200 ‘0‘\106

In accordance with )
@ 08 INOT Tl
Companies Act 2006 & .

Regulation 4(1) of the . . . - . , i :
Overseas Campanies Registration of an overseas company opening a ‘CGompanies Houge
feadations200%. K establishment A ?
B e U §
A fee is payable with this form
Please see ‘How to pay’ on the last page.
< What this form is for ¥ What this form is ase
You may use this form to register a You cannot use thi
UK establishment. the details of an ex se
officer or establish *A7GUEGEX*
A06 18/10/2018 #252
COMPANIES HOUSE
e _____________________________________________________________________________________________________________________]
= tficial use
Part 1 Overseas company details (Name o s /G
m Corporate name of overseas company
Corporate name® Groupon International Travel GmbH % Filling in this form
Please complete in typescript (10pt
or above), or in bold black capitals
Do you propose to carry on business in the UK under the corporate name as Alf ﬁfi,'d; are n;{andazo!r)y unless
incorporated in your home state or country, or under an alternative name? specitied or indicated by
3 To register using your corporate name, go to Section A3. o:séshrgﬁf; :;I:%:i;’:j‘;’ftei:m?c:
2 To register using an alternative name, go to Section A2, the company is incurpor;yted.
m Alternative name of overseas company *
Please show the alternative name that the company will use to do business A company may register an
in the UK. alternative name under which it
proposes to carry on business in the

Alternative name i United Kingdom under Section 1048

of the Companies Act 2006. Once

: ) °
(if applicable) r registered it is treated as being its
corporate name for the purposes of
law in the UK.
Overseas company name restrictions®
This section does not apply to a European Econemic Area (EEA) company © Overseas company name

restrictions
A list of sensitive or restricted words

- B = or expressions that require consent
Please tick the box only if the proposed company name contains sensitive or can be found in guidance available

restricted words or expressions that require you to seek camments of a on our website:
government department or other specified body. www.gov. uk/companieshouse

registering its corporate name.

[ 1 confirm that the proposed company name contains sensitive or restricted
words ar expressions and that approval, where appropriate, has been
sought of a government department or other specified body and | attach a
copy of their response,
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Part 2 Overseas company details

m Particulars previously delivered

Have particutars about this company been previously delivered in respect of
another UK establishment.®

+ No Go to Section B2,

4 Yes Please enter the registration number below and then go to Part 5
of the form. Flease note the originat UK establishment particulars
must be filed up to date,

UK establishment B ’_R—’—r—|_|—|—[—|—

registration number

@ The particulars are: {egal form,
identity of register, humber in
registration, director and secretaries
details, whether the company is
a credit or financial institution,
law, governing law, accountlng
requirements, objects, share capital,
constiution, and accounts,

Credit or financial institution
Is the company a credit or financial institution? @ 8 Please tick one box.
3 Yes
MNo
Company details
If the company is registered in its country of incorporation, please enter the © Please state whether or not the
detai[s below, company is limited, Please also
include whether the company is
Legal form @ Private limited company a private or public company if
applicable.
_Crmntry Of, . Switzerland O This will he the ragistry where the
Incorporation company Is registered in its parent
country.

Identity of register | Schaffhausen Commercial Register

inwhich it is
registered @ I
g\egiistra_ti?n number in [?l H Fl_g.l—a‘ 4 | 0 | 1 | 7 I 8 %4 -1
at register
m EEA or non-EEA member state
Was the company formed outside the EEA?

+ Yes Complete Sections 85 and B6.

4 No Go to Section B6.
ﬁ Governing law and accounting requirements

[ Please give the law under which the company is incorporated. © This means the relevant rules or
legislation which regulates the

Governing law® Swiss Civil Code incorporation of companies in that

Is the company required to prepare, audit and disclose accounting documents
under parent law?

3 Yes Complete the details befow.
+No GotoPart 3.

state.
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Please give the period for which the company is required to prepare accounts by
parent law.

From

To

v ol

Please give the period allowed for the preparation and public disclosure of
accounts for the above accounting period.

Months

[o s

Latest disclosed accounts

Are copies of the latest disclosed accounts being sent with this form? Please
note if accounts have heen disclosed, a copy must be sent with the form, and, if
applicable, with a certified translation.®

Yes,

Please indicate what documents have been disclosed.

Please tick this box if you have enclosed a copy of the accounts.

[ Please tick this box if you have enclosed a certified translation of the
accounts,

[] Please tick this box if no accounts have been disclosed.

© Please tick the appropriate box{es).
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Part 3

Constitution

Constitution of company

The following documents must be delivered with this application.
- (ertified copy of the company’s constitution and, if applicable, a certified
translation.

Please tick the appropriate box(es) below.
| have enclosed a certified copy of the company’s constitution, @
[ 1enclose a certified translation, if applicable. @

@ A certified copy is defined as
a copy certified as correct and
authenticated by - the secretary ar a
director of the company, permanent
representative, administrator,
administrative receiver, receiver
manager, receiver and liquidator.

@ A certified translation into English
must be authenticated by the
secretary or a director of the
company, permanent representative,
administrator, administrative
receiver, receiver manager, receiver
and liquidator.

EEA or non-EEA member state

Was the company formed outside the EEA?

2 Yes Go to Section C3.
2 No Go to Part 4 "Officers of the company’.

Constitutional documents

Are all of the following details in the copy of the constitutional documents of the

company?

- Address of principal place of business or registered office in home country
of incorporation

- Objects of the Company

- Amount of issued share capital

¥ Yes Go to Part 4 ‘Officers of the company’
2+ No If any of the above details are not included in the constitutional
documents, please enter them in Section C4.
The information is not required if it is contained within the constitutional
documents accompanying this registration.

Information not included in the constitutional documents

Please give the address of principal place of business or registered office in the
country of incorporation.@

Buiiding name/number | 3
Street | Vordergasse
Post town | Schaffhausen
County/Region |
Postcade F 2 ’Tl?lilwi’*’i
Country [ Switzerland
‘ Please give the objects of the company and the amount of issued share capital.
Objects of the ‘ Featuring offers from travel providers including hotels, airfare and
company @

‘ package deals

Amount of issued
share capital @

| 20,000 CHF

© This address will appear on the
public record.

@ Please give a brief description of the
company’s business.

@ Please specify the amount of shares
issued and the value.
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Part 4

Secretary

Officers of the company

Have particulars about this company been previously delivered in respect of
another UX establishment?

2 Yes Please ensure you entered the registration number in Section B1
and then go to Part 5 of this form,
+ No Complete the officer details,

For a secretary who is an individual, go to Section D1; for a corporate secretary,
go to Section E1; for a director whe is an individual, go to Section F1; or for a
corporate director, go to Section Gt.

Continuation pages

Please use a continuation page
if you need to enter more officer
details.

Secretary details @

Use this section to list all the secretaries of the company.
Please complete Sections D1-D3. For a corporate secretary, complete
Sections E1-E5. Please use a continuation page if necessary.

Full forename(s)

Surname

Former name(s)®

:
[
|
|

@ Corporate details
Please use Sections E1-E5 to enter
corporate secretary details.

Former name(s)

Please provide any previous names
{including maiden or married names}
which have been used for business
purposes in the last 20 years.

Secretary’s service address®

Eﬁding name/number

© Service address
This is the address that will appear

Street ( on the public record. This does not
have to be your usuat residential
’7 address.
Post town ‘7 if you provide your residentia
— address here it wili appear on the
County/Region 1 public record.
o[ [ [ [ [ [ [
Country [
Secretary’s authority
Please enter the extent of your authority as secretary. Please tick one box. O1f you have indicated that the extent
_ of your authority is limited, please
Extent of authority . provide a brief description of the
O Limited @ timited authority in the box below.
O  Unlimited ®If you have indicated that you are

@cription of limited
authority, if applicable

l Are you authorised to act alone or jointly? Please tick one box.

0O Alene
O Jointye

if applicable, name(s)
of person(s) with
whom you are

acting jointly

|
|
|

not authorised to act alone but only
jointly, please enter the name(s) of
the person(s) with whom you are
authorised to act below.
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Corporate secretary

BT

Corporate secretary details®

Use this section ta list all the corporate secretaries of the company.
Please complete Sections E1-E5. Please use a continuation page if necessary.

Name of corporate
body or firm

Building name/number

Street

Post town

County/Region

Postcade

|
|
|
|
|
|
|

T rTrr

Country

© Registered or principal address
This is the address that will appear
on the public record. This address
must be a physical location for the
delivery of documents. It cannot be
a PO box number (unless contained
within a full address}, DX number or
LP {Legal Post in Scotland} number.

ET

Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Economic Area (EEA)?

+ Yes Complete Section E3 only
+ No Complete Section E4 only

B

EEA companies @

Please give details of the register where the company file is kept (including the
relevant state} and the registration number in that register.

Where the company/
firm is registered ®

Registration number

G EEA
A full list of countries of the EEA can
be found in our guidance:
www.gov.uk/companieshouse

O This is the register mentioned in
Article 3 of the First Company Law
Directive (68/151/EEC).

4 )

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which it is governed. If applicable, please also give details of the register in which
it is entered (including the state) and its registration number in that register.

Legal form of the
corporate body
or firm

Governing law

if applicable, where
the company/firm is
registered @

If applicable, the
registration number

|
E
|
|
|

©@Non-EEA
Where you have provided details of
the register {including state) where
the company or firm is registered,
you must also provide its number in
that register
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Corporate secretary’s authority

Please enter the extent of your authority as corporate secretary.
Please tick one box.

Extent of authority

O Limited @
O Unlimited

Description of limited
authority, if applicable

| Are you authorised to act alone or jointly? Please tick one box.

O Alone
O lointly @

if applicable, name(s)
of person{s}) with
whom you are

acting jointly

[

-

©|f you have indicated that the extent
of your authority is limited, please
provide a brief description of the
limited authority in the box below.

®|f you have indicated that you are
not authorised to act alone hut only
jointly, please enter the name(s) of
the person{s} with whom you are
authorised to act below.
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Director

Director details @

Use this section to list all the directors of the company. Please complete
Sections F1-F5, For a corporate director, complete Sections G1-G5. Please
use a continuation page if necessary.

Full forenamets) Jonathan Humphrey

Surname Starkings

Former name{s)®

Country/State of United Kingdom
residence ®
Nationality British

Month/year of birth @ W’? WPQ‘FW

Business accupation | Managing Director

(if any) © |

O Corporate details
Please use Sections G1-G5 to epter
corporate director details,

@ Former name(s)
Please provide any previous names
{(including maiden or married names)
which have been used for business
purposes in the last 20 years.

© Country/State of residence
This is in respect of your usual
residential address as stated in
Section FS.

© Month and year of birth
Please provide manth and year only.
Provide full date of birth in
section F4.

© Business occupation
If you have a business occupation,
please enter here. i you do not,
please leave blank.

Director’s service address @

i

Building name/number | 3

Street | Vordergasse

O Service address
This is the address that will appear

on the public record. This does not
have 1o be your usual residential
‘ address.
Post town i you provide your residential
1 Schaffhausen address here it will appear on the
County/Region { public record.
Postcode 8 210lo0
Country FSwitzerland
Director’s authority
| Please enter the extent of your authority as director, Please tick one box, @ I you have indicated that the extent
of your authority is limited, please
Extent of authority . provide a brief description of the
O Limited @ limited autharity in the box below.
Unlimited @1f you have indicated that you are

Description of limited

authority, if applicable |

’ Are you authorised to act alone or jointly? Please tick one box.

Alone
O Jointly ®

If applicable, name(s) l

of person(s} with r

whom you are

acting jointly (

not authorised to act alone but only
jointly, please enter the name(s) of
the person{s) with whom you are
authorised to act below.
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Corporate director

Corporate director details @

Use this section to list all the corporate directors of the company.
Please complete G1-G5. Please use a continuation page if necessary.

Name of corporate
body or firm

Building name/number

Post town

|
|
|
Street {
|
|

County/Region |

Postcode

Country

TVTF?TVF

@ Registered or principal address
This is the address that will appear
on the public record. This address
must be a physical location for the
delivery of documents. It cannot be
a PO hox number (unless contained
within a full address), DX number or
LP {Legal Post in Scotland} number.

a2 [

Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area (EEA)?

+ Yes Complete Section G3 only
+ No Complete Section G4 only

EEA companies @

Please give details of the register where the company file is kept {including the
relevant state) and the registration number in that register.

Where the company/

firm is registered ®

Registration number

G EEA
A full list of countries of the EEA can
be found in our guidance:
www.gov.uk/companieshouse

@ This is the register mentioned in
Article 3 of the First Company Law
Directive {68/151/EEC).

50

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which it is governed. If applicable, please also give details of the register in which
it is entered (including the state) and its registration number in that register.

Legal form of the |

corporate body
or firm |

Governing law (

If applicable, where

registered @

If applicable, the

the companyifirm is {
registration number |

O Non-EEA
Where you have provided details of
the register {including state) where
the company or firm is registered,
you must also provide its number in
that register
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Corporate director’s authority
Please enter the extent of your authority as corporate director. @ f you have indicated that the extent
Please tick one box. of your authority is {imited, please
p provide a brief description of the
Extent of authority O Limited ® limited authority in the hox below.
.. 8 |f you have indicated that you are
B Unlimited not authotised to act alone but anly
jointly, please enter the namef(s) of
Description of limited the person(s) with whom you are
authority, if applicable - - authorised to act below,
.1t app Are you authorised to act alone or jointly? Please tick one box.
O Alcne
O Jintly®

If applicable, name(s) r
of person(s) with

whom you are |
acting jointly

10/1% Version 6.0
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UK establishment details

UK establishment
registration number

Documents previously delivered - constitution

Has the company previously registered a certified copy of the company's
constitution with material delivered in respect of another UK establishment?
+ No Go to Section H3.
+ Yes Please enter the UK establishment number below and then go to
Section H2.

ST T

UK establishment
registration number

Documents previously delivered — accounting documents

Has the company previously delivered a copy of the company's accounting
documents with material delivered in respect of another UK establishment?

» No Go to Section H3.
+ Yes Please enter the UK establishment number below and then go to
Section H3.

sfel LT TT T

UK establishment
registration number

Delivery of accounts and reports

This section must be completed. Please state if the company intends to comply
with accounting requirements with respect to this establishment or in respect of
another UK establishment. @

In respect of this establishment. Please go to Section H4.

O !nrespect of another UK establishment. Please give the registration number
below, then go to Section H4.

s

@ Please tick the appropriate box.

Particulars of UK establishment @

You must enter the name and address of the UK establishment.

Name of establishment

Groupon International Travel GmbH

Building name/number

K
Street _l Swan Lane
Post town ‘ London
County/Region l
Postcode ,? F [T l? FF |—T— ’—I\T
Country | United Kingdom

Date establishment
opened

Please give the date the establishment was opened and the business of the
establishment.

Fo v "o [afof1le

Business carried on at
the UK establishment

Featuring offers from travel providers including hotels, airfare and
package deals

@ Address
This is the address that will appear
on the public record.
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Part 6

Permanent representative

Please enter the name and address of every person authorised to represent the
company as a permanent representative of the company in respect of the UK
establishment.

Permanent representative’s details

Please use this section to list all the permanent representatives of the company.
Please complate Sections J1-)4.

Full forename(s)

Jonathan Humphrey

Surname

Starkings

Continuation pages
Please use a continuation page if you
need to enter more details,

T

Permanent representative’s service address @

Building name/number l 3

Street

l Vordergasse
|
Post town | Schaffhausen
County/Region ,
Postcode l_si F’TWF [_-i_,_
Country l Switzerland

@ Service address
This is the address that will appear
on the public record. This does not
have to be your usual residential
address.

If you provide your residential
address here it will appear on the
public record.

-

Permanent representative’s authority

Please enter the extent of your authority as permanent representative.
Please tick ane box.

Extent of authority

O Limited ®
Unlimited

Description of limited
authority, if applicable

|
|
|

Are you authorised to act alone or jointly? Please tick one box.

Alone
0 Jointly ®

If applicable, name(s)
of person(s} with
whom youy are

acting jointly

& |f you have indicated that the extent
of your authority is limited, please
provide a brief description of the
limited authority in the box below.

©If you have indicated that you are
not authorised to act alone but only
jointly, please enter the name(s} of
the person(s} with whom you are
authorised to act below.

10/15 Version 6.0




0S INO1

Registration of an overseas company opening a UK establishment

Part 7 Person authorised to accept service

Does the company have any persons) in the UK authorised to accept service of
documents on behalf of the company in respect of its UK establishment?

+ Yes Please enter the name and service address of every person(s)
authorised below.
+ No Tick the box below then go to Part 8 "Signature’.

If there 75 no such person, please tick this box.

m Details of person authorised to accept service of documents
in the UK
Please use this section to list all the persons’ authorised to accept service below. | Continuation pages
Please complete Sections K1-K2. Please use a continuation page if you
need to enter more details,
Full forename(s) J
Surname
Service address of person authorised to accept service @
Building name/number , O Service address
This is the address that will appear
Street [ on the public record. This does not
have to be your usual residential
' address. Please note, a DX address
would not be acceptable.
Post town ’
County/Region [
G W O
Country [
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Part 8 Signature
I This must be completed by all companies.
| am signing this form on behalf of the company.
Signature Slgrature
X X
"Se i sk G NLA
This farm may be signed by:

Director, Secretary, Pexmanent representative.

10115 Varsion 6.0
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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 will be
visible to searchers of the public record.

Contact name

REF.GEMS
KPMG LLP

{ompany name

| At One St. Peter's Square

Post town
’ Manchester

County/Region

== fw[al alalel [

€4 United Kingdom

tnx

Telephane

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

O The overseas corporate name on the form matches
the constitutional documents exactly.

0 You have included a copy of the appropriate
correspondence in regard to sensitive words, if
appropriate,

2 You have included certified copies and certified
transiations of the constitutional documents, if
appropriate.

3 You have included a copy of the latest disclosed
accounts and certified translations, if appropriate,

0 You have completed all of the company details in
Section B3 if the company has not registered an
existing establishment.

I You have complete details for all company
secretaries and directors in Part 4 if the company
has not registered an existing establishment.

O Any addresses given must be a physical location.
They cannot be a PO Box number (unless part
of a full service address), DX or LP (Legal Post in
Scotland) number.

O You have completed details for all permanent
representatives in Part 6 and persons authorised to
accept service in Part 7.

O You have signed the form.

O You have enclosed the correct fee.

Please note that all information on this form
will appear on the public record, apart from
information relating to usual residential
addresses and day of birth,

How to pay

A fee of £20 is payable to Companies House in
respect of a registration of an overseas company.
Make cheques or postal orders payable to

'Companies House.'

E Where to send

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

England and Wales:

The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ.

DX 33050 Cardiff.

Scotland:

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

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post).

Northemn Ireland:

The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern ireland, BT2 8BG.

DX 48t N.R. Belfast 1.

Higher protection

If you are applying for, or have been granted, higher
protection, please post this whole form to the
different postal address beiow:

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE.

ﬂ Further information

For further information, please see the guidance notes
on the website at www.gov.uk/companieshouse
or email enquiries@companieshouse.gov.uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.gov.uk/companieshouse

This form has been provided free of charge by Companies House.
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" Groupon Intemational Travel GmbH, Schaffhausen: Statuten / Articles of Association

i1,
1.

JLEN

¥//a

.

V.

Firma, Sitz und Zweck
Company name, registered office and  purpose

Art. |
Art. 1
Art. 2
Art. 2

Firma und Sitz

Company name and registered oﬁ" ice
Zweck

Objects

Stammkapital und Stammanteile
Capital and shares

Art. 3
Art. 3
Art. 4
Art. 4
Art. S
Art. §
Art. 6
Art. 6

Stammkapltal

Capital .

Anteilbuch .

Share regrster

Abtretung von Stammantmlen

Assignment of shares 3

Zustimmungserfordernisse ﬂlr Abtretung und Verpfitadung von Stsmmanteilen
Requirement of approval for assignment and pledge of shares

Cesellschafter

Members

Art, 7
Art. 7

Treuepflicht
Dugy of loyalty

Organisation der Gm!!schaﬂ
Organisaiion of ¢ company =~ -

A.
A,

“Art. 8

Art. 8
Art. 9
Art, 9
Art, 10
Arg. 10
Art. 11
Are 11}
Art. 12
Ave. 12

Ar. 13
Are. 13
Art. 14
Ari. 14
Art. 15
Art. IS

_Die Revisionsstelle
" Auditors

Gesellschafterversammlung
Members' meeting

Befugnisse .- -

Powers -

Einberufiung

Calling

Vorsitz und Protokoll

Chair and minules

Stimmrecht und Vertretung
Voting right and representation
Beschlussfassung

Passing of resolutions

Geschafisfithrung
Management

Zusammensetzung

Composition

Aufgaben

Duties

Einberufung und Beschlussfassung
Calling and passing of resolutions
Konkurrenzierende Titigkeit

5. Compeling activities

4
¢
4
4
4
4
4
4
4
4
4
i
5
5
5
5
5
5
5
5
5
5
5
5
5
5
6
6
7
7
1.
7
7
7
8
8.
g
8
8
8
9
9
9
9




Art. 23" Notices and pabl!caﬂam

‘Groupon International Travel GmbH, Schaffhausen: Statuten / Arficles of Association 3
Art. 17 Revnswn L 10
Are. 17 Audit 10
Art. 18 Orgamsahon der Revnslonsstelle 10
Art. 18 Organlsation of the audilors ; 1o
A\ Rechnungslegung o 11
V.  Financial repor.ring vy
Ant, 19 Geschhﬂs_]ahr 11
Art. 19 Business year. _ 11
Ari. 200 Buchfihrung. : ‘ 5 it

Art. 20 Accounting .. o it
Art. 21 Resérven und Gewmnverwendung ; n
oo dAn 2!:" Reserves dnd allocation of the praﬂts 11
V1, Schlussbestlmmuhgen i2
Vi Final provisions : A 12
Art. 22 Auﬂﬁsung und Liquldat:on . 12
Art. 22 Dissolution and quuidation i e 12
Art. 23 Mlltellungen und Bekanntmachungen R 12
A 12
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Groupon International Travel GmbH, Schaffhausen: Statuten / Articles of Association:

L Firma, Sitx und Zweck

Art.1  Firma und Sitz

Unter der Firma Gmupon Intemauonai Travel
GmbH (Groupon Intemational Travel S.a.r.l.)
(Groupon International Travel Ltd liab. Co) be-
steht eine Gesellschaft mit beschriinkter Haftung
gemiss den vorliegenden Statuten und den Vor-
schriften des Schweizerischen Obhga.tionenrcch-
tes (OR). Der Sitz der Geselischaft ist in Schaff
hausen

Art. 2 Zweck ‘

Die Gesellschaft bezweckt den Handel und Ver-
trieb von Giltemn aller Art in der Reisebranche.

Die Gesellschaft kann ferner im In- und Ausland
Zweigniederlassungen und Tochtergesellschaflen
errichten, sich ant anderen Unternchmen im In-
und Ausland heteiligen sowie solche Untemeh-
men erwerben und finanzieren. Im Weiteren kann
die Gesellschaft imt In- und Austand Grundstilcke
erwerben, be!asten, verﬁussem und verwalten
konnen, den Zweck der Gesellschaft zu fordem,
oder die direkt oder mdirekt damn in Zusammen-
hang stehen LT

. o Stammkapi(alund Stammanteile
Art. 3 Staminl\mpitai .

Das Stammbkapital der Gesellschaft betrigt CHF
20,000. Es ist eingeteilt in 1 Stammanteil wit
einem Nennwert von CHF 20,000,

Art.4  Anteilbuch

Die Gesellschaft fithrt itber die Stammanteile ein
Anteilbuch. Dieses enthilt die Namen und Adres-
sen der Gesellschafter, die Anzahl, der Nennwert
und gegebenenfalls die Kategorien der Stamman-
teile jedes Gesellschafters sowie die Nutzniesser
und Pfandgldubiger mit Namen und Adressen.

Den Geselischafteint ‘steht das Recht zu, in das
Anteilbuch Einsicht zu nehmen.

L Company name, rcgistered ofﬂce and
purpose .
Art.1 Company nam«_é and registéred office

By the company name of Groupon International
Travel GmbH (Groupon International Travel
S.Arl) (Groupon Intemational Travel Lid liab.
Co) a limited liability company exists pursuant to
these articles of association and the provisions of
the Swiss Code of Obligations (CO). The compa-
ny has its registered office in Schaffhausen.

Art.2 Objecu

The purpose of the bom;:any is dealmg and distri-
bution of goods of all kinds in the travel business.
The company may establish branches and subsidi-
aries in Switzerland and abroad as well as partici-
pate in, acquire and finance other enterprises in
Switzerland and abroad. The company may ac-
quire, encumber, sell and manage real estate in
Switzerland and abroad. It may furthermore make
all transactions which may be appropriate to pro-
mote the purpose of the compeny or which are
directly or indirectly connected therewith.

T.  Capital and shares

Art.3  Capital

The company capital amounts to CHF 20,000 and
is divided into | shate with a nominal value of
CHF 20,000.

Art.4  Share register

The company shall keep a régister of the shares.
Such share register shall contain the names and
zddresses of the members, the number, the nomi.-
nal valus and - if applicable - the categories of the
shares of each member as well as the names and
addresses of the usuftuctuarics and pledgees.

The members have the right to inspect the share
register.
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Art.5 Abtretung von Stammanteilen

Dic Abtretung der Stammanteile sowie die Ver-
pflichtung zur Abtretung bedilrfen der Schrift-
form.

Im Abtretungsvertrag muss auf allfillige statutari-
sche Bestimmungen fiber Nachschusspflichten,
Nebenleistungspflichten, Konkurrenzverbote fiir
die Gesellschafter, Vorhand-, Vorkaufs- und
Kaufsrechte der Gesellschafter oder der Gesell-
schaft sowie liber Konventuonalstrafen hmgeww—
snnwerden. SRR

Art.6  Zustinimungserfordernisse fiir Abtre-
tunp und Verpfindung von Stamm-
anteilen

Dic Abtretunng und Verpfiindung von Stammantei-
len bedfirfen keiner Zustimmung der Gesellschaf-
terversammiung.

141 8 G'esellschal'ter.
Art. 7 Treueplllcht

Die Gescliscbafter sind e Wahrung des Ge-
schiiftsgeheimnisses verpflichtet. Sie miissen alles
unterlassen, was die Interessen der Gesellschaft
beeintriichtigt. Insbesondere diirfen sie nicht Ge-
schilfte betreiben, die ihnen zum besonderen Vor-
teil gereichen und durch dic der Zweck der Ge-
sellschaft beeintrichtigt wtlrde

Die Gesellschafter dirfen Tﬁtlgkenten ausﬁben,
die gegen die Treuepflicht verstossen, sofern alle
Gesellschafter schrifilich zustimmen.

IV, Organisation der Gesellschaft
A. Gesellschafterversammiung
Art. 8 Befugnisse

Oberstes Organ der Gesellschaft ist die Gesell-
schafterversammiung. Ihr stehen folgende un-
ibertraghare Befugnisse zu:
5015 Anderung der Statuten;

. 2. Besteliung und "Abberufung von Geschifis-
2. fithrern;

3 Bestellung und Abberufung der Mitglioder

Art.5  Assignment of shares

The assignment of shares and the obligation to
assign must be in writing.

The assignment agreement shall refer to possible

provisions of the articles of assuciation regarding
the obligations to make supplementary financial
contributions, the obligations to provide ancillary
performances, the prohibition on members to
compete, rights of first refusal, pre-emptive rights
and rights to purchase of the members or the com-
pany as well as provisions regarding liquidated
damages.

Art. 6  Requirement of approval for assipn-
ment and pledge of shares

The assignment and pledge of shares do not re-
quire the approval of the members' meeting.

1L Memhers
Art. 7 Duty ot‘ loyalty

The members shall kéep business secrecy They
shall refrain from infringing the company's inter-
ests. In particular they may not engage in transac-
tions in their favour which would negatively affect
the company's purpose,

Subject to the writfén approval of all members the
members may engage in activities which infringe
the duty of loyalty.

IV, Organisation of company

A. Members' meeting ‘

Art.8 Powers

The supreme body of the company i.v;' the mem-
bers' mecting. It has the following non-

transferable powers:

i. amendment of articles of association; ,

2. appointment and removal of mangfe
cers; g

3. appointment and removal of audit

RS S T v R AR o A ) S T
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der Revisfonsstelle und des Konzernrech-
nungsprivfers;

4. Genehmigung des Jahresberichts und der
Konzernrechnung;

5. Genehmigung der Jahresrechnung sowie Be-
schlussfassung tber die Verwendung des Bi-
lanzgewinnes, insbesondere die. Festsetzung
der Dividende und der Tantieme;

6. Festsetzung der Entschidigung der Ge-
schiifisfiihrer;

7. Entlastung der Geschiftsfiibrer;

8. Ermiichfigung der Geschiftsfihrer zum Er-
werb eigener Stammanteile durch die Gesell-
schaft oder die Genehmigung cines solchen
Erwerhs;

9. Beschlussfassung daritber, ab dem Gericht
beantragt werden soll, einen Gesellschafter
aus wichtigen Grilnden auszuschliessen;

10. Auflssung der Gesellachaft;

1). Beschlussfassung iiber die Gegenstﬂnde, die
das Gesetz oder die Statuten der Gesellschaf-
terversammiung vorbehalten.

Art. 9 Elnberul‘ung

Die ordentliche Gesellschaﬁerversammiung wird
alljihrlich inperhalb von sechs Monaten nach

Schluss des Geschifisiahrey abgehalten, Ausser--

ordentliche Versammlungen konnen nach Bedarf
einberufen werden,

Die Gescllschaﬁerversﬁrr—im.lungen werden von
den Geschifisflilhrern, ndtigenfalls von der Revi-

sionsstelle einberufen. Das Einberufungsrecht .

steht auch den Liquidatoren zu. Die Einborufung
giner Gesellschafterversammiung kann auch von
einem oder mehreren Geselischaftern, die zu-
samimen mindestens zehn Prozent des Stemmka-
pitals vertreten, verlangt werden. Einberufung
und Traktandierung werden schrifilich unter An-
gabe des Verhandlungsgegenstandes und der An-
triige anbegehrt.

Die Gesellschafterversammlung ist spitestens 20
Tage vor dem Versammlungstermin einzuberu-
fen.

Die Eigentimer oder Vertreter simtlicher
Stammanteile kdnnen, falls kein Widerspruch
erhoben wird, eine Gesellschafterversammlung
. ohne Einhattung der fur die Einberufung vorge-

schriebénen Formvorschrifien abhalten (Univer-

salversammlnng)

4. approval of annual report and consolidated

financial statements;

5. approval af annue! financial statements as
well as resolution on use of balance sheet
profit, in particular declaration of the divi-
dends and shares of profit of the managing of-
ficers;

6. determination of remunerntlon of the manag-
ing officers;

7. discharge of managing officers;

8. authorization of the managing officers to ac-
quire company shares on behalf of company
or approval of such acquisition;

9. resolution on whether court should be re-
quested to expel a member for material rea-
sons;

10. dissolution of the company;

11. resolution on items reserved to the members’
meeting by law or by virtue of the articles of
association.

Art. 9  Calling

The ordinary members' meetings shall be held
annually within six months after the end of the
business year. Extraordinary members' meetings
may be called as and when required.

The members’ meetings shall be called by the
managing officers or, if necessary, by the auditors.
Liquidators are also entitled to call the meeting,
The calling of a members' meeting may also be
requested by one ar more members representing
together at least ten percent of the company capi-
tal. The calling and the inclusion of items on the
agenda shall be requested in writing stating items
and the motions.

The members’ meeting shalf be called at the [atest
20 days prior to the date of the meating.

The members or representatives of alt shares may,
if no objection is raised, hoid a members' meeting

without observing the formalmes for the calling of

a meeting {universal meeting).
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Art, 10 Vorsitz und Protokoll _

Der Vorsitzende der Geschh’ﬁsﬂlhrung bzw. der
einzige Geschiiftsfithrer oder ein von der Gesell-
schafterversammiung ad hoc gewlhlter Tagespr-
sident leitet die GesslischafterversammIlung.

Der Vorsitzende erneant den Protokolifithrer und
den oder die Stimmenzihler, die nicht Gesell-
schafter sein miissen. Der Vorsitzende kann
zug!elch auch Pmtokollﬁlhrer und Stimmenzihler
sem N

Uber die Beschlusse und Wahlen der Gesellschaf
terversammlung ist ein Protokoll zu fithren, das
vom Versitzenden und vom Protokollfdhrer zu
unterzeichnen ist, Das Protokoll hat Aufsch‘luss
zu geben nber

1. die Anzahl und den Nennwert"der \rertretenen A

Stammanteile; . ,
2. die Beschlisse und die Wahlergebmsse

3.0 die Begehren um Auskun& und die darauf
erteilten Antworten; -
4. alle zu Protokoll gegebenen Erklarungen

Dle Gesellschafter smd berechtlgt, das Prutoko!l
e:nzusehen )

o

Art, 11 Slimmreehi und Verlrctung
Auf jeden Stammanteil entt‘allt eine Stlmme.

Jeder Gesellschaftér kann sich in der Geselischaf-

lervursammlung durch einen anderen Gesellschaf--

ter oder einen Dritten vertreten lassen. Es ist eine
schrifiliche Voilmacht beizubrmgen

' Aﬁ 12 Besehlusnl’assung

Dle Geseilschaﬁerversammlung f'asst ihre Be-

schliisse und vollzieht ihre Wablen mit der abso-
luten Mehrheit der vertretenen Stimmen, soweit
das Gesetz nichts anderes bestimmt,

Gesellschafterbeschltisse kdnnen auch schrifttich
gefasst werden, sofern nicht ein Gesellschatter die
miindliche Beratung verlangt

. A
Der Vorsitzende der Gesellschaﬂerversammlung
hat Qen Stichentscheid.

Art. 10 Chair and minutes

The chairman of the management or the only
managing officer ot the chairman of the day ap-
pointed ad hoc by the members' meeting shall
chair the members' mesting,

The chairman shalf appoint the secretary and the
scrutineer or the scrutineers, who do not need to
be members. The chairman may act as secrelary
and scrutineer at the same time.

C Minutes thall be kept of the resofutions and the

votes of the members’ meetings. The minutes shall
be signed by the chairman and the secretary, They
shall contain the following information:

1. the number and nominal value of the shares
represented; )

2. the resolutions passed and the resufts of any
electlons, .

3. the requests for - information made and the
answers given thereto;

4. the declarations given by the shareholders for
the mmutes.

The members are enutted to tnspeet the minutes.
Art.li ‘ Votlng r[ght and representation

Each share carries one vote. ,

Zach mecmber may have his shares represented by
another member or a third party at the members’
meetings. The representative must produce a writ-
ten power of attorney.

Art. 12 Pnbsilig'ofresdiudhnhi; ‘

The members' mecting shall pass its resolutions
and catry out elections by the absolute majority of
the votes represented, unless the law prowdes
otherwise,

Resalutions may also be passed in writing unless &
member requests an oral consultation.

casting vote.
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B. Geschiiftsfiibrung
Art. 13 Zusammensetzung

Die Geschiiftsfihrung kann aus ciner oder mehre-
ren Personen bestehen, die nicht Gesellschafter
sein mdssen und jeweils filr die Daver von einem
Jahr gewtihit werden und wieder withibar sind,
Die Amtsdiuer endigt mit dem Tage der ordentli-
chen Geselischaflerversammbung. Bel Nachwsh-
len vollenden die neuen Geschifisfithrer die
Amtsdauér ihrer Vorginger. Die Gesellschafter-
versammfung kann die von ihr gewilhiten Ge-
schifisfihrer jederzent abberufen, auch wenn
diese zuglewh Gesel!schaﬁar sind

‘Hat dm Gesellschaﬂ mehrere Gesch&ﬁsﬂjhrer,

konstituieren sich diese selbst und bezeichnen
msbesondere ihren Vorsitzenden.

‘ Art 1 Anfgnbenrrl-h”‘ |

Dle Geschaﬁsﬁlhrer haben fdigeﬁ}ile;' ﬁn'tii‘;-ertrag-
bare und nentziehbare Auf‘gaben

li"‘our!e:tung der Gesellschaﬁ “und Enenung
der nitigen Wmsun;_a,ern1i .

2. Festlegung der Organlsatlon im Rahmen von
Gesetz und Statuten, '

3 Ausgastu?tung des Rechnungswesens und der
Finanzkontrolle sowie der Finanzplanung, so-
fein diese fir die Fihrung der Gesellschaft
notwendig ist;

4. Aufsicht iiber die Personen, denen Teile der
Geschaftsfilbrung libertragen sind, nament-
lich im Hinblick auf die Befolgung der Ge-
setze, Statuten, Reglemente und Weisungen;

5. Erstellung des Geschiiftsberichts (Jahresrech-
nung, Jahresbericht und gegebenenfalls Kon-
zernrechnung);

6. Vorbereltung der Gese!lschaﬁerversammlung
sowie Ausfithrung ihrer Beschitsse;

7. Benachrichtigung des Gerichts im Fall der
Uberschuldung,

Die Geécﬂﬁ'smh}'er sind z.tidem“zu‘stﬂndig Zur
Ernennung von Dirgktoren, Prokuristen sowie
Handlungsbevolimichtigten,

W:teren sind die Geschifisfithrer in allen
Angelcgcnhe(ten zustindig, die nicht nach Gesetz
‘o T Statuten der Gesellschafterversammiung

B. Mamgement

Art. 13 Compnsiﬁon - e

The managemcnt may CDI’ISISt of one or more per-
sons who do not need to be members. They shall
be appointed for a one year term and may be re-
appointed. The term of office expires on the day
of the ordinary members' meeting. Managing offi-
cers appointed to fill vacancies shall compleste the
term of their predecessors. The members' meeting
may dismiss managing officers appointed by it 4t
any time even if such managing officers are mem-
bers,

If the édmpany: has several managing officers,
they shall organise themselves and in particular
appoint the chairman.

AN 14 Dutiu

The managmg oﬂ' icers have the following non-
transferable and inalienable duties:

i. to carry out the ultimate management of the
company and to Issue the necessary instruc-
tions;

2. to determine the orgamsmon of the company
within the framework of the law and the arti-
cles of association;

3. to establish the accounting and financial con-
trol principles as well as the finance plan, to
the extent that this is required for the man-
agement of the company;

4. to supervise persons responsible for aspects of
management, in'particular to ensure that they
are in observance of the law, the articles of
association, regulations and fnstructions given
to them;

5. to prepare the annual report (annual accounts,
manggement report and, where applicable,
group accounts);

6. to prepare the member’s meeting and execute
its resolutions;

7. to notify the court in the event of the over-
indebtedness of the company.

The managing officers are moreover entitled to
appoint executive officers, holders of procuration
and commercial mandate holders.

The manag{ng bff icers are furthennore competent
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zugewiesen sind.

Der Vorsitzende der Geschiftsfithrung bzw. der
einzige Geschéfisfihrer hat @berdies folgende
Aufgaben:

1, Einberufung der GesellschaRerversammlung
sowie Leitung derselben, sofern die Gesell-
schafterversammiung nicht ad hoc einen Ta-
gespriisidenten wihit;

2. Bekanntmachungen gegenfiber den Gesell-
schaftern; .

3. Sicherstelfung der’ erforderlichen Anineldun-
gen beim Handelsregister.

Art. 15 Einberufiing und Beschlussfassung

Hat die Gesellschaft mehrere GeschiRsfithrer,
versammeln sich diede, so oft es die Geschifie
erfordern.  Geschifisfilhrer-Sitzungen  werden
durch den Vorsitzenden oder dessen Stellvertreter
ecinberufon, Jeder Geschiiftsfihrer hat jederzeit
das Recht, unter schriftlicher Angabe der Griinde
die unverzitgliche Einberufung einer Geschiifis-
ﬂ!hrer-Sntzung zu verlangen.

Die Gcschﬁﬁsmhrcr snd:besc uss hlg, wenn

die Mehrheit von ihnen anwesend ist. Fiir Be-
schllisse, die im Rahmen von KapitalerhShungen
zu treffen sind, sind die Geschiifisfilhrer auch
beschlussfihig, wenn nur ein Geschiftsfihrer
anwesend ist.

Die Geschtiftsfihrer fassen ihre Beschlilsse und
treffen ihre Wahlen mit der Mehrheit der abgege-
benen Stimmen. Der Vorsitzende hat den Stich-
entscheid.

Uber die Verhandlungen ind Beschllisse der Ge-
schéftsfihrer ist ein Protokoll zu fithren, Das
Protokoll ist vom Varsitzenden und vom Proto-
kollfihrer zu unterzeichnen. Hat die Gesellschaft
nur einen Geschiftsfiihtrer, muss auch dieser fiber
seine Entscheidungen Protokol] fiheen.

Beschliisse kinnen auch auf dem Weg der schrift-
lichen Zustimmung {(durch Brief, Telefax oder E-
Mail) zu einem Antrag gefasst werden, sofern
nicht ein Geschiifisflirer miindliche Beratung
verlangt. Diese Beschifisse bediirfen .der Ein-
stimmigkeit, Sie sind ins Protokolf einzutragen.

Art 16 XKonkurrenzierende Tﬁngkeit

: D;e G‘eschﬁﬁsfﬂhrar kénhen cine die Gese{lschaﬂ

dssociation.

The chairman of the mat;agcment or the sole man-
aging officer shall have the foliowing duties:

1. to call the members® meeting and chair the
latter if the members' mecting does not ap-
point ad hoc a chairman of the day;

2. toissue all communications to the members;

3. to ensure the lodgiiig of all hecessary applica-
tions at the commercial register.

Art. 15 Calling and passiog of resolutions

If the company has several managing officers,
they shall meet as often as business affairs so
require. Meetings of the managing officers shall
be caMed by the chairman or his deputy. Each
managing officer {s entitled to require the imme-
diate calling of a mesting of the managing offi-
cers. Such managing officer shall indicate in writ-
ing the reasons for such request.

The managing officers are competent to pass reso-
lutions conly if the majority of them is present at
the meeting (quorum). However, resolutions re-
lated to a capital increase may be passed by a
single managing officer present.

Theé managing officers shall pass their rasolutions
and votes with a majority of the votes cast. The
chairman has the casting vote,

Minutes shall be kept' of the deliberations and
resolutions of the managing officers. The minates
shali be signed by the chairman and the secretary.
If the company has only one managing officer, -
minutes of the latter's decisions must be kept as
well,

Resolutions may also be passed by way of written
approval (by letter, fax or email) to a motion,
unless a member requests oral consultation. Such
resolutions require unanimity, They shall be re-
corded in the minutes.

Art.16 Competing activitles

The managing officers may exercise agpal
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konkurrenzierende THtigkeit ausiiben, wenn alle
Gesellschafter schrifilich zustimmen.

C. Die Revislonsstelle
"Art. 17 Revision

Die Gesel!ééh;ﬁéﬁcrsammluﬂg wahlt die Revisi-
onsstella

Sie kann auf dle Wah! einer Revisionsstelle ver-
zichten, wenn:

17 die Geésclischaft micht zur ordentlichen Revi-
sion verpflichtet ist;
2. stmtliche Gesellschafter zustimmen; und

3. die Geselischaft nicht mehr als zehn Vollzeit-
stellen im Jahresdurchschnitt hat.

Haben die Gesellschafier auf eine eingeschriinkte
Revision verzichtet, sq gilt dieser Verzicht auch
fir die nachfolgenden Iahre. Jeder Gesellschafter
hat jedoch das Recht, spitestens 10 Tage vor der
Gesellschaficrversammlung eine cingeschriinkie
Revisionr zu verlangen. Die Gesclischaflerver-
sammlung muss diesfalls dic Revisionsstelle wih-
len. Die Gesellschafterversammlung darf diesfalls
die Beschitisse nach Art, 8 Abs. 4 und 5 erst fas-
sen, wenn der Revisionsbericht vorliegt.

4

Art. 18 di;g'nniuﬂdn der Revislonsstelle -
Als .ﬁéﬂﬁir;iaﬁisﬁltélie' konnen eine oder mehrere
‘natlirliche oder juristische Personen oder Perso-
nengesellschaften gewiihlt werden.

Wenigstens ein Mitglied der Revisionsstelle muss

seinen Wohnsitz, seinen Sitz oder eine eingetra- -

gene Zweigniederlassung in der Schweiz haben.

Muss die Gesellschaft jhre Jahresrechnung durch

eine Revisionsstelle ordentlich priifen lassen im

Sinne von:

1. Art. 818 Abs. | i.V.m. Are. 727 Abs. | Ziff. 2
oder Ziff. 3 OR,

2. Art. 818 Abs, 1i.V.m. Art. 727 Abs. 20R,

3. Ari. B!8 Abs. 2 OR oder

4, Art. 825 Abs. 4 OR,

wihlt die Gesellschafterversammlung einen zuge-
~ Iassenen Revisionsexperten nach den Vorschriften

" des Revisionsaufsichtsgesetzes (RAG) als Revisi-
onssfelle

competing with the company if all members ap-
prove such activities in writing.

G Auditors

Art. 17 Alldlt

The members' meetmg shall appomt the auditors.

It can waive the appointment of the auditors
where:

1. the requirements for an ordinary audit are not
given;

2. the consent of all members has been given;
and

3, the company does not have more than ten fuli-
time employment positions on average per
year.

Where the members have waived & limited statu-
tory examination, this waiver applies also to the
following years. Each sharcholder may, however,
demand a limited statutory examination at the
latest ten days prior to the members’ meeting. In
this case the members' meeting must appoint the
auditors and may not resolve on the issues pursu-
ant to Art, 8 para. 4 and 5 uunless the auditors
report is available.

Art. 18 Orgihls‘ation of the auditors
One or several natural or legal persons or partmer-

ships may be appointed as auditors.

At least one member of the auditors must have its
place of residence, domicile, or registered branch
in Swutzcrland

" Where the company is required to armange an or-

dinary audit of ist annual accounts by the auditors

pursuant to

1. Art. 818 para lin conjunction with Ant. 727
para | section 2 or section 3 CQO,

2. Art, 8138 para 1 in conjunction with Art. 727
para 2 CO,

3. Art.818para2 COor

4. Art. 825 para 4 CQ,

the members meeting shall nppomt as audltors a
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" Ist die Gesellschaft zur eingeschrinkien Revision
verpflichtet, kann ‘als Revisionsstelle auch ein
zugelassener Revisor nach den Vorschrifien des

RAG bezeichnet werden. Vorbehalten blelbt der’

Verzicht auf die Wahl einer Revisionsstelle nach
Art. 17,

Die Revisionsstelle muss im Sinne von Art. 818
Abs. 1 .V.m, Art. 728 baw. 729 OR unabhingig
sein. L .

Die Revisionsstelle wird fir ein Geschiftsjahr
gewiithit. Ihbr Amt endet mit der Abnalme der
letzten Jahresrechnung. Die Wiederwahl ist mdg-
lich. Die Gesellschaﬁervemammlung kann die
Revisionsstelle Jjederzeit mit sofomger Wirkung
abberufen.

<

Recﬁnungslegung

-

A\
Art. 19 Gesehﬁﬂ!jallr -

Das Gcschﬂﬁs;ahr emspncht dem Kalendctjahr,

sowsit die Geschiftsfihrung nicht etwas anderes

beschllesst

Art. 20 Bnchﬁlhrung

Die .lahnesrechnung besteht aus Erfolgsrechnung,
Bllanz und Anhang

Where the company is required to arange 2 lim-
ited statutory examination the members® macting :
may &lso appoint as auditors a licensed auditor in

‘accordance with the provisions oft he RAG.

Waiver of the appointment of audltors pursuant 10
Art. 17 remains reserved,
The auditors must be independent in accordance

with-Art. 818 Abs. 1 in conjunction wnth Art, 728
and 729 CO, respectively.

‘The auditors shall be appointed for a ferm of one
business year. Their term of office ends with the
approval of the final annual accounts. A re-
appointment is possible. The members’ meeting
may remove the naditors with immediate effect at
any time.

V. - Financial reporting

" Art, 19 Business jrear

The business year corresponds to the calendar
year, if the management does not declde other-
wise.

Ar't.'?l'l‘; ‘A'céétigiﬂhg- :

The annual accounts comprise the profit and loss
account, the balance sheet and the notes to the

- financial statements.

Die .faiii‘esréciiﬁurig f's't ‘gemiss den Vorschrifien
~dE§ Sthweizerischen Obligationenrechts, insbe-

A *¥énders” der Art. 662a . und 958 ff. OR, sowie

ndch  den “Grundstitzen der ordnungsgemﬁssen
Rechnungslegﬁngauhustel!en

Art, 21 Reserven und Gewinnverwendung

Aud--de ’Jahresgcwmn ist zuerst die Zuwelsung
an die Reserven entsprechend den Vorschriften
des Gesetzes vorzunchmen.

Der Bilanzgewinn steht zur Verfligung der Ge-
sellschafterversammlung, die ihn im Rahmen der
gesetzlichen Auflagen nach freiem Ermessen
verwenden kann,

Dividenden diitfen nur aus dem Bilanzgewinn
und aus hierfiic gebildeten Reserven ausgerichtet
werden.

Die Dividenden sind im Verhiiltnis des Nennwerts
aller Stammanteile Jedes Gesellschafters festzu-
setzen. -

The annual-accournts are to be prepared in accor-
dance with the provisions of the Swiss Code of
Obligations, in particular Art. 662a et seq. and
Art. 958 et seq. CO as well as in accordance with
the principles of proper financial reporting.

Art.;21 Reserves and allocation of the profits

The share to the reserves as provided by the law
must be allocated first from the annual profit
there. '

The balance sheet prafit is at the disposal of the
membcrs meeting, which may allocate it in its
discretion subject to the provisions of the law.

Dividends shall tlmly be distributed out of the bal-
ance sheet profit and reserves created for this pur-

pose.
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V1. Schlussbestimmungen
Art. 22 An’ﬂﬂsu]ng und Liquidation

Die Gesélischaﬂervér'smhmluhg kann die Auflo-

sung der Gesellschaft beschliessen, Der Beschluss

bedarf der 6ffentlichen Beurkundung. Auflésung
und Liquidation richten sich mach Art. 821 £
L.V.m, Art. 736 OR und Art. 826 l.V m. Art 739
ff. OR :

‘ Art. 23 ‘Mitte nngen U nlit'iiiéch'tingé:'i
DJe M:tter!ungen an d:e Gese]lscha&er erfo!gen
durch Brief, E-Mail oder Telefax an die im An-

* teilbuch” eingetragene Adresse. Die Bekanntma-
_chungen der Gesellschaft erfolgen im Schweizeri-
schen Handelsamtsblatt, dem Pubhkahonsorgan
der Gesellschaft.

Zurich, 13 December 2012 -

' Die Griinderi
7 he faunder

Groupon Goods'Global Gmbl-l S

“vertreten durch

represented by,

Patrick Mdller. . ~. .

Die Urkuhdsp;ei'sd'n '
The Notary Pubhc -

NOTARIAT AUSS ERSIHL-Z URICH

OFFICE OF THE NOTARY PUBLIC 4 USSERSIHL—ZURICH

“Marg Schnellmann, Notar-Stellvertreter
" . Marc Schnellmann, Deputy Notary Public

VL .

Final provisiong

Art,22 Dissolution and liguidagion

" The members' meeting mn_v} resolve to dissolve the

company. Such resolution requires notarization.
The dissolution and liquidation shall be made in
accordance with Art. 821 et seq. in conjunction
with Art, 736 CO and Art. 826 in conjunction with -
Axt. 739 et seq. CO

Art. 23 Notices and publlcauons

“Notices to the members shall be made by letter, e-

mail or fax to the address recorded in the share
rogister. Company publications shall be made in -
the Swiss Official Gazette of Commerce.

28. May 2018

Handelsregisteral
Schaffhausen
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Report of the Statutory Auditor

To the Partners” Meeting of
Groupon International Travel GmbH, Schaffhausen

Report of the Statutory Auditor on the Financial Statements

As statutory auditor, we have audited the accompanying financial statements of
Groupon International Travel GmbH, which comprise the balance sheet as at
December 31, 2017, and the income statement and notes for the year then ended.

Managing Officers’ Responsibility

The Managing Officers are responsible for the preparation of these financial statements in
accordance with the requirements of Swiss law and the company’s articles of incorporation.
This respensibility includes designing, implementing and maintaining an internal control
system relevant to the preparation of financial statements that are free from material
misstatement, whether due to fraud or error. The Managing Officers are further responsible
for selecting and applying appropriate accounting policies and making accounting estimates
that are reasonable ih the circumstances.

Auditor’s Responsibility

Our responsibility is to express an opinion on these financial statements based on our audit.
We conducted our audit in accordance with Swiss law and Swiss Auditing Standards. Those
standards require that we plan and perform the audit to obtain reasonable assurance whether
the financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and
disclosures in the financial statements. The procedures selected depend on the auditor's
judgment, including the assessment of the risks of material misstatement of the financial
statements, whether due to fraud or error. In making those risk assessments, the auditor
considers the internal contro! system relevant to the entity’s preparation of the financial
statements in order to design audit procedures that are appropriate in the circumstances, but
not for the purpose of expressing an opinion on the effectiveness of the entity’'s internal
control system. An audit also includes evaluating the appropriateness of the accounting
policies used and the reasonableness of accounting estimates made, as well as evaluating the
overall presentation of the financial statements. We believe that the audit evidence we have
obtained is sufficient and appropriate to provide a basis for our audit opinion.

Opinion
In our opinion, the financial statements for the year ended 31 December 2017, comply with
Swiss law and the company’s articles of incorperation.



= GROUPON INTERNATIONAL TRAVEL GMBH
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® for the year ended

December 31, 2017

Other Matter

The financial statements of the company for the year ended December 31, 2016 were
audited by another auditor whose report, dated June 19, 2017, expressed an unqualified
opinion on those financial statements.

Report on Other Legal Requirements

We confirm that we meet the legal requirements on licensing according to the Auditor
Oversight Act (AOA) and independence (article 728 Code of Obligations (CO)) and that there
are no circumstances incompatible with our independence.

In accordance with article 728a para. 1 item 2 CO and Swiss Auditing Standard 890, we
confirm that an internal control system exists, which has been designed for the preparation
of financial statements according to the instructions of the Managing Officers,

We recommend that the financial statements submitted to you be approved.
We draw attention to the fact that the annual General Meeting for the year ended

December 31, 2017 was not held within six months following the balance sheet date, which
is In breach of article 805 paragraph 2 CO.

Deloitte AG

1 S ath
Matthia$ Gschwend Jeﬁnifer Finch

Licensed Audit Expert Licensed Audit Expert
Auditor in Charge

Zurich, July 25, 2018
MGS/1Fl/cbr

Enclosures
- Financial statements (balance sheet, income statement and notes)



GROUPON INTERNATIONAL TRAVEL GMBH, SCHAFFHAUSEN

BALANCE SHEET AS OF 31 DECEMBER 2017

ASSETS

Current assets

Cash

Recelvables from goods and services
Third parties
From entities In which the entity holds a participation
Group companies

Cther receivables
from third parties
Prepayments
Total current assets

TOTAL ASSETS

LIABILITIES AND SHAREHOLDER'S EQUITY
Habllities
Payables from goods and services

Third parties
Group companies

Other payables
Short-term provisions
Accrued Nabilitles

Total current liabilitles
Non-current financials habilities
Group companies

Total non-current liabilitles
TOTAL LIABILITIES

Shareholder's Equity
Stated capital
tegal capital reserves

Capital surplus from contributions by the parent
Voluntary retained earnings

Balance brought forward

Profit for the year

Retained Losses

Total Shareholder's Equity

TOTAL LIABILITIES ANC SHAREHOLDER'S EQUITY

31.12.2017

CHF

4,959,615
2,303,579
97,148
53,442,409
60,802,751
26,245

231,159
61,060,155

61,060,155

5,124,494
18,254,851

23,379,345
2,280
8,040,351
28,231,224
59,653,200
960,228

960,228
60,613,428

20,000
803,174

{1,170,210)
793,763

(376,447)
446,727

61,060,155

31.12.2016

CHF

8,589,252

1,497,422
97,148
67,514,024

77,697,846

115,917
319,307
78,143,070

78,143,070

5,014,298
36,071,364

41,085,662

152,302
7,587,829
28,704,085

77,529,878

960,228
960,228
78,490,106

20,000

803,174

(1,480,887
310,677

(1,170,210

(347,036)

T 78143070




GROUPON INTERNATIONAL TRAVEL GMBH, SCHAFFHAUSEN

PROFIT AND LOSS FOR THE YEAR ENDED 31 DECEMBER 2017

INCOME

Revenue

TOTAL OPERATING INCOME

OPERATING EXPENSES

Transfer Pricing - IHQ Listing Fees
Transfer Pricing - GRINT Rovalty
Personnel reiated (Income)/expenses

Cther operating expenses
Amortisation on intangible fixed assets

TOTAL OPERATING EXPENSES

Financlal {iIncome)/expenses
PROFIT FOR THE YEAR BEFORE TAXES

Direct taxes

PROFT FOR THE YEAR

31.12.2017

CHF

34,238,108

34,238,108

25,092,709

321,192
{549,828)

8,992,461

33,856,534

{412,618)
794,192

{429)

793,763

31.12.2016

CHF

39,193,368

39,193,363

26,969,089
411,897
1,040,458
10,335,457
23,382

38,780,283

102,408

310,677

310,677




GROUPON INTERNATIONAL TRAVEL GMBH, SCHAFFHAUSEN

NOTES TO THE FINANCIAL STATEMENTS AS OF 31 DECEMBER 2017

Principles

General aspacts

These financial statements were prepared according to the principles of the Swiss Law on Accounting and Financial Reporting (32nd title of the
Swiss Code of Obligations). Where not prescribed by law, the significant accounting and valuation principies applied are described below. It should
be noted that to ensure the company's going concern, the company’s financial statements may be influenced by the creation and release of hidden
reserves.

Reserves from capital contributions made by the Immediate parent are pending approval by the tax authority.
The company has translated the balance sheet from its functional currency (EUR) to present the financial statements in CHF using a foreign

exchange rate of 0.8552 EUR to CHF. Profit and ioss has been transiated using a foreign exchange rate of 0.90050 EUR to CHF. Equity has been
transtated at the historical rate.

Foregoing a cash flow statement and additlonal disclosures in the notes

As Groupen, Inc,, the ultimate parent company, has prepared Its consolidated financial statements in accordance with a recognized accounting
standard (US GAAP), it has decided to forego presenting additional information on audit fees and interest-bearing liabilities in the notes as well
as a cash flow statement in accordance with the Jaw.

Revenue recognition

Revenuas are recognized when risks and rewards are transferred, Normally, this is the case upon redemption of the travel voucher or check-in by
the customer in the case of a travel booking. Revenues in the current and prior year are presented net of payment processor fees.

Disciosure on balance sheet and income statement items

31,12.2017 31,12.2018
Accrued liabilities CHF CHF
Accrued merchant pavable 27,402,433 27,684,024
Points liability 620,615 666,182
Accrued expenses other 208,176 353,879
28,231,224 28,704,085
Other operating expenses
Intercompany operating charges 8,516,246 7,045,232
Consulting fees 64,136 1,713,392
Other overhead expenses 412,079 676,833
8,992,461 10,335,457

Guarantees In favour of group companies and 3rd Partles

Going Concern and Over-indebtedness:
The financial statemants which have been prepared on a going concern basis. As of 31 December 17 the Company is no longer aver-Indebted and as such
no langer relies on the sub-ordination agreements obtained from Groupon Inc. and Groupon international GmBH as disclosed in the prior year.

Fulirtime equivalents
The annual average number of full-time equivalents directly employed by the entity for the reporting year, as well as the previous year, did
not exceed 50,

Significant events after the balance sheet date
Management have not identified any material significant subsequent events which impact the financials at the balance sheet date.

Contingent liabilities
Groupon International Travel GmbH is a part of a value added tax (VAT) group and as such is jointly and severally llable for VAT liabilities of any member of
this group. If the Company decides to leave the VAT group, it is only Kable for the VAT liability that corresponds to their operating activities.




FILE COPY

CERTIFICATE OF REGISTRATION
OF AN OVERSEA COMPANY

(Registration of a UK establishment)
Company No. FC035668

UK Establishment No. BR020753

The Registrar of Companies hereby certifies that
GROUPON INTERNATIONAL TRAVEL GMBH

has this day been registered under the Companies Act 2006 as having
established a UK Establishment in the United Kingdom,

Given at Companies House on 18th October 2018.
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