenburg {Amtsgencht Charlottenburg) under HRB 1713478
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VOLLMACHT

- - Die unterzeichnete

fintage A

POWER OF ATTORNEY

The undersigned

FRAUGSTER LIMITED
mit Sitz in /with its statutory seat in
4th Floor Imperiat House,

8 Kean Street,
London, WC2B 4AS

Vereinigtes Kdnigreich / United Kingdom
{Companies House no. 09233870}

“bevollmachtigt hiermit

" . die folgenden Rechtsanwalte

Dr. Oliver Flah

“Vollmachtgeberin*/"Principal”

hereby grants a power of attomey to

the following attorneys

Thorsten Schumacher
Dr. Patricia Sirchich von Kis-Sira

BDO Legal Rechtsanwaltsgeselischaft mbH

Georg-Glock-Str. 8
40474 Dusseldorf

Deutschland/Germany
“Bevollmidchtigte“/ Proxies”

. jeweils einzeln
A d!e Vollmachtgeberin in allen rechtlich
_zulassigen Angelegenheiten gerichtlich
iund ‘aubergerichtlich, im Zusammenhang
mitder Verschrnelzung der Fraugster Li-
“mited auf die Fraugster Services GmbH

_mit-Sitz in Berlin (Amtsgericht Berlin-
-Charlottenburg, HRB 195228B) (,Ver-
scl'lmelzung“) zu vertreten;

2. einen Vertrag iiber die Verschmelzung vor
- eitiem deutschen Notar abzuschliefen;

.3 VGesetlschafterversammlungen der Fraug-
- _ster Services GmbH einzuberufen und ab-
zuhalten, die Stimmrechte der Voll-
machtgeberin auszuiiben und Gesell-
‘schafterbeschliisse zu fassen, insbeson-
dere das Stammkapital zu erhdhen, die

each individually

1.

to represent the Principal in all legally
permissible affairs judicially and extra-
judicially in connection with the merger
of Fraugster Limited into Fraugster Ser-
vices GmbH with its statutory seat in
Berlin {Local Court of Berlin-Charlotten-
burg, HRB 195228B) (“Merger”};

to enter into an agreement on the Mer-
ger before a German notary public;

to convene and to hold shareholders’
meetings of Fraugster Services GmbH,
to exercise the voting rights of the Prin-
cipal and to make shareholders’ resolu-
tions, in particular to increase the share
capital, to amend the Articles of Asso-
ciation and to approve the Merger;
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Satzung zy dndern und der Verschmel-
Zung zuzustimmen;

4. rechtsgeschiftliche Verzichtserklarungen
atler Art in Zusammenhang mit der Ver-
schmelzung und den Verschmelzungsbe-
schliissen abzugeben, insbesondere be-
treffend

»  Verschmelzungspriifung

e Verschmelzungsprifungsbericht

« Klage gegen die Wirksamkeit des
Verschmelzungsbeschlusses;

5. die Vollmachtgeberin in allen rechtlich
zuldssigen Angelegenheiten gerichtlich
und aulergerichtlich, im Zusammenhang
mit der Ubernahme eines neuen Ge-
schaftsanteils an der Fraugster Services
GmbH vor einem deutschen Motar zu ver-
treten, insbesondere eine Ubernahmeer-
kldrung abzugeben;

6. einen Einbringungsvertrag Uber die Uber-
tragung von Vermdgensgegenstanden in
der deutschen Zweigniederlassung der
Vollmachtgeberin an die Fraugster Ser-
vices GmbH zu verhandein, abzuschlieRen
und zu Endern;

7. die Vollmachtgeberin in allen rechtlich
zuldssigen Angelegenheiten, gerichtlich
und auBergerichtlich, im Zusammenhang
mit samtlichen die deutsche Zweignie-
derlassung der Vollmachtgeberin betref-
fenden Anmeldungen zur Eintragung ins
zustdndige Handelsregister zu vertreten,
insbesendere Handelsregisteranmeldun-
gen zu unterschreiben;

B, dariiber hinaus in ithrem Namen und Auf-
trag alles zu tun, was fur diese genannten
Zwecke notwendig oder forderlich ist.

Jeder der Bevollmichtigten ist von den Be-
schrankungen aus § 181 BGB ausdriicklich be-
freit und darf Untervollmachten einschlieblich
dieser Befreiung erteilen und widerrufen. Ins-

* besondere sind die Bevollmichtigten, jeder

einzeln, dazu berechtigt alle zur Ausfihrung
und Umsetzung der genannten Vorginge erfor-

" derlichen Handlungen vorzunehmen und die er-

forderlichen Erklarungen abzugeben bzw. ent-
gegenzunehmen.

4. toissue any legal waiver declaration in
connection with the Merger and the
Merger resolutions, in particular with
regard to

s Merger audit

s Merger audit report

» complaint against the effec-
tiveness of the Merger resolu-
tion;

5. to represent the Principal in ali legally
permissible affairs judicially and extra-
judicially in connection with the take-
over of a new share in Fraugster Ser-
vices GmbH before a German notary
public, in particular to sign a declara-
tion of take-over;

6. to negotiate, to enter into and to
amend a contribution agreement re-
garding the transfer of assets in the
German branch of the Principal to
Fraugster Services GmbH;

7. to represent the Principal in all legally
permissibie affairs, judicially and extra-
judicially, in connection with any appli-
cation for registration with the compe-
tent commercial register relating to the
Principal’s German branch office, in
particular to sign application letters;

8, furthermore, to do in its name and on
its behalf everything which is necessary
or beneficial for the above purposes.

Zach proxy is expressly exempted from the
restrictions imposed by Section 181 German
Civil Code and may delegate this power of
attorney, including said exemption, and may
revoke such delegations. In particular the
proxies, each of them solely, are authorized
to take any action and to give or accept alt
declarations which are necessary to cairy
out and implement the above-mentioned
procedures.

T e e RS
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Der englische Wortlaut ist eine vollstandige
und wahrheitsgetreue Wiedergabe des deut-
schen Wortlauts. Bei einer unterschiedlichen
Auslegung des deutschsprachigen und des eng-
lischsprachigen Textes ist die deutsche Version

mafgebend.

FRAUGSTER LIMITED

durch / by

The English text is a complete and faithful
rendering of the German text. In case of dif-
ferent interpretation of the German and the
English text, the German version shall pre-

vail.

o

Unterschrift/signature:

Name/name:

Direktor / Director

handelnd als/acting as:

19, Marz 2019/March 19, 20198

Datum/date:
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! hereby cenify that the signature on the
preceding page is the true signature, subscribed
inmy presence, of

Mr. Chen Zamir,
born on

R
resident at NN

Germany,

personally known.

1 explained the provision of § 3 subsection 1
no. 7 of the German "Beurkundungsgesetz"
(notarization act) concerning prior activities
in the matter. Asked if prior activities within
the meaning of the said provision had taken
place, Mr Zamir answered in the negative.

According to § 21 Section 1 No. 1 BNotQO [ cer-
tify by inspecting the electronic comumercial
register of the local court of Charlottenburg on
March 19, 2019 that Mr. Chen Zamir is sole au-
thorized representative Director of Fraugster
Limited, with Company's seat in London and
with subsidiary in Berlin, registered in the
Commercial register of the Local Court rf

Deed Register No./Urkundenrolle-Nr. 271/2019

Ich beplaubige die vorstehende, heute vor mir
geleistete Unterschrift von

Herrn Chen Zamir,
geboren am

I
wohnhaft in I

Deutschland,
dem Notar von Person bekannt.

Der Notar hatte nach einer Vorbefassung i.8.v.
§ 3 Abs, 7 BeurkG gefragt. Die Frage wurde
von Herrn Zamir verneint.

Ich bescheinige gemifl § 21 Abs. 1 Nr. 1 BNotO,
durch Einsichtnahme in das elektronische Han-
delsregister des Amtsgerichts Charlottenburg
am 19. Marz 2019, dass Herr Chen Zamir ein-
zelvertretungsberechtigter Direktor der Fraugs-
ter Limited mit Sitz in London und mit Zweig-
niederlassung in Berlin, eingetragen im Han-

delsregister des Amtsgerichts Charlottenburg
Charlottenburg under No. HRB 172567 B. { unter HRB 172567 B, ist.
(I
Berlin, on March 19, 2019 Berllq, den 19. Mirz 2019
ol
L
Martin Worle
Notary Public/Notar



DEPINNA

NOTARILILES

Ich, James Sidén TAYLOR, &ffentlicher, durch kénigliche Ermiachtigung gehdrig
zugelassener und vereidigter Notar in England und Wales, amtsanséssig in der

Stadt London,

BESCHEINIGE HIERMIT

DASS, wie ich aus einer am heutigen Tage von mir vorgenommenen Einsichtnahme
in die entsprechenden, beim Gesellschaftsregisteramt fiir England und Wales
gesetzmalig aufbewahrten Unterlagen festgestellt habe, die Gesellschaft in Firma
wFRAUGSTER LIMITED* (hiernach ,,die Gesellschaft”) eine unter der Nummer
9233870 ordnungsgemil eingetragene und seit dem 24, September 2014
bestehende haftungsbeschrankte Gesellschaft englischen Rechts mit dem Sitz 4th
Floor, Imperial House, 8 Kean Street, London WC2B 4AS, England, ist;

UND DASS als samtliche Vorstandsmitglieder der Gesellschafi die folgenden

Herren eingetragen sind:

Herr Oliver HOLLE, o&sterreichischer Staatsangehériger, geboren im
_ am 21. September 2018 zum Vorstandsmitglied (Director)
der Gesellschaft bestellt worden;

- Herr Max LAEMMLE, deutscher Staatsangehiriger, geboren im -
- am 24. September 2014 zum Vorstandsmitglied (Director) der
Gesellschaft bestellt worden;

- Herr Christian NAGEL, ebenfalls deutscher Staatsangehdriger, geboren
im - am 19. Oktober 2016 zum Vorstandsmitglied (Director) der
Gesellschaft bestellt worden,;

- Herr Stefan TIRTEY, ebenfalls deutscher Staatsangehdriger, geboren im

— am 21. September 2018 zum Vorstandsmitglied (Director} der
Geszellschaft bestellt worden; und

- Herr Chen ZAMIR, litauischer Staatsangehoriger, geboren im _

am 10. Dezember 2015 zum Vorstandsmitglied (Director) der Gesellschaft

bestellt worden.

BEPINNALLEY
3 Tecaiudy foand e WITDDS
B red Number OC10172%
Talephomr 4437 73 T00 3 21950 Fo aeale o i{ e JFTLES D
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DEPINNA

NOTARIES

ITEREN bescheinige ich wie folgt:

Die Bestimmungen des Gesellschaftsgesetzes von 2006 (Campanies Act 2006)

finden Anwendung auf die Gesellschaft.

§44(2)(b) dieses Gesetzes regelt den Vollzug von Schriftsticken durch
englische Gesellschaften. Nach dieser Gesetzesbestimmung 1ist ein
Schriftstiick im Namen einer englischen Gesellschaft dann ordnungsgemail
volizogen (validly execuled), wenn es von einem Vorstandsmitglied der
Gesellschaft in Gegenwart eines Zeugen (auch eines Notars) unterzeichnet
wird, der die Unterschrift des unterzeichnenden Vorstandsmitgliedes auf
diesem Schrifistiick schriftlich bezeugt. Diese Voraussetzung ist auch dann
erfilllt, wenn ein Notar auf der von dem Vorstandmitglied in seiner

Gegenwart unterzeichneten Urkunde dessen Unterschrift beglaubigt.

§44(3) des Gesellschaftsgesetzes von 2006 sicht vor, dass in Hinblick auf das
in §44(2) Bestimmte ein jedes Vorstandmitglied einer englischen Gesellschaft

als Zeichnungsberechtigter (quthorised signatory) hezeichnet wird.

. Die Vorstandsmitglieder einer englischen Gesellschaft sind demgemil

befugt, diese bei der Unterzeichnung von Schriftsticken gleich welcher Art
im Sinne der vorerwidhnten Gesetzesbestimmungen jeweils einzeln zu

vertreten.

VUM ZEUGNIS DESSEN habe ich meine Unterschrift und mein Amtssiegel hier
eigefiigt in London am heutigen 1. April im Jahre 2019.

WL7/L_L-/

James Sién TAYLOR
Notar in London, England

DE PINNALIP
35 Pusadiily 1an i W11 SLJ
Reg.stered Mot Q72723
Tetwph pe e q 920 TR0 Zxf] P, o =43 0000 TR IRSG




APOSTILLE
{Convention de La Haye du 5 cctobra 1061)
1. Country: United Kingdom of Great Britain and Northern Ireland
Pays / Pals:
This public document
Le présent acte public { El presente documento publico
2. Has been signed by
a &8 signé par James Sidn Taylor
ha sido firmado por
3. Acting in the capacity of
agissant an qualité de Notary Public
quien aclia en calidad de
4, Bears the seal/ stamp of
st revdty du sceau / timbre de The Sald Notary Public
y esid revestido def seflo / imbre de
Certified
Attesté / Certificado
5. at 6. the :
4/en London o / et dia 01 April 2019
7. by Her Majesty’s Principal Secretary of State
par / por for Foreign and Commonwealth Affairs
8. Number
sous na / bajo el numers APO-1388988
9., Seal/stamp 10. Signature P. Forbes
Sceau / limbre Signature
Sello f timbre Firma

Thes Apostile 18 Nl 1o be ysad in the UK and orly confimra the authanticty of the signalure, seal or s!arrp 01 the attached
LK publc decument. 1t does not confirmt the dutserticy of the undertying docuent Apostilies attashed to documents that
have been photocop.ed and cartified 1 the LI con‘im the signature of the UK oficiel who corducied the cenfeaton only.
1t does not suihenticate edhes the signature on the ongnal document or e cantents of the odg nal document i any way,

¥ this gocumend i3 1o b used [n a couniry nal party * ihe Hague Cenventan of tha Stk of Octetrer
1961, il should be presented 1o the consula® secton at the mission represent ng that caunlry

To varity this apostile go to www verityapostille.service gov.uk
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VOLLMACHT

Die unterzeichnete

Aoy, K

POWER OF ATTORNEY

The undersigned

FRAUGSTER SERVICES GMBH
mit Sitz in /with its statutory seat in

Charlottenstr. 4,

10969 Berlin
Deutschiand / Germany
(Amtsgericht / Local Court of Berlin-Charlottenburg, HRB 195228 B)
“Yolimachtgeberin“/“Principal”

bevollméchtigt hiermit

die folgenden Rechtsanwalte

Dr. Oliver Flah

hereby grants a power of attorney to

the following attorneys

Thorsten Schumacher
Dr. Patricia Sirchich von Kis-Sira

BDO Legat Rechtsanwaltsgesetischaft mbH
Georg-Glock-5tr. 8

40474 Disseldorf

Deutschland/Germany
“Bevollmichtigte®/ Proxies"

jeweils einzeln

1.

die VYollmachtgeberin in allen rechtlich
zulassigen Angelegenheiten gerichtlich
und auBergerichtlich, im Zusammenhang
mit der Verschmelzung der Fraugster Li-
mited mit Sitz in London WC2B 4AS, Ver-
einigtes Kinigreich (Companies House no.
(9233870) auf die Fraugster Services
GmbH (,Verschmelzung") zu vertreten;

einen Vertrag iiber die Verschmelzung vor
einem deutschen Notar abzuschliefien;

die Vollmachtgeberin in allen rechtlich
zuldssigen Angelegenheiten gerichtlich
und auBergerichtlich, im Zusammenhang
mit der (bernahme eines neuen Ge-
schaftsanteils an der Fraugster Services
GmbH durch die Fraugster Limited vor ei-
nem deutschen Notar zu vertreten;

each individually

1.

to represent the Principal in all legally
permissible affairs judicially and extra-
judiciafly in connection with the merger
of Fraugster Limited with its statutory
seat in L.ondon WC2B 4AS, United King-
dom (Companies House no. 09233870}
into Fraugster Services GmbH (“Mer-
ger”);

to enter into an agreement on the Mer-
ger before a German notary public;

to represent the Principal in all legally
permissible affairs judicially and extra-
judictally in connection with the take-
over of a new share in Fraugster Ser-
vices GmbH by Fraugster Limited before
a German notary public;



4. einen Einbringungsvertrag iber die Uber-
tragung von Vermdgensgegenstanden in
der deutschen Zweigniederiassung der
Fraugster imited zu verhandeln, abzu-
schlieflen und zu andern;

5. dariiber hinaus in ihrem Namen und Auf-
trag alles zuy tun, was fur diese genannten
Zwecke notwendig oder forderlich ist.

Jeder der Bevolimachtigten ist von den Be-
schrankungen aus § 181 BGB ausdriicklich be-
freit und darf Untervollmachten einschlieBlich
dieser Befrefung erteilen und widerrufen. ins-
besondere sind die Bevollmachtigten, jeder
einzeln, dazu berechtigt alle zur Ausfilhrung
und Umsetzung der genannten Vorginge erfor-
derlichen Handlungen vorzunehmen und die er-
forderlichen Erk{irungen abzugeben bzw. ent-
gegenzunehmen.

Der englische Wortlaut ist eine vollstindige
und wahrheitsgetreue Wiedergabe des deut-
schen Wortlauts. Bei einer unterschiedlichen
Auslegung des deutschsprachigen und des eng-
lischsprachigen Textes ist die deutsche Version
mafigebend.

FRAUGSTER SERVICES GMBH

durch / by

4. to negotiate, to enter into and to
amend a contribution agreement re-
garding the transfer of assets in the
German branch of Fraugster Limited;

5. furthermore, to do in its name and on
its behalf everything which is necessary
or beneficial for the above purposes.

Each proxy is expressly exempted from the
restrictions imposed by Section 181 German
Civil Code and may delegate this power of
attorney, including said exemption, and may
revoke such delegations. In particular the
proxies, each of them solely, are authorized
to take any action and to give or accept all
dectarations which are necessary to carry
out and implement the above-mentioned
procedures.

The English text is a complete and faithful
rendering of the German text. In case of dif-
ferent interpretation of the German and the
English text, the German version shall pre-
vail.

A

Unterschrift/signature:

Name/name:

handelnd als/acting as:

e
-

Geschaftsfithrer / Managing Director

Datum/date:

19. Mérz 2019/March 19, 2019

~



Deed Register No./Urkundenrolie-Nr. 270/2019

Ich beglaubige die vorstehende, heute vor mir

[ hereby certify that the signature on the
geletstete Unterschrift von

preceding page is the true signature, subscribed
in my presence, of

Mr. Chen Zamir, Herrn Chen Zamir,
born on [N geboren am [N
resident at wohnhaft in |G
m mDeutsclﬂand,
em Notar von Person bekannt.

personally known.
Der Notar hatte nach einer Vorbefassung 1.5.v.

I BT W S A e e

I explained the provision of § 3 subsection |
no. 7 of the German "Beurkundungsgesetz”
(notarization act) concerning prior activities
in the matter. Asked if prior activities within
the meaning of the said provision had taken
place, Mr Zamir answered in the negative.

According to § 21 Section 1 No. 1 BNotO I cer-
tify by inspecting the electronic commercial
register of the local court of Charlottenburg on
March 19, 2019 that Mr. Chen Zamir is sole au-
thorized representative and exempt from the re-
strictions of § 181 BGB Managing Director of
Fraugster Services GmbH, with Company's seat
in Berlin, registered in the Commercial register
of the Local Court of Charlottenburg under No.

§ 3 Abs. 7 BeurkG gefragt. Die Frage wurde
von Hermn Zamir vemneint.

Ich bescheinige gemiB § 21 Abs. 1 Nr. 1 BNotQ,

durch Einsichtnahme in das elektronische Han-

delsregister des Amtsgerichts Charlottenburg
am 19. Mirz 2019, dass Herr Chen Zamir ein-
zelvertretungsberechtigter und von den Be-
schrinkungen des § 181 BGB befreiter Ge-
schiftsfihrer der Fraugster Services GmbH mit
Sitz in Berlin, eingetragen im Handelsregister
des  Amtsgerichts  Charlottenburg  unter
HRB 195228 B, ist.

HRB 195228 B. /

Berlin, on March 19, 2019 Berlin,{den 19. Mérz 2019

Nartin 'Wérle

Notary Public/Notar

A
Ny
AN
N
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VOLLMACHT POWER GF ATTORNEY

Die unterzeichnete The undersigned

FALCON SEVER UG (HAFTUNGSBESCHRANKT)
mit Sitz in /with its statutory seat in
Berlin
{Amtsgericht / Local Court of Berlin-Charlottenburg HRB 153229B)
*“Vallmachtgeberin®/“Principal”

bevollméchtigt hiermit hereby grants a power of attorney to
die folgenden Rechtsanwilte the following attorneys
Dr. Oliver Fla8

Thorsten Schumacher
Dr. Patricia Sirchich von Kis-Sira

BDO Legal Rechtsanwaltsgesellschaft mbH
Georg-Glock-5tr. 8
40474 Diisseldorf
Deutschland/Germany
“Bevoliméchtigte®/*Proxies"

jeweils einzeln each individually

1. die Vollmachtgeberin in allen rechtlich 1. to represent the Principal in all legaily
zuldssigen Angelegenheiten gerichtlich permissible affairs judicially and extra-
und auBergerichtlich, im Zusammenhang judicially in connection with the merger
mit der Verschmelzung der Fraugster Li- of Fraugster Limited with its staututory
mited mit Sitz in London, Vereinigtes K&- seat in London, United Kingdom (Com-
nigreich (Companies House no. 09233870) panies House no. 09233870) into Fraug-
auf die Fraugster Services GmbH mit Sitz ster Services GmbH with its statutory
in Berlin (Amtsgericht Berlin-Charlotten- seat in Berlin (Local Court of Berlin-Char-
burg, HRB 1952288B) (,,Verschmelzung") tottenburg, HRB 195228B) (“Merger"”);
zu vertreten;

2. rechtsgeschiftliche Verzichtserkldrungen 2. to issue any legal waiver declaration in
aller Art in Zusammenhang mit der Ver- connection with the Merger and the
schmelzung und den Verschmelzungsbe- Merger resolutions, in particular with
schilissen abzugeben, insbesondere be- regard to
treffend

*  Verschmelzungsprifung «  Merger audit

» Verschmelzungspriifungsbericht ¢ Merger audit report

e Klage gegen die Wirksamkeit des e complaint against the effec-
Verschmelzungsbeschlusses; tiveness of the Merger resolu-

tion;



3. dariiber hinaus in jhrem Namen und Auf-
trag alies zu tun, was fUr diese genannten
Zwecke notwendig oder forderlich ist.

Jeder der Bevollmachtigten ist von den Be-
schrankungen aus 5 181 BGB ausdriicklich be-
freit und darf Untervollmachten einschiieflich
dieser Befreiung erteilen und widerrufen. Ins-
besondere sind die Bevollmdchtigten, jeder
einzeln, dazu berechtigt alle zur Ausfuhrung
und Umsetzung der genannten Vorgange erfor-
derlichen Handlungen vorzunehmen und die er-
forderlichen Erklarungen abzugeben bzw. ent-
gegenzunehmen,.

Der englische Wortlaut ist eine vollstindige
und wahrheitsgetreue Wiedergabe des deut-
schen Wortlauts. Bei einer unterschiedlichen
Auslegung des deutschsprachigen und des eng-
lischsprachigen Textes ist die deutsche Version
mabhgebend.

FALCON SEVEN UG (HAFTUNGSBESCHRANKT)

durch / by

Unterschrift/signature:

3. furthermore, to do in its name and on
its behalf everything which is necessary
or beneficial for the above purposes.

Each proxy is expressly exempted from the
restrictions imposed by Section 181 German
Civil Code and may delegate this power of
attorney, including said exemption, and may
revoke such delegations. In particular the
proxies, each of them solely, are authorized
to take any action and to give or accept all
declarations which are necessary to carry
out and implement the above-mentioned
procedures.

The English text is a complete and faithful
rendering of the German text. In case of dif-
ferent interpretation of the German and the
English text, the German version shall pre-
vail,

Namea/name:

/

Max Laemmie

Geschiftsfilhrer / Managing Director

handelnd als/acting as:

Datum/date:
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VOLLMACHT POWER OF ATTORNEY

Die unterzeichnete The undersigned

ZAMIR HOLDING UG (HAFTUNGSBESCHRANKT)
mit Sitz in /with its statutory seat in
Berlin
(Amtsgericht / Local Court of Berlin-Charlottenburg HRB 1713478)
“Yollmachtgeberin*/“Principal”

bevollmachtigt hiermit hereby grants a power of attorney to

die folgenden Rechtsanwilte the following attorneys

Dr. Oliver FlaB
Thorsten Schumacher
Dr. Patricia Sirchich von Kis-Sira

BDO Legal Rechtsanwaltsgesellschaft mbH
Georg-Glock-5tr. 8
40474 Disseldorf
Deutschiand/Germany
“Bevollmédchtigte“/“Proxies”

jewells einzeln each individually

1. die Volimachtgeberin in allen rechtlich 1. to represent the Principai in all legally
zuldssigen Angelegenheiten gerichtlich permissible affairs judicially and extra-
und auBergerichtlich, im Zusammenhang judicially in connection with the merger
mit der Verschmelzung der Fraugster Li- of Fraugster Limited with its staututory
mited mit Sitz in London, Vereinigtes Ko- seat in London, United Kingdom (Com-
nigreich (Companies House no, 09233870) panies House no. 09233870} into Fraug-
auf die Fraugster Services GmbH mit 5itz ster Services GmbH with its statutory
in Berlin (Amtsgericht Berlin-Charlotten- seat in Berlin (Local Court of Berlin-Char-
burg, HRB 195228B) (, Verschmelzung) lottenburg, HRB 195228B) (“Merger”);
zu vertreten;

2. rechtsgeschiftliche Verzichtserklarungen 2. to issue any legal waiver declaration in
aller Art in Zusammenhang mit der Ver- connection with the Merger and the
schmelzung und den Verschmelzungsbe- Merger resolutions, in particular with
schliissen abzugeben, insbesondere be- regard to
treffend

e Verschmelzungspriifung s  Merger audit

s Verschmelzungspriifungsbericht « Merger audit report

+ Klage gegen die Wirksamkeit des « complaint against the effec-
Verschmelzungsbeschlusses; tiveness of the Merger resolu-

tion;



3. dariiber hinaus in ihrem Namen und Auf-
trag alles zu tun, was fir diese genannten
Zwecke notwendig oder férderlich ist.

Jeder der Bevotlmichtigten ist von den Be-
schrankungen aus § 181 BGB ausdriicklich be-
freit und darf Untervollmachten einschiieflich
dieser Befreiung erteilen und widerrufen. Ins-
besondere sind die Bevoliméchtigten, jeder
einzeln, dazu berechtigt alle zur Ausfiibrung
und Umsetzung der genannten Yorgénge erfor-
dertichen Handlungen vorzunehmen und die er-
forderlichen Erklarungen abzugeben bzw. ent-
gegenzunehmen,

Der englische Wortlaut ist eine vollstandige
und wahrheitsgetreue Wiedergabe des deut-
schen Wortlauts. Bei einer unterschiedlichen
Auslegung des deutschsprachigen und des eng-
lischsprachigen Textes ist die deutsche Version
maRgebend.

ZAMIR HOLDING UG

durch / by

Unterschrift/signature:

3. furthermore, to do in its name and on
its behalf everything which is necessary
or beneficial for the above purposes.

Each proxy is expressly exempted from the
restrictions imposed by Section 181 German
Civil Code and may delegate this power of
attorney, including said exemption, and may
revoke such delegations. in particular the
proxies, each of them solely, are authorized
to take any action and to give or accept all
declarations which are necessary to carry
out and implement the above-mentioned
procedures.

The English text is a complete and faithful
rendering of the German text. In case of dif-
ferent interpretation of the German and the
English text, the German version shall pre-
vail.

Name/name:

=

Chen Zamir

handelnd als/acting as:

Geschéftsfilhrer / Managing Director

Datum/date:

72 I 5




VOLLMACHT POWER OF ATTORNEY
Die unterzeichnete The undersigned
Novistar GmbH
mit Sitz in /with its statutory seat in
Augsburg

(Amtsgericht / Local Court of Augsburg HRB 22926}
“yollmachtgeberin®/“Principal®

bevollmachtigt hiermit hereby grants a power of attorney to

die folgenden Rechtsanwilte the following attorneys

Dr. Qliver FiaB
Thorsten Schumacher
Dr. Patricia Sirchich von Kis-Sira

BDO Legal Rechtsanwaltsgesellschaft mbH
Georg-Glock-5tr. 8
40474 Diisseldorf
Deutschland/Germany
“Bavollmichtigte*/“Proxies”

jeweils einzeln

1. die Volimachtgeberin in allen rechttich
zulassigen Angelegenheiten gerichtlich
und aufergerichtlich, im Zusammenhang
mit der Verschmelzung der Fraugster
Limited mit Sitz in London, Vereinigtes
Kénigreich (Companies House ho.
09233870) auf die Fraugster Services
GmbH mit Sitz in Berlin (Amtsgericht
Berlin-Charlottenburg, HRB 195228B)
{,Verschmelzung“) zu vertreten;

2. rechtsgeschiftliche Verzichtserklarungen
aller Art in Zusammenhang mit der

Verschmelzung und den
Verschmelzungsbeschlilssen abzugeben,
insbesondere betreffend

- Verschmelzungspriifung

. Verschmelzungspriifungsberic

ht

] Klage gegen die Wirksamkeit
des Verschmelzungsbeschlusses;
3. dariiber hinaus in ihrem Namen und

each individually

I. to represent the Principal
in all legally permissible affairs
judicially and extra-judicially in
connection with the merger of
Fraugster Limited with its
staututory seat in London, United
Kingdom (Companies House no.
09233870) into Fraugster Services
GmbH with its statutory seat in

Berlin (Local Court of Berlin-
Charlottenburg, HRB  195228B)
(“Merger™);

2. toissue any legal waiver declaration in
connection with the Merger and the Merger
resolutions, in particular with regard to

L Merger audit

L Merger audit report

. complaint  against  the
effectiveness of the Merger
resolution;

3. furthermore, to do in its name and on



Auftrag alles zu tun, was fiir diese

genannten Zwecke notwendig oder

fordertich ist.
Jeder der Bevollmdchtigten ist von den
Beschrinkungen aus § 18t BGB ausdriicklich
befreit und darf Untervollmachten
einschlieBlich dieser Befreiung erteilen und
widerrufen. Insbesondere sind die
Bevollmachtigten, jeder einzeln, dazu
berechtigt alle zur Ausfijhrung und Umsetzung
der genannten Vorgdnge erfordertichen
Handlungen vorzunehmen und die
erfordertichen Erkldrungen abzugeben bzw.
entgegenzunehmen.

Der englische Wortlaut ist eine vollstéandige

und  wahrheitsgetreue  Wiedergabe des
deutschen Wortlauts. Bei einer
unterschiedlichen Auslegung des

deutschsprachigen und des englischsprachigen
Textes ist die deutsche Version mafgebend.

Novistar GmbH

durch / by

Unterschrift/signature:

its behalf everything which is necessary or
beneficial for the above purposes.

Each proxy is expressly exempted from the
restrictions imposed by Section 181 German
Civil Code and may delegate this power of
attorney, including said exemption, and
may revoke such delegations. in particular
the proxies, each of them solely, are
authorized to take any action and to give or
accept all declarations which are necessary
to carry out and implement the above-
mentioned procedures.

The English text is a complete and faithful
rendering of the German text. In case of
different interpretation of the German and
the English text, the German version shall
prevail.

éga;..‘_z /?7/&1’7’
4

Name/name:

Heinz Buser

handelind als/acting as:

Geschaftsfihrer / Managing Director

Datum/date:

22. Mig 2049




Antage €

VOLLMACHT POWER OF ATTORNEY

Die unterzeichnete The undersigned

Futurelog Middle East FZ-LLC
mit Sitz in /with its statutory seat in
Shatha Tower, Floor 39, Office 3904, Dubai Media City, P.O. Box 502817
Dubai
Vereinigte Arabische Emirate / United Arab Emirates
“Volimachtgeberin®/"“Principal”

bevollmichtigt hiermit hereby grants a power of attorney to
die folgenden Rechtsanwilte the fotlowing attorneys

Dr. Oliver Flah
Thorsten Schumacher
Dr. Patricia Strchich von Kis-Sira

BDO Legal Rechtsanwaitsgesellschaft mbH
Georg-Glock-5tr. 8
40474 Dusseidorf
Deutschland/Germany
“Bevollmidchtigte/"Proxies”

jeweils einzeln each individually

1. die Vollmachtgeberin in ailen rechtlich 1. to represent the Principat in atl legally
zuldssigen Angelegenheiten gerichtlich permissible affairs judiciaily and extra-
und aufergerichtlich, im Zusammenhang judicially in connection with the merger
mit der Verschmelzung der Fraugster of Fraugster Limited with its staututory
Limited mit Sitz in London, Vereinigtes seat in London, United Kingdom (Com-
Kénigreich  (Companies House no. panies House no. 09233870) into Fraug-
09233870) auf die Fraugster Services ster Services GmbH with its statutory
GmbH mit Sitz in Berlin (Amtsgericht seat in Berlin {Local Court of Berlin-Char-
Berlin-Charlottenburg, HRB 1952288) lottenburg, HRB 1952288) (“Merger”),
{,.Yerschmelzung") zu vertreten;

2. rechtsgeschiftliche Verzichtserklarungen 2. to issue any legal waiver declaration in
aller Art in Zusammenhang mit der connection with the Merger and the
Verschmetlzung und den Merger resolutiens, in particular with
Verschmelzungsbeschliissen abzugeben, regard to
insbesondere betreffend

« Verschmelzungspriifung e  Merger audit

* Verschmelzungspriifungsbericht « Merger audit report

» Klage gegen die Wirksamkeit des = complaint against the effec-
Verschmelzungsbeschlusses; tiveness of the Merger resolu-

tion;



3. dariiber hinaus in ihrem MNamen und
Auftrag alles zu tun, was fir diese
genannten 2wecke notwendig oder
forderlich ist.

Jeder der Bevollmichtigten ist von den

Beschrankungen aus § 181 BGB ausdriicklich

befreit und darf Untervollmachten

einschlieftich dieser Befreiung erteiten und
widerrufen. Inshesondere sind die

Bevoilmdchtigten, jeder einzeln, dazu

berechtigt alle zur Ausfiihrung und Umsetzung

der genannten Vorginge erforderlichen

Handlungen vorzunehmen und die

erforderlichen Erklarungen abzugeben bzw.

entgegenzunehmen.

Der englische Wortlaut ist eine vollsténdige
und wahrheitsgetreue  Wiedergabe des
deutschen Wortlauts. Bei einer
unterschiedlichen Auslegung des
deutschsprachigen und des englischsprachigen
Textes ist die deutsche Version mafigebend.

FutureLog Middle East FZ-LLC

durch / by

Unterschrift/signature:

3. furthermore, to do in its name and on
its behalf everything which is necessary
or beneficial for the above purposes,

Each proxy is expressly exempted from the
restrictions imposed by Section 181 German
Civil Code and may delegate this power of
attorney, including said exempticn, and may
revoke such delegations. In particular the
proxies, each of them solely, are authorized
to take any action and to give or accept all
declarations which are necessary to carry
out and implement the above-mentioned
procedures,

The English text is a complete and faithfut
rendering of the German text. In case of dif-
ferent interpretation of the German and the
English text, the German version shail pre-
vail,

Hod ﬂﬁzt

Name/name:

_,—Frémk Beipker

handelnd als/acting as:

Ff"f "’/( Dl'CT-. C"ﬁj'r-

Geschaftsfiihrer / Managing Director

Datum/date:

2203 44




VOLLMACHT

Die unterzeichnete

Bl L5~

€

POWER OF ATTORNEY

The undersigned

Speedinvest Il International GmbH
mit, Sitz in /with its statutory seat in

Praterstr. 1

A-1020 Wien / Vienna
Osterreich / Austria
(Register no, HRB 434148d)
“Yollmachtgeberin”/“Principal”

bevotimachtigt hiermit

die folgenden Rechtsanwilte

Dr. Oliver Flaf

hereby grants a power of attorney to

the following attorneys

Thorsten Schumacher
Dr. Patricia Sirchich von Kis-Sira

BDO Legal Rechtsanwaltsgesetischaft mbH
Georg-Glock-5tr. B

40474 Disseldorf

Deutschland/Germany
“Bevolimiichtigte™/“Proxies”

jeweils einzeln

1. die Vollmachtgeberin in allen rechtlich
zulassigen Angelegenheiten gerichtlich
und aubergerichtlich, im Zusammenhang
mit der Verschmelzung der Fraugster
Limited mit Sitz in London, Vereinigtes
Konigreich  (Companies House no.
09233870} auf die Fraugster Services
GmbH mit Sitz in Berlin (Amtsgericht
Berlin-Charlottenburg, HRB 1952288)
(,,Verschmelzung®) zu vertreten;

2. rechtsgeschiftliche Verzichtserkldrungen
aller Art in Zusammenhang mit der
Yerschmelzung und den
Verschmelzungsbeschlilssen abzugeben,
insbesondere betreffend

« Verschmelzungspriifung

s Verschmelzungspriifungsbericht

e Klage gegen die Wirksamkeit des
Verschmelzungsbeschlusses;

each individually

1.

to represent the Principal in all (egally
permissible affairs judicially and extra-
judicially in connection with the
merger of Fraugster Limited with its
staututory seat in London, United
Kingdom (Companies House no.
09233870) into Fraugster Services
GmbH with its statutory seat in Berlin
(Local Court of Berlin-Charlottenburg,
HRB 195228B) (“Merger”);

to issue any legal waiver declaration in
connectioh with the Merger and the
Merger resolutions, in particular with
regard to

»  Merger audit

&«  Merger audit report

» complaint against the
effectiveness of the Merger



3. dariiber hinaus in ihrem Namen und
Auftrag alles zu tun, was fir diese

genannten Zwecke notwendig oder
forderlich ist.
Jeder der Bevollméchtigten ist von den

Beschrankungen aus § 181 BGB ausdricklich
befreit und darf Untervollmachten
einschlieblich dieser Befreiung erteilen und
widerrufen. Insbesondere sind die
Bevolimachtigten, jeder einzeln, dazu
berechtigt altle zur Ausfithrung und Umsetzung
der genannten Vorgdnge erforderlichen
Handtungen vorzunehmen und die
erfordertichen Erkldrungen abzugeben bzw.
efntgegenzunehmen.

Der englische Wortlaut ist eine volisténdige
und  wahrheitsgetreue  Wiedergabe des
deutschen Wortlauts. Bei einer
unterschiedlichen Auslegung des

resofution;

3. furthermore, to do in its name and on

its behalf everything which s
necessary or beneficial for the above
purposes.

Each proxy is expressly exempted from the
restrictions imposed by Section 181 German
Civil Code and may delegate this power of
attorney, including said exemption, and
may revoke such delegations. In particular
the proxies, each of them solely, are
authorized to take any action and to give or
accept all declarations which are necessary
to carry out and implement the above-
mentioned procedures.

The English text is a complete and faithful
rendering of the German text. In case of
different interpretation of the German and
the English text, the German version shall

deutschsprachigen und des englischsprachigen prevail,
Textes ist die deutsche Version mafgebend.
Speedinvest |l International GmbH
durch / by
- p;

e - /_—;/’/ [
Unterschrift/signature: = f,// C—
Name/name: e M

handelnd als/acting as:

Geschiftsfihrer / Managing Director

Daturmn/date:

Vitnno, ey LA, 2043



Arky ct

VOLLMACHT POWER OF ATTORNEY

Die unterzeichnete The undersigned

Seedcamp Il L.P.
mit Sitz in fwith its statutory seat in
727-729 High Read
London
England N120 BP
(Company no. LP015969)
“Vollmachtgeberin“/“Principal”

bevollmachtigt hiermit hereby grants a power of attorney to

die folgenden Rechtsanwalte the following attorneys

Dr, Oliver FlaB
Thorsten Schumacher
Dr. Patricia Sirchich von Kis-Sira

BDO Legal Rechtsanwaltsgesellschaft mbH
Geoarg-Glock-5Str. 8
40474 Dusseldorf
Deutschland/Germany
“Bevollmichtigte“/“Proxies”

each individually

jeweils einzeln

1. die Volimachtgeberin in allen rechtlich
zuldssigen Angelegenheiten gerichtiich
und auBergerichtlich, im Zusammenhang
mit der Verschmelzung der Fraugster
Limited mit Sitz in London, Vereinigtes
Konigreich  (Companies House no,
09233870) auf die Fraugster Services
GmbH mit Sitz in Berlin (Amtsgericht
Berlin-Charlottenburg, HRB 195228B)
(»,Verschmelzung”} zu vertreten;

2. rechtsgeschéftliche Verzichtserkidrungen
aller Art in Zusammenhang mit der
Verschmelzung und den
Verschmelzungsbeschlissen  abzugeben,
insbesondere betreffend

s Verschmelzungspriffung

s Verschmelzungspriffungsbericht

e Klage gegen die Wirksamkeit des
Verschmelzungsbeschlusses;

1.

to represent the Principal in atl legally
permissible affairs judicially and extra-
judicially in connection with the
merger of Fraugster Limited with its
staututory seat in London, United
Kingdom (Companies House na.
09233870) into Fraugster Services
GmbH with its statutory seat in Berlin
{Locat Court of Berlin-Charlottenburg,
HRB 1952288} (“Merger"});

to issue any legal waiver declaration in
connection with the Merger and the
Merger resolutions, in particular with
regard to

¢  Merger audit
Merger audit report

« complaint against the
effectiveness of the Merger



3. darUber hinaus in ihrem Namen und
Auftrag alles zu tun, was fur diese
genannten  Zwecke notwendig oder
forderlich ist.

Jeder der Bevollmachtigten ist von den
Beschrdnkungen aus § 181 BGB ausdriicklich
befreit und darf Untervollmachten
einschlieBlich dieser Befreiung erteilen und
widerrufen, insbesondere sind die
Bevollméchtigten, jeder einzeln, dazu
berechtigt alle zur Ausfihrung und Umsetzung
der genannten Vorginge erforderiichen
Handlungen varzunehmen und die
erforderlichen Erkldrungen abzugeben bzw.
entgegenzunehmen,

Der englische Wortlaut ist eine vollsténdige
und  wahrheitsgetreue  Wiedergabe  des
deutschen Wortlatits. Bei einer
unterschiedlichen Auslegung des
deutschsprachigen und des englischsprachigen
Textes ist die deutsche Version mahgebend.

Seedcamp il L.P.

durch / by

Unterschrift/signature:

Carlos Esp.nal [Har 28, 2215}

resolution;

3. furthermore, to do in its name and on
its behalf everything which s
necessary or beneficial for the above
purposes.

Each proxy is expressly exempted from the
restrictions imposed by Section 181 German
Civil Code and may delegate this power of
attorney, including said exemption, and
may revoke such delegations. In particular
the proxies, each of them solely, are
authorized to take any action and to give or
accept all declarations which are necessary
to carry out and implement the above-
mentioned procedures.

The English text is a complete and faithful
rendering of the German text. In case of
different interpretation of the German and
the English text, the German version shall
prevail.

Name/name:

Carlos Espinal

handelnd als/acting as:

Geschaftsfihrer / Managing Director

Datum/date:

Mar 28, 2019

| 3%



VAR,

VOLLMACHT POWER OF ATTORNEY

Die unterzeichnete The undersigned

Earlybird DWES Fund V1 GmbH & Co. KG
mit Sftz in /with its statutory seat in
Miinchen / Munich
{Amtsgericht Minchen / Local Court of Munich HRA 106881)
“Yollmachtgeberin*/“Principal”

bevollméachtigt hiermit hereby grants a power of attorney to
die folgenden Rechtsanwilte the following attorneys

Dr. Oliver FlaB
Thorsten Schumacher
Or. Patricia Sirchich von Kis-Sira

BDO Legal Rechtsanwaltsgesellschaft mbH
Gearg-Glock-5tr. 8
40474 Dissetdorf
Deutschtand/Germany
“Bevollmachtigte®/"Proxies*

jeweils einzeln each individually

1. die Vollmachtgeberin in allen rechtlich 1. to represent the Principal in alt legally
zulassigen Angelegenheiten gerichtiich permissible affairs judicially and extra-
und auflergerichtlich, im Zusammenhang judicially in connection with the merger
mit der Verschmelzung der Fraugster Li- of Fraugster Limited with its staututory
mited mit Sitz in London, Vereinigtes Ko- seat in Londan, United Kingdom (Com-
nigreich (Companies House no, 09233870) panies House no. 09233870) into Fraug-
auf die Fraugster Services GmbH mit Sitz ster Services GmbH with its statutory
in Berlin (Amtsgericht Berlin-Charlotten- seat in Berlin (Local Court of Berlin-Char-
burg, HRB 1952288} (,,Yerschmelzung“} lottenburg, HRB 195228B) (“Merger™);
Zu vertreten;

2. rechtsgeschaftliche Verzichtserkldrungen 2. to issue any legal waiver declaration in
aller Art in Zusammenhang mit der Ver- connection with the Merger and the
schmelzung und den Verschmelzungsbe- Merger resolutions, in particular with
schliissen abzugeben, insbesondere be- regard to
treffend

+  Verschmelzungspriifung s Merger audit

¢ Verschmelzungspriifungsbericht s Merger audit report

+ Klage gegen die Wirksamkeit des « complaint against the effec-
Verschmelzungsbeschlusses; tiveness of the Merger resolu-

tion;



3. dariber hinaus in ihrem Namen und Auf-
trag alles zu tun, was fir diese genannten
Zwecke notwendig oder forderlich ist.

Jeder der Bevollmachtigten ist von den Be-
schrankungen aus § 181 BGB ausdriicklich be-
freit und darf Untervollmachten einschliebtich
dieser Befreiung erteilen und widerrufen. Ins-
besondere sind die Bevollmachtigten, jeder
einzeln, dazu berechtigt alle zur Ausfithrung
und Umsetzung der genannten Vorgdnge erfor-
derlichen Handlungen vorzunehmen und die er-
fordertichen Erkldrungen abzugeben bzw. ent-
gegenzunehmen.

Der englische Wortlaut ist eine vollstindige
und wahrheitsgetreue Wiedergabe des deut-
schen Wortlauts. Bei einer unterschiedlichen
Auslegung des deutschsprachigen und des eng-

lischsprachigen Textes ist die deutsche Version
mahgebend.

Earlybird DWES FUND VI GmbH & Co. KG
durch / by

Earlybird DWES GP GmbH

Unterschrift/signature;

3. furthermore, to do in its name and on
its behalf everything which is necessary
or beneficial for the above purposes.

Each proxy is expressly exempted from the
restrictions imposed by Section 181 German
Civil Code and may delegate this power of
attorney, including said exemption, and may
revoke such delegations. In particular the
proxies, each of them solely, are authorized
to take any action and to give or accept all
declarations which are necessary to carry
out and implement the above-mentioned
procedures.

The English text is a compiete and faithful
rendering of thé German text. In case of dif-
ferent interpretation of the German and the
English text, the German version shall pre-
vail.

Name/name:

NAGIE]

handelnd als/acting as:

¢ HOLST,

Geschiftsfihrer / Managing Director

Datum/date:

2403 2049

[
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VOLLMACHT POWER OF ATTORNEY

Die unterzeichnete The undersigned

Earlybird DWES Fund VI Affiliates GmbH & Co. KG
mit Sitz in /with its statutory seat in
Miinchen / Munich
{Amtsgericht Miinchen / Local Court of Munich HRA 107122)
“Volimachtgeberin*/“Principal®

bevollmachtigt hiermit hereby grants a power of attorney to

die folgenden Rechtsanwilte the following attorneys

Dr. Oliver FlaB
Thorsten Schumacher
Dr. Patricia Sirchich von Kis-Sira

BDO Legal Rechtsanwaltsgesellschaft mbH
Georg-Glock-Str. 8
40474 Disseldorf
Deutschiand/Germany
“Bevolimachtigte*/“Proxies”

jeweils einzeln each individually

1. die Vollmachtgeberin in allen rechtlich 1. to represent the Principal in all legally
zutdssigen Angelegenheiten gerichtlich permissible affairs judicially and extra-
und auBergerichtlich, im Zusammenhang judiciatly in connection with the merger
mit der Verschmelzung der Fraugster Li- of Fraugster Limited with its staututory
mited mit Sitz in London, Vereinigtes Ko- seat in London, United Kingdom (Com-
nigreich (Companies House no. 09233870) panies House no. 09233870} into Fraug-
auf die Fraugster Services GmbH mit Sitz ster Services GmbH with its statutory
in Berlin (Amtsgericht Beriin-Charlotten- seat in Berlin (Local Court of Berlin-Char-
burg, HRB 195228B) (, Verschmelzung®) lottenburg, HRB 195228B) (“Merger");
zu vertreten;

Z. rechtsgeschaftliche Verzichtserkiirungen 2. toissue any legal waiver declaration in
aller Art in Zusammenhang mit der Ver- connection with the Merger and the
schmelzung und den Verschmelzungsbe- Merger resolutions, in particular with
schliissen abzugeben, insbesondere be- regard to
treffend

e Verschmelzungspriifung *  Merger audit

» Verschmelzungspriifungsbericht » Merger audit report

» Kiage gegen die Wirksamkeit des e complaint against the effec-
Verschmelzungsbeschlusses; tiveness of the Merger resolu-

tion;



3. dariiber hinaus in ihrem Namen und Auf-
trag alles zu tun, was flir diese genannten
Zwecke notwendig oder forderlich ist.

Jeder der Bevollmichtigten ist von den Be-
schrinkungen aus § 181 BGB ausdriicklich be-
freit und darf Untervollmachten einschlieBtich
dieser Befreiung erteilen und widerrufen. ins-
besondere sind die Bevollmdchtigten, jeder
ginzeln, dazu berechtigt alle zur Ausfihrung
und Umsetzung der genannten Vorgange erfor-
derlichen Handlungen vorzunehmen und die er-
forderlichen Erklarungen abzugeben bzw. ent-
gegenzunehmen.

Der englische Wortlaut ist eine vollstdndige
und wahrheitsgetreue Wiedergabe des deut-
schen Wortlauts. Bei einer unterschiedlichen
Auslegung des deutschsprachigen und des eng-
lischsprachigen Textes ist die deutsche Version
malgebend.

Earlybird DWES Fund VI Affiliates GmbH & Co. KG

) y@w\

durch / by

Earlybird DWES GP GmbH

Unterschrift/signature:

3. furthermore, to do in its name and on
its behalf everything which is necessary
or beneficial for the ahove purposes.

Each proxy is expressly exempted from the
restrictions imposed by Section 181 German
Civil Code and may delegate this power of
attorney, including said exemption, and may
revoke such delegations. In particutar the
proxies, each of them solely, are authorized
to take any action and to give or accept all
declarations which are necessary to carry
out and implement the above-mentioned
procedures.

The English text is a complete and faithful
rendering of the German text. In case of dif-
ferent interpretation of the German and the
English text, the German version shall pre-
vail.

Name/name:

(H2 L

Ni ?\‘P{*}FL

handeind als/acting as:

Datum/date:

Geschafts?hrer / Managing Director

S 2CLE

3%
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VOLLMACHT POWER OF ATTORNEY

Die unterzeichnete The undersigned

Sphera SRL
mit Sitz in /with its statutory seat in
Via Monte Napoleone 22 CAP
20121 Milano
Italy / Italien
{Company no. 9861600964}
“Yollmachtgeberin®/“Principal”

bevollmachtigt hiermit hereby grants a power of attorney to

die folgenden Rechtsanwilte the following attorneys

Dr. Oliver FlaB
Thorsten Schumacher
Dr. Patricia Sirchich von Kis-Sira

BDO Legal Rechtsanwaltsgesellschaft mbH
Georg-Glock-Str, 8
40474 Diisseldorf
Deutschland/Germany
“Bevoliméchtigte”/“Proxies”

jeweils einzeln each individually

1. die Vollmachtgeberin in allen rechtlich 1. to represent the Principal in all legally
zuldssigen Angelegenheiten gerichtlich permissible affairs judicially and extra-
und auBergerichtiich, im Zusammenhang judicially in connection with the
mit der Verschmelzung der Fraugster merger of Fraugster Limited with its
Limited mit Sitz in London, Vereinigtes staututory seat in London, United
Konigreich  (Companies House no. Kingdom (Companies House no.
09233870) auf die Fraugster Services 09233870) into Fraugster Services
GmbH mit Sitz in Berlin (Amtsgericht GmbH with its statutory seat in Berlin
Berlin-Charlottenburg, HRB 195228B) (Local Court of Berlin-Charlottenburg,
{nVerschmelzung") zu vertreten; HRB 195228B) (“Merger™);

2. rechtsgeschiftliche Verzichtserklarungen 2. toissue any {egal waiver declaration in

aller Art in Zusammenhang mit der
Verschmelzung und den
Verschmelzungsbeschliissen abzugeben,
insbesondere betreffend

o Verschmelzungspriifung

¢ Verschmelzungspriifungsbericht

« Klage gegen die Wirksamkeit des

Verschmelzungsbeschlusses;

connection with the Merger and the
Merger resolutions, in particular with
regard to

s Merger audit

¢ Merger audit report

= complaint against the
effectiveness of the Merger

Ze



3. dariiber hinaus in ihrem Namen und
Auftrag alles zu tun, was fir diese
genannten Zwecke notwendig oder
fordertich ist.

Jeder der Bevollmachtigten ist von den
Beschriankungen aus § 181 BGB ausdriicklich
befreit und darf Untervollmachten
einschlieflich dieser Befreiung erteilen und
widerrufen. Insbesondere sind die
Bevollmichtigten, jeder einzeln, dazu
berechtigt alle zur Ausfiihrung und Umsetzung
der genannten VYorgange erforderlichen
Handiungen vorzunehmen und die
erfordertichen Erkldrungen abzugeben bzw.
entgegenzunahmert.

Der englische Wortlaut ist eine vollsténdige
und wahrheitsgetreue  Wiedergabe des
deutschen Wortlauts. Bei einer
unterschiedlichen Ausiegung des
deutschsprachigen und des englischsprachigen
Textes ist die deutsche Version mafigebend.

Sphera Srl

durch / by

Unterschrift/signature:

resolution;

3. furthermore, to do in its name and on
its behalf everything which s
necessary or beneficial for the above
purposes.

Each proxy is expressly exempted from the
restrictions imposed by Section 181 German
Civil Code and may delegate this power of
attorney, including said exemption, and
may revoke such delegations. In particular
the proxies, each of them solely, are
authorized to take any action and to give or
accept all declarations which are necessary
to carry out and implement the above-
mentioned procedures.

The English text is a complete ang faithful
rendering of the German text. in case of
different interpretation of the German and
the English text, the German version shall
prevail.

Name/name:

LOch  CA) buns

handelnd als/acting as:

Geschéftsfihrer / Managing Director

Datum/date:

2.05. 209

(8]
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COMPANY REGISTRATION REPORT

SPHERA S.R.L. SHORT PROFILE
Legal form Limited Liability Company {LLC)
Fiscal code 09861600964
VAT humber 09861600964
Registered address MILAND [M}) VIA MONTE
NAPQOLEONE 22 CAP 20121
Registered a-mail sphera2017®pec.it
address
REA number Mi-2118036
Registration date 28/03/2017
Founding date 24/03/2017
BR3BCM et o the board of - AR ec

Company Jegal representative
The OR Code can be used to check that this document

corresponds 1o the orginal produced by InfoCamere on
behalf of the ltalian Chambers of Commerce and Industry on
the date indicated at the botfom of this page and at the top
of the following pages. The check may be performed with
the App ‘A QR Code' or by visiting www.registroimprese.it

ECONOMIC ACTIVITY THE COMPANY IN FIGURES

Activity status ACTIVE Share capital 10.000,00

Business starting date 24/03/2017 Shareholders 2

NACE code 64.2 - Activities of holding Governors 2
companies Company Officials 0

Enroliment in - Branch offices 0

professional registers and
quality cerifications

SOA Cettification to .
perform public works

Quality certificates -

Em_rironmental rolls and
registers

YRR T

T
u

~ Document protocol no. T 313158991 Date 17/04/2019 All dates i1 the present document are writien as dd/mmiyyyy



Otficiad Business Regrster of the Italian Chambers of Commerce and industry SPHERA S.R.L
Document protocol o, T 313158991 Date 17/04/2018 o
Fiscal code 09861600964

1 Company identification .........ccccccvveeens erereiare st eae e e ens .2
2 Governance structure ............... rereeeeereerereeiessteneaaateeeaessrnareans 2
3 Assets and financial information .........cccconicvciinnrcneciiene 2
4 Economic activity, enrollment in professional registers and
quality certifications ..o, vrereaner cerreereenns 3
5 Shareholders and holders of other forms of rights to shares .. 3
6 Company officials ............. Hrer et ie e abesrr et s anrate e n s rare e ane s 4
1 Company identification

Company name SPHERA S.R.L.

L.egal form Limited Liability Company (LLG)

Fiscal code and registration 09261600964

number

Business Register of MILANO MONZA BRIANZA LODI

Registration date 28/03/2017

REA number (Economic and MI-2118036

Administrative Repertory number)

VAT number 09861600964

Registered address VIA MONTE NAPOLEONE 22
MILANO (MI) CAP 20121

Registered e-mall address sphera2017@pec.it

Founding date 24/03/2017

Company duration Termination date: 31/12/2050

Last day of each fiscal year Last day of first fiscal year: 31/12/2017

2 Governance structure
Adopted form of governarice Multiperson collegial governance
Governance bodles Board of directors

Number of acting governing directors: 2

3 Assets and financial infjormation

Share capital Currency: Euro
Authorised: 10.000,00

Subscribed: 10.000,00
Pald-up: 10.000,00

Company Registration Report « 2 of 4



Official Busmness Ragister of the Ralan Chambers of Commerce and Industry SPHERA S.R.L
Bocument protocct no. T 313158391 Date 17/04/2619 o

4 Economic aclivity, enroliment in professional registers and

quality certifications

Fiscal code 09861600964

Business starting date: 24/03/2017

NACE economic activily code Main economic activity of the company

5 Shareholders and holders of other forms of rights to shares

Code: 64.2 - Activities of holding companies

Shareholders and holders of other forms of rights to shares as of 27/03/2017
BANCITO FARN AL
€ 3,000.00 Lo
[ | N
-
L. “\\'
e :".\ Share capital
A £ 10.000,00
s ¥
v e / IRANC ] ‘
::5// fA Neiirjjoi‘;%oiosf
The ring chart gives a quick view of the breakdovm of company ewnership. More detailed data is also provided.
Shareholders and holders of
other forms of rights to shares
as of 27/03/2017
Procedure details Protocol date: 27/03/2017
Protocol number: MI-2017-80137
Ownership Shareholding

Nominal shares: 7.000,00
Vaiue deposited: 7.000,00
Currency: Euro

Shareholder: RANCILIO CUBE SRL.  Fiscal code; 08453480967

Ownership

Type of shareholder rights: Ownership

Shareholding

Nominal shares: 3.000,00
Value deposited: 3.000,00
Currency: Euro

Company Registration Report+ 3 of 4



Otficial Business Register of the ltaltan Chambers of Commerce and Industry SPHERA S.R.L
Document protocol ro. T 313156981 Data 17/042019 T

Shareholdaer: RANCILIO FARM
SAL.

Fiscal code 09861600964

Fiscal code: 09277050960
Type of shareholder rights: Ownership

& Company officials

Govemning directors
Surname: RANCILIO
First name: LUCA FRANCESCO

Official positions

Sumame: RANCILIO
First name: ROBERTO CARLO

Official positions

Company Registration Repnrt + 4

Gender: M

Fiscal code: _

Company legal representative

Date of birth: N

Official position: Chalrman of the board of directors
Registration date: 28/03/2017
Term of office: Until revoked

Official position: Director

Registration date: 28/03/2017 .

Acceptance date: 27/03/2017

Term of office: Until revoked , e

Gender: M o 5

-~

Fiscal code: (NN N
Date of birth: NN

Place of it [N

Officlal position: Director
Registration date: 28/03/2017
Acceptance date: 27/03/2017
Term of office: Until revoked

of 4

VAR



Certifico, io sottoscritto Alessandra Radaelli, Notaio in Milano con studio ivi alla via
Montebello n. 27, iscritto al Ruolo presso il Collegio Notarile di Milano, che la presente, che
consta di tre fogli, & copla conforme del documento estratto dalla Camera di Commercio di
Milano Monza-Brianza Lodi - Ufficio Registro delle Imprese.

Milano, li diclassette apriie duemiladiciannove.

I, Hereby, Alessandra Radaelli, Notary in Milan, with office in Milan, via Montebello n. 27,
member of three Board of Notaries for the District of Milan, certify that this is a true copy,
consisting of four pages, of the document taken from Chamber of Commerce of Milano Monza-
Brianza Lodi - Company Register,

Milan, the seventeen of April two thousend nineteen.
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VOLLMACHT POWER OF ATTORNEY

Die unterzeichnete The undersigned

CommerzVentures Beteiligungs GmbH & Co.KG
mit Sitz in /with its statutory seat in
Frankfurt am Main
(Amtsgericht Frankfurt am Main/ Local Court of Frankfurt am Main HRA 48955)
“Yollmachtgeberin“/“Principal*“

bevolimachtigt hiermit hereby grants a power of attorney to

die folgenden Rechtsanwélte the following attorneys

Dr. Cliver FlaR
Thorsten Schumacher
Dr, Patricia Sirchich von Kis-Sira

BDO Legal Rechtsanwaitsgesellschaft mbH
Georg-Glock-5Str. 8
40474 Disseldorf
Deutschland/Germany
“Bevollmachtigte”/* Proxies®

jeweils einzeln each individuatly

1. die Volimachtgeberin in allen rechtlich 1. to represent the Principal in all legally
zuldssigen Angetegenheiten gerichtlich permissible affairs judicially and extra-
und auflergerichtlich, im Zusammenhang judicially in connection with the merger
mit der Verschmelzung der Fraugster Li- of Fraugster Limited with its staututory
mited mit Sitz in London, Vereinigtes Ko- seat in London, United Kingdom (Com-
nigreich (Companies House na. 09233870) panies House no. {§9233870) into Fraug-
auf die Fraugster Services GmbH mit Sitz ster Services GmbH with its statutary
in Berlin (Amtsgericht Berlin-Charlotten- seat in Berlin (Local Court of Berlin-Char-
burg, HRB 195228B) (, Yerschmelzung®) lottenburg, HRB 195228B) {“Merger”);
Zu vertreten;

2. rechtsgescharftliche Verzichtserkidrungen 2. toissue any legal waiver declaration in
aller Art in Zusammenhang mit der Ver- connection with the Merger and the
schmelzung und den Verschmelzungsbe- Merger resolutions, in particular with
schiiissen abzugeben, insbesondere be- regard to
treffend

¢ Verschmelzungspriifung s Merger audit

e Verschmelzungspriifungsbericht *  Merger audit report

+ Klage gegen die Wirksamkeit des + complaint against the effec-
Verschmelzungsbeschlusses; tiveness of the Merger resolu-

tion;



1. dariber hinaus in ihrem Namen und Auf-
trag alles zu tun, was fir diese genannten
Zwecke notwendig oder forderlich ist.

Jeder der Bevolimdchtigten ist von den Be-
schrankungen aus § 181 BGB ausdriicklich be-
freit und darf Untervollmachten einschlieflich
dieser Befreiung erteilen und widerrufen. Ins-
besondere sind die Bevollmachtigten, jeder
einzeln, dazu berechtigt alle zur Ausfithrung
und Umsetzung der genannten Yorgange erfor-
derlichen Handlungen vorzunehmen und die er-
forderlichen Erkldrungen abzugeben bzw. ent-
gegenzunehmen,

Der englische Wortlaut ist eine volistandige
und wahrheitsgetreue Wiedergabe des deut-
schen Wortlauts. Bei einer unterschiedlichen
Auslegung des deutschsprachigen und des eng-
lischsprachigen Textes ist die deutsche Version
maBgebend.

CommerzVentures Beteiligungs GmbH & Co.KG

durch / by

CommerzVentures GmbH

Unterschrift/signature:

sl

3. furthermore, to do in its name and on
its behalf everything which is necessary
or beneficial for the above purposes.

Each proxy is expressly exempted from the
restrictions imposed by Section 181 German
Civil Code and may delegate this power of
attorney, including said exemption, and may
revoke such delegations. In particular the
proxies, each of them solely, are authorized
to take any action and to give or accept all
declarations which are necessary to carry
out and implement the above-mentioned
procedures.

The English text is a complete and faithful
rendering of the German text. In case of dif-
ferent interpretation of the German and the
English text, the German version shall pre-
vail,

0,

Name/name:

Stefan Tirtey

Patrick Meisberger

handelnd als/acting as:

Geschéaftsfihrer

Datum/date:

21.3.2019

[§5]
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VOLLMACHT POWER OF ATTORNEY

Die unterzeichnete The undersigned

Munich Re Fund |, LP
mit 5itz in /with its statutery seat in
One State Street,
Hartford,
CT, USA, 06102
“Vollmachtgeberin"/"Principal

bevollmachtigt hiermit hereby grants a power of attorney to
die folgenden Rechtsanwalte the following attorneys

Dr. Oliver Flah
Thorsten Schumacher
Dr. Patricia Sirchich von Kis-Sira

BDO Legal Rechtsanwaltsgesellschaft mbH
Georg-Glock-Str. 8
40474 Dusseldorf
Deutschland/Germany
“Bevollmiachtigte /" Proxies”

jeweils einzeln each individually

1. die Volimachtgeberin in allen rechtlich 1. to represent the Principal in all legally
zuldssigen Angelegenheiten gerichtlich permissible affairs judicially and extra-
und auBergerichtlich, im Zusammenhang judicially in connection with the mer-
mit der Verschmelzung der Fraugster ger of Fraugster Limited with its stau-
Limited mit Sitz in London, Vereinigtes tutory seat in London, United Kingdom
Konigreich  (Companies House no. {Companies House no. 09233870) into
09233870) auf die Fraugster Services Fraugster Services GmbH with its statu-
GmbH mit Sitz in Berlin (Amtsgericht tory seat in Berlin (Local Court of Berlin-
Berlin-Charlottenburg, HRB 195228B) Charlottenburg, HRB 195228B) ("Mer-
{.Verschmeizung”) zu vertreten; ger”});

2. rechtsgeschadftliche Verzichtserklarungen 2. to issue any legal waiver declaration in
aller Art in Zusammenhang mit der connection with the Merger and the
Verschmelzung und den Merger resolutions, in particular with
Verschmelzungsbeschliissen abzugeben, regard to
insbesondere betreffend

» Verschmelzungspriifung s Merger audit

s Verschmelzungspriifungsbericht «  Merger audit report

» Klage gegen die Wirksamkeit des » complaint against the effec-
Verschmelzungsbeschlusses; tiveness of the Merger resolu-

tion;



3. dariber hinaus in ihrem Namen und
Auftrag alles zu tun, was fir diese
genannten Zwecke notwendig oder
fardertich ist,

Jeder Bevollmichtigte ist wverpftichtet, vor
Ausiibung eines jeden der vorstehend unter 1.
bis 3. genannten Geschafte im Namen der
Vollmachtgeberin diese wvorab dariber zu
informieren und sdmtliche von einem
Bevollméchtigten im Namen der
Vollmachtgerberin  zu  unterzeichnenden
Dokumente vorab der Yeollmachtgerberin zur
ihrer Oberpriifung o©nd  Erteilung einer
Zustimmung {in Textform) zuzuleiten.

Jeder der Bevolimdchtigten ist ven den
Beschrankungen aus § 181 BGB ausdriicklich
befreit und darf Untervollmachten
einschlieflich dieser Befreiung erteilen und
widerrufen. Insbesondere sind die
Bevollmichtigten, jeder einzeln, dazu
berechtigt alte zur Ausfiihrung und Umsetzung
der genannten Vorgdnge erforderlichen
Handlungen vorzunehmen und die
erforderlichen Erklarungen abzugeben bzw.
entgegenzunehmen.

Diese Vollmacht gilt bis auf Widerruf durch die
Vollmachtgeberin. Ein Widerruf kann jederzeit
erfolgen.

Der englische Wortlaut ist eine vollsténdige
und  wahrheitsgetreue  Wiedergabe des
deutschen Wortlauts. Bei einer
unterschiedlichen Auslegung des
deutschsprachigen und des englischsprachigen
Textes ist die deutsche Yersion mafigebend.

Munich Re Fund i, LP

durch / by

Unterschrift/signature:

3. furthermore, to do in its name and on
its behalf everything which is neces-
sary or beneficial for the above pur-
poses.

Before exercising any of the transactions
mentioned under 1. to 3. above in the
name of the Principal, each Proxy is
obliged to inform the Principal thereof in
advance and to forward ail documents to
be signed by a Proxy in the name of the
Principal to the Principal for its prior verifi-
cation and granting of approval (in text
form).

Each proxy is expressly exempted from the
restrictions imposed by Section 181 German
Civil Code and may delegate this power of
attorney, including saild exemption, and
may revoke such delegations. In particular
the proxies, each of them sclely, are au-
thorized to take any action and to give or
accept all declarations which are necessary
to carry out and implement the above-
mentioned procedures.

This power of attorney is valid until revoca-
tion by the Principal. A revocation can take
place at any time.

The English text is a complete and faithful
rendering of the German text. in case of
different interpretation of the German and
the English text, the German version shall
prevail.

Name/name:

vt et

{L cawéff D (é‘w"""‘/('

handeind als/acting as:

Senior Vice President of Munich Re Ventures, Inc., the

general partner of the Principal

Datum/date:

I/ufl 4

[}



Apostille

(Convention de La Haye du 5 Octobre 1961)

Country: United States of America

This public document:
has been signed by Jeffrey W. Bullock

acting in the capacity of Secretary Of State Of Delaware

bears the seal/stamp of Office Of Secretary Of State

Certified

at Dover, Delaware
twelfth day of April, A.D. 20189

by Secretary of State, Delaware Department of State

No. 202630133

10. Signature:

QSR

Segl/Stamp:

ATTIy ¥ MuilecW, Racrnary & biate 3




Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "MUNICH RE FUND I, LP" 1S DULY FORMED
UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN GOOD STANDING AND
HAS A LEGAL EXISTENCE SO FAR AS THE RECORDS OF THIS OFFICE SHOW, AS

OF THE TWELFTH DAY OF APRIL, A.D. 20185,

U S

Jvnuy W. Butiotr Sesrerary of State 2

6867813 8300
SR# 20192763049

You may venfy this certificate online at corp. e Wake &

Authentlcatlon: 202630132
Date: 04-12-19

ov/authver.shtm!



MUNICH RE VENTURES, INC.

CERTIFICATE AS TO RESOLUTION

The undersigned, being the duly appointed Secretary of Munich Re Ventures, Inc. a
corporation organized and existing under the laws of Delaware (the “Corporation™), does
hereby certify that the Corporation is the General Partner of Munich Re Fund I {the
“Fund”), a Delaware Limited Partnership pursuant to a certain Limited Partnership
Agreement dated as of October 1, 2018 (the “Agreement”).

The undersigned further certifies that the Agreement expressly provides that the General
Partner, to the exclusion of the Limited Partner, shall conduct the business of the
Partnership and will make all decisions affecting the Partnership and the Partnership’s
assets.

The undersigned further certifies that Theodore Kmiecik is the duly appointed Senior
Vice President of the Corporation and is authorized to sign the Power of Attorney
attached as Exhibit A relating to the Fund’s investment in Fraugster Limited on behalf of
the Corporation, as General Partner of the Fund.

IN WITNESS WHEREQF, the undersigned has signed her name on behaif of the

Corporation on this 16™ day of April, 2019.
By: MQ 0 —

Roberta A. O’ Brien
Secretary



Olfice of the Secretary of the State of Connecticut
APOSTILLE

(Convention de La Haye du 5 octobre 1961)

[. Country: The United States of America

THIS PUBLIC DOCUMENT

2. has been signed by NANCY V GALVIN
3. acting in the capacity of NOTARY PUBLIC

4. in the State of Connecticut for the term of July 01, 2015 to June 30, 2020

CERTIFIED

5. at Hartford, Connecticut 6. on April 17, 2019

7. by DENISE W. MERRILL, Secretary of the State of Connecticut
8. Number : 2019-05019

9. Seal :

10 Signature

4} foe

L@Wﬁ

Secretary of the State




UNITED STATES OF AMERICA )
STATE OF CONNECTICUT ) ss. City of Hartford

COUNTY OF HARTFORD )

On this the 16™ day of April, 2019, before me, the undersigned officer, personally
appeared Roberta A. O’Brien, who acknowledged herself to be the Secretary of Munich
Re Ventures, Inc., a Delaware corporation, and that she as Secretary, being authorized so
to do executed the foregoing certificate, by signing the name of the corporation by herself
as Secretary.

IN WITNESS

Nancy V. Gafvin, Do




IN THE HIGH COURT OF JUSTICE CR-2019-003266
BUSINESS AND PROPERTY COURTS OF ENGLAND AND WALES

COMPANIES COURT (ChD)

DEPUTY INSOLVENCY AND COMPANIES COURT )JUDGE
BAISTER

THURSDAY 20 JUNE 2019
IN THE MATTER OF FRAUGSTER LIMITED

AND IN THE MATTER OF THE COMPANIES (CROSS BORDER
MERGERS) REGULATIONS 2007

ORDER

UPON THE APPLICATION by Part 8 Claim Form (the "Claim Form") of
the above-named Fraugster Limited (the "Company"} whose registered office is

at 4™ Floor, Imperial House, 8 Kean Street, London WC2B 4AS

AND UPON HEARING Andrew Thornton, Counsel for the Company

AND UPON READING the Claim Form and the evidence

IT IS ORDERED that the Company has permission to convene a meeting of its

members to consider and if thought fit approve a proposed cross-border merger

between the Company and Fraugster Services GmbH, such meeting to be



convened and held in accordance with the provisions of the articles of association

of the Company subject always to the terms of the above-mentioned Regulations

AND THE COURT HEREBY ADJOURNS the Claim Form to a date to be

fixed and directs that the papers for the adjourned hearing be filed not later than

7 days before the date so fixed.



