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Part 1 Overseas company details (Name) .
Corporate name of overseas company

< Filling in this form
Please complete in typescript (10pt
or above), or in bold black capitals

Corporate name @

lEeyM GMRH

All fields are mandatory unless

Do you propose to carry on business in the UK under the corporate name as
you prop Y P specified or indicated by *

corporated in your home state or country, or under an alternative name?

@ This must be the corporate name in
the home state or country in which
the company 15 mcorporated

- To register using your corporate name, go to Section A3
+ To register using an alternative name, go to Section A2

Alternative name of overseas company *

2

© A company may register an
altemative name under which it
propases to carry on business in the
United Kingdom under Section 1048
of the Companies Act 2006 Once
registered 1t 15 treated as being its
corporate name for the purposes of
law i the UK

Please show the alternative name that the company will use to do business
in the UK

’ E6YM UK

Alternative name
{if applicable) @

m Overseas company name restrictions®

© Overseas company name
restrictions
A list of sensitive or restn¢ted words

This section does not apply to a European Economic Area {EEA} company
registering Its corporate name

Please tick the box only if the proposed company name contains sensitive or
restricted words or expressions that require you to seek comments of a
government department or other specified body

I 1 confirm that the proposed company name contains sensitive of restricted
words or expressions and that approval, where appropnate, has been
sought of a government department or other specified body and | attach a
copy of thewr response

or expressions that require consent
can be found in guidance available
on our website

www gov uk/companieshouse
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Registration of an overseas company opening a UK establishment

Part 2

Overseas company details

Particulars previously delivered

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

+ No Goto Section B2

+ Yes Please enter the registration number below and then go to Part 5
of the form Please note the angmal UK establishment particulars
must be filed up to date

UK establishment
registration number

DEEEEEEEE

@ The particulars are legal form,
tdentity of register, number in
registration, director and secretanes
details, whether the company 1s
a credit or finanaial institution,
law, governing law, accounting
requirements, objects, share capital,
constitution, and accounts

Credit or financial institution

Is the company a credit or financial institution? @

O Yes
E No

& Please tick one box

Company details

If the company 15 registered in 1ts country of incorporation, please enter the
detatls below

Legal form © PrivaTe fomemsr  Lmiieo 3)* Juages
Country of

Incorporation * GERH ANY

dentiy of egster | 4 7S GLRIGUT MUENCHEN
registered @

Rheglstratlon number 1n “j [Eﬁg!_—ﬁ_,_g_re—l?l_s‘rq_
that register

© Please state whether or not the
company I1s imited Please also
include whether the company 1s
a private or public company if
applicable

O This will be the registry where the
company Is registered in 1ts parent
country

EEA or non-EEA member state

Was the company formed outside the EEA?

% Yes Complete Sections B5 and B6
2 Ne Go to Section B6

Governing law and accounting requirements

Please give the law under which the company 1s incorporated

Governing [aw®

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

3 Yes Complete the details below
+No GotoPart3

© This means the relevant rules or
leguslation which regulates the
incorporation of companies in that
state

1015 Version 6 0




From

To

Months

0S INOT

Registration of an overseas company opening a UK establishment

Please give the period for which the company 1s required to prepare accounts by
parent faw

S
S

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

[

Latest disclosed accounts

Are coples of the latest disclosed accounts being sent with this form? Please
nate If accounts have been disclosed, a copy must be sent with the form, and, if
applicable, with a certified translation @

Yes
Please indicate what documents have been disclosed

BJ 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

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

@ Please tick the appropriate box{es)

10/15 Version 6 0
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Registration of an overseas company opening a UK establishment

Constitution

Constitution of company

The following documents must be delivered wrth this application
- Certified copy of the company's constitution and, if applicable, a certified
translation

Please tick the appropnate box(es) below
A | have enclosed a certified copy of the company’s constitution @
X 1 enclose a certified translation, if apphicable @

O A certified copy 1s defined as
a copy certified as correct and
authenticated by - the secretary or a
director of the company, permanent
representative, administrator,
adrmimstrative recever, recerver
manager, receiver and hguidator

@ A certified translation into English
must be authenticated by the
secretary or a director of the
Company, pefmanent representative,
administrator, administrative
recelver, receiver manager, recewver
and liquidator

EEA or non-EEA member state

Was the company formed outside the EEA?

3 Yes Go to Section 3
+ 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 pnncipal place of business or registered office in home country
of incorporation

- Objects of the Company

- Amount of 1ssued share capital

2 Yes
+ No

Go to Part 4 'Officers of the company’

It any of the above details are not included in the constitutronal
documents, please enter them 1n Section C4

The information is not required if 1t 15 contained within the constitutional
documents accompanying this registration

o

Information not included in the constitutional documents

Please give the address of pnincipal place of business or registered office in the
country of incorporation ©

Building name/number

Street

Post town

County/Region

Postcode

|
|
|
|

Country

rrrrrrrr

| Please give the objects of the company and the amount of 1ssued share capital

Obyjects of the
company @

|

Amount of ssued
share capital @

© This address will appear on the
public record

O Please give a brief description of the
company's business.

O Please specify the amount of shares
1ssued 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 UK establishment?

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

For a secretary who 1s an indiidual, go to Section D1, for a corporate secretary,
go to Section E1, for a director whao is an individual, go to Section F1, or for a
corporate director, go to Section G1

Continuation pages

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

Secretary details©

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

Full forename(s) j QCHEN
Surname I MicHAELIS
Former name(s)®

O Corporate details
Please use Sections E1-ES 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®

Buillding namelnumberl | L‘

O Service address
This 1s the address that will appear

Street on the public record This does not
| GOLD EN SQu A&—E have to be your usual residential
address
Post town If you prowide your residential
I L,D NDON address here it will appear on the
County/Region ' LO NDO N public record
Fostcod M FIslgle] |
Country l Uik
Secretary’s authority
Please enter the extent of your authonty as secretary Please tick one box O f you have indicated that the extent
of your authonty 15 limited, please
Extent of authonty provide a brief descnption of the
O Lmited @ Iinited authonty in the box below
B Unbmited ©If you have indicated that you are

Description of limited
authonty, if applicable

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

X Alone
O Jomtly®

If applicable, name(s)
of person(s) with
whom you are
acting jomtly

not authonsed to act alonie but only
jointly, please enter the name(s) of
the person(s} with whom you are
authonsed to act below
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Registration of an overseas company opening a UK establishment

Corporate secretary

Corporate secretary details®

Use this section to 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 I

Bullding name/number |

Street l

Post town |

County/Region |

Postcode

[r‘rl—rrrrr

Country

©ORegistered or principal address
This 1s the address that will appear
aon the pubhic 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

Location of the registry of the corporate body or firm

BT

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

+ Yes Complete Section €3 only
+ No Complete Section E4 only

EEA companies @

Please give detalls of the register where the company file is kept (including the
relevant state) and the registration number in that register

Where the company/ l

firm 15 registered © |

Registration number I

OEEA
A full hist of countries of the EEA can
be found n our guidance
www gov uk/companieshouse

©This 15 the register mentioned in
Artcle 3 of the First Company Law
Directive (68/151/EEC)

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which it 1s 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

the company/firm 15
registered ©

If applicable, the

|
|
|
If applicable, where I
|
registration number |

O Non-EEA
Where you have prowided details of
the register {ncluding state} where
the company or firm 15 registered,
you must afso provide 1ts number in
that register
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Corporate secretary’s authority
Please enter the extent of your authorrty as corporate secretary O|f you have indicated that the extent
Please tick one box of your authonty s hmited, please
provide a brief description of the
Extent of authonty O Lmited @ fimited authonity in the box below
@if you have indicated that you are
0 Unhmited not authorised to act alone but only
jointly, please enter the name(s) of
Description of hmited the person(s) with whom you are
authonty, if applicable authonsed to act below,
R Are you authonsed to act alone or jointly? Please tick ane box
B Alone
O Jontly @

If applicable, name(s) l
of person(s) with ’

whom you are
acting jointly

10/15 Version 60
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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 directar, complete Sections G1-G5 Please
use a contrnuation page if necessary

Full forename(s)

PUiLI PP

Surmame | ROESCH ~SCHLANMDE RER,
Former name(s) @ ’

Country/State of .

e | GERMANY

Nationality | GERMAN

Month/year of birth ©@ I’%‘F‘— WEEE

Business occupation ‘ Cg O EGYM @MB H

(if any) @ I

@ Corporate detatls
Please use Sections G1-G5 to enter
corporate director details

@ Former name(s}

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

O Country/State of residence
This 15 tn respect of your usual
restdential address as stated in
Section F5

O Month and year of bith

Please provide month and year only
Provide full date of birth In

section F4

B Business occupation

If you have a business occupation,
please enter here If you do not,
please leave blank

Director’s service address ©

F2 ]

Building namelnumberl iy

O Service address
This 15 the address that will appear

Street ' he public record This d
. ARE on the public record This does not
GOLDfN SGM have to be your usual residential
address
Post town , if you provide your residential
L-‘O \Y b o N address here 1t will appear on the
County/Region | LONDOWV public record
o\l Fels 3161 |
Country l Wl
E Director’s authority
Please enter the extent of your authonty as director Please tick one box O1f you have indicated that the extent
Fauth of your authonty 1s imited, please
Extent of authority provide a brief descnption of the
O Lmited @ hrited authonty in the box below
K Unlimited OIf you have mdicated that you are
not authorised to act alone but enly

Description of hmited

authorty, if applicable l

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

k Alone

0O Joindy ©

If applicable, name(s) '

of person(s) with
whom you are

acting jointly

jointly, please enter the name(s} of
the persan(s) with whom you are
authonsed to act below
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1

Director

Director details @

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

Full forename(s) ‘.‘F /O 2 ! A N

Surname l SAUTE (L

Former name(s) ®

Country/State of 5

residence © 6 ERQM AN }‘/

Nationality | GERM AN

Month/year of birth @ ,%’?5_ ’;Tf,—g’v—g—ly—;—

Business occupation CT O E Gy MM GCMBH

(f any) @

O Corporate details
Please use Sections G1-G5 to enter
torporate director detasls,

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

8 Country/State of residence
Tins 15 1n respect of your usual
residential address as stated In
Section F5

O Month and year of birth
Please provide month and year only
Provide full date of birth in
section F4

O Business occupation
If you have a business occupation,
please enter here If you do not,
please leave blank

Director’s service address @

Burlding name!number[ ] /Z

G Service address
This is the address that wil appear

Street - — - on the pubiic record This does not
I N VM P HENM B UR Gé & ST R AS.St.' have to be your usual residential
address.
Post town 1f you provide your residential
' MUHK_H address here it will appear on the
County/Region public record
Pastcode Iglo’glg ‘gl ! [
Courtry | GeR MANY
Director’s authority
Please enter the extent of your authonty as director Please tick one box ©/f you have indicated that the extent
of your authonty 1s Limited, please
Extent of authonty [ PN provide a brief desenpteon of the
O Umited limited authonty in the box below
X Unlimited OIf you have indicated that you are
not authonsed to act alone but only

Description of imited (

authonty, if applicable T

rAre you authonised {o act alone or jointly? Please tick one box

X Alone

O Jontly @

If applicable, namefs) |

of persan(s) with
whom you are

acting jointly

|mintly, please enter the namefs) of
the person(s) with whom you are
authorised to act below
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Corporate director

G

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

Street

Post town

County/Region

Postcode

HEEENEE

Country

ORegistered or prinaipal address
Thes 1s the address that will appear
on the public record This address
must be a physical location for the
delvery of documents It cannot be
a PO box number (unless contamed
withun a full address), DX number or
LP {Legal Post in Scotland) number

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 1s registered ©

Registration number |

OEEA
A full Iist of countries of the EEA can
be found tn our guidance
www gov uk/companieshouse

© This 1s the register mentioned n
Artide 3 of the First Company Law
Directive (68/151/EEC)

Non-EEA companies

Please give detatls of the legal form of the corporate body or firm and the law by
which 1t 1s governed If applicable, please also give details of the register in which
it1s entered (Including the state) and sts registration number in that register

Legal form of the
corporate body
or firm

Governing law

If applicable, where
the company/firm 1s
registered ©

If apphcable, the
registration number

|
|
:
|
|

ONon-EEA
Where you have provided details of
the register (including state) where
the company or firm is registered,
you must also prowvide 1ts number in
that register
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Corporate director’s authority

Please enter the extent of your autherity as corporate director
Please tick one box

Extent of authonty

O Limited @
0O Unlimited

Description of imited
authonty, if apphcable

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

O Alone
O Jointly@

If applicable, name(s)
of person(s) with
whom you are
acting jointly

-

O If you have indicated that the extent
of your authonty 1s limited, please
provide a brief description of the
[imited authonty in the box below

@If you have dicated that you are
not authonised to act alona but only
jointly, please enter the name(s) of
the person(s) with whom you are
authonsed to act below
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Part 5 UK establishment details
Documents previously delivered - constitution

Has the company previously registered a certified copy of the company’s
constitution with matenal 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

UK establishment B lT I_—l__l—_l_—i—_r—l_

registration number

m Documents previously delivered ~ accounting documents

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

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

UK establishment I_B_Fl"_ l—l—-l—l——l_l__

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 @

W@ Inrespect of this establishment Please go to Section H4

[ Inrespect of another UK estabhishment Please give the registration number
below, then go to Section H4

UK establishment Wrﬁ_rrrr—[—r_[_

registration number

@ Please tick the appropniate box

m Particulars of UK establishment @

You must enter the name and address of the UK establishment

Name of establlshment[ EeymMm UK

Building namefnumber Y4

Street | GOLDEN S QUARE

Post town | LONVD ONV

County/Region l LONDON

Postcode [UI | I;Bl']_[al__l_‘
Country ULK

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

Date establishment %W %E EIGITFE—

opened

Business carried on at |

the UK establishment —SALL: ST FITMESS EQU'Pﬁ & UT

@ Address
This 15 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
estabhishment

i )

Permanent representative’s details

Please use this section to list all the permanent representatives of the company
Please complete Sections J1-14

Full forenamels)

MICHAELLS

Surname

JOCHEN

Continuation pages
Please use a continuation page If you
need to enter more detarls.

Permanent representative’s service address @

Building name/number r [ ¢

Street FGO LDEN SQUARE
Post town \ LONDOWV

County/Region | LonDoN

Postcode R\l ITIE'_I_\‘.')—'T,E [__l__
Country LAIK )

O Service address
This 15 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 authonty as permanent representative
Please tick one box

Extent of authonity

O Limited @
M Unlimited

Description of imited

authonty, if applicable l—

|7Are you authonsed to act alene or jointly? Please tick one box

B Alone

O Jontly ©

If applicable, name(s)
of person(s) with
whom you are
acting jointly

B1f you have mdicated that the extent
of your authority 1s hmited, please
provide a brief description of the
limited authonity in the box below

©1f you have indicated that you are
not authensed to act alone but only
jointly, please enter the name(s) of
the person(s) with whom you are
authonsed to act below
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Part6

Permanent representative

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

Permanent representative’s details

Piease use this section to list all the permanent representatives of the company
Please complete Sections J1-J4

Full forename(s}

PHiciPP

Surname

ROESCH -SCHLAMDE RER,

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

Permanent representative’s service address @

Bullding name/number rl’l.

Street | AVYMPHENBURGE R STRASSE
Post town | M Uil C_H

County/Region r

wak [SOBB[1_

Country GERMANY

@ Service address
This 15 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 authornity as permanent representative
Please tick one box

Extent of authanty

0O Lmited ®

X Unhmited

Description of hmrted

authonty, if applicable |

| Are you authonsed to act alone or jomntly? Please tick one box

B- Alone
O Jonntly®

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

acting jointly

-

01f you have indicated that the extent
of your authority is imited, please
provide a brief description of the
himited authority in the box below

©If you have indicated that you are
not authorised to act alane but only
jointly, please enter the name(s}) of
the person(s) with whom you are
authonised 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 person(s) in the UK authonsed to accept service of
documents on behall of the company in respect of its UK establishment?

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

ﬁ If there 15 no such person, please tick this box

Details of person authorised to accept service of documents
in the UK

Please use this section to list all the persens’ authorised to accept service below
Please complete Sections K1-K2

Full forename(s}

Surname

Continuation pages
Please use a continuatton page If you
need to enter more details.

Service address of person authorised to accept service ©

Building name/number !

Street

|

Post town

County/Region

Postcode

EEEEEEN

Country

|
|
|
|
|

O Service address
This 15 the address that will appear
on the public record This does not
have to be your usual residential
address Please note, a DX address
would not be acceptable
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Part 8 Signature

This must be completed by all companies

| am sigring this form on behalf of the company

Signature Signature
\

This form may be signed by
Director, Secretary, Permanent representative
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B Presenter information

n Important information

You do not have to give any contact information, but if
you do 1t will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

JOCHEN MiCHAzL1s
T EGYM UK

Contact name

% COLDEN SOUARE 19

’ CountyfRegion

= WO
T UK

I DX

| Telephone

+44 2559 33 146]
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

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

0O You have included certified copres and certrfied
translations of the constitutronal documents, if
appropnate

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

O You have completed all of the company details in
Section B3 if the company has not reqistered an
existing establishment

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

0 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

J You have completed detalls for all permanent
representatives in Part 6 and persons authonsed to
accept service in Part 7.

OO You have signed the form

O You have enclosed the carrect 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

E How to pay

A fee of £201s payable to Companies House in
respect of a registration of an overseas company.
Make cheques or postai orders payable to

‘Companies House’

@ Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return 1t 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)

Northern {reland

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

DX 481 NR 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 below

The Regsstrar of Companies, PO Box 4082,

Cardsfi, CF14 3WE

ﬂ Further information

For further information, please see the guidance notes
con the website at www gov uk/companieshouse
or emall enguirnes@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
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NAME OF THE COMPANY/REGISTERED SEAT

The name of the Company is

eGym GmbH

The registered seat of the Company 1s Munich

BUSINESS PURPOSE

The business purpose of the Company is the development, manufacturing, marketing
and distribution of fitness equipment as well as services related thereto, including the
electronic transfer and exploitation of training data and other data via internet and mo-
bile applications

The Company s entitled to conduct all transactions and measures which seem necessary
or useful for the achievement of the aforementioned business purpose, for the estab-
lishment of branch offices and for the acquisition of participations m other companies

TERM OF THE COMPANY AND BUSINESS YEAR

The term of the Company 1s not hmited to a certain pertod of time

The business year 1s the calendar year

SHARE CAPITAL

The share capital of the Company amounts to EUR 104,821 00 (in words one hundred
four thousand eight hundred twenty-one Euros)

42 The share capital 1s fully paid in
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There shall be no obligation to render additional contributions

SUBSCRIPTION RIGHT

At capital increases the shareholders shall have the nght to acquire the new shares pro
rata to their respective participation n the Company at that time To the extent that a
shareholder does not exercise his subscription right, his subscription right shall accrue
to those shareholders, who exercised thewr subscription right n full, among themselves
pro rata to their respective participation in the Company

DISPOSAL OF SHARES

Disposals of shares or parts of shares in the Company shall require the consent of the
Shareholders' Meeting The shareholder whose shares shall be disposed of shall be enti-
tled to vote Shareholders' resoiutions pursuant to this Section 6 1 shall in addition re-
quire the approval of the shareholder HPE Institutional Fund II Hoidco B V., Gustav
Mabhlerplein 109, 1082 MS Amsterdam, the Netherlands, registered in the Dutch Cham-
ber of Commerce (Kamer van Koophandel} under no 64193691 ("HPE") and the
shareholder Highland Europe Technology Growth Limited Partnership, St Helier, Jer-
sey ("Highland") in order to be effective

A disposal within the meaning of Section 6 | above shall be any transfer, pledge, estab-
lishment of a usufruct, conclusion or termination of a trust agreement or of an atypical
sub-participation as well as other transactions and events, n particular pursuant to the
German Act on Transformations of Companies (UmwG), which economically equal a
transfer

SUCCESSION

In case of the death of a shareholder his, legal or testamentary, heirs shall be obliged to
inform the Company and the other shareholders in writing about the passing over of the
shares without undue delay To the extent and as soon as the other shareholders demand
the heirs in writing to do so, on the basis of a resolution by such shareholders with sim-
ple majority after receipt of the notification pursuant to the foregoing sentence, the heirs
shall be obliged to, at their choice,
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73
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81

82

(a) transfer the shares held by the deceased shareholder to another shareholder of their
choice as trustee, or

(b) offer the shares held by the deceased shareholder for sale and transfer to the other
shareholders as among them pro rata to their respective participation 1n the share
capital of the Company

within 30 (thirty) days after such a demand

In case of a fiduciary transfer of the shares pursuant to Section 7 1(a) above the trustee
must not be subject to contractual restrictions regarding the exercise of the voting rights,
however, he has to take into account the economic interests of the heirs [n case of a de-
livery of the shares pursuant to Section 7 1(b) above the fair market value, which shall
be calculated 1n accordance with Section 9 3 below, shall be deemed to be the purchase
price

Except for the right to participate in profits, membership rights attached to the shares
held by the deceased shareholder shal! be suspended until the fiduciary transfer or the
transfer of shares, as the case may be, pursuant to Section 7 1 becomes effective

In case a share 1s part of a legacy or an instruction for the apportioning of the estate, the
legatee or co-heir shall be considered the heir within the meaning of this Section 7 as
from the transfer of the share to the legatee or co-heir Unless more than one year has
passed since the death of the testator, the procedure pursuant to Section 7 | above shall
only take place after the transfer of the share to the legatee or co-heir

REDEMPTION

Shares may be redeemed with the consent of the affected shareholder (consensual re-
demption)

Shares may be redeemed for severe cause without the consent of the affected sharehold-
er (compulsory redemption), if

(a) shares of a shareholder have been attached or insolvency proceedings are opened
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(b)

(©)

(d)

with respect to the assets of the shareholder or the opening of such proceedings is
denited for lack of assets and not more than 2 (two} months have passed since the
ending of the proceedings initiated insofar,

the shareholder declares his withdrawal from the Company 1n writing, irrespective

of the reasons for the withdrawal,

the shareholder disposes of his shares contrary to Section 6 | above,

a direct or indirect participation in the share capital of the shareholder with the ex-
ception of the shareholders High-Tech Grunderfonds GmbH & Co KG, Bonn,
Clusterfonds Seed GmbH & Co KG, Landshut, Clusterfonds Innovation GmbH
& Co. KG, Landshut, HPE and Highland s transferred in whole or in part to one
or more third parties (change of the shareholding structure on the level of the
shareholder), unless, (1) the new holder of such shares 1s a company affiliated with
the former shareholder within the meaning of § 15 of the German Stock Corpora-
tion Act (AktG) or (1) the acquirer of such shares 1s

- Mr Jurgen Rilling, his spouse or his relatives of the first, second and third
degree 1n case of the shareholder Mirablau GmbH

- Mr Andreas Kochhauser, his spouse or his relatives of the first, second and
third degree in case of the shareholder AK Beteiligungen GmbH

- Mrs Chnistin Gorlach, her spouse or her relatives of the first, second and
third degree in case of the shareholder CG Beteiligungs GmbH

- his spouse or his relatives of the first, second and third degree 1n case of the
shareholder Achim Lederle

- Mr Jurgen Gallmann, his spouse or his relatives of the first, second and
third degree 1n case of the shareholder Cumulus Ventures GmbH

- Mr Jorg Knick or Mr Jan Zirn, their spouses or relatives of the first, second
and third degree in case of the shareholder ] A'Y -Square GmbH
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(e)

(f

(2)

(h)

)

Cohabitees (Lebenspartner) within the meaning of the German Cohabitation Part-
ner Act (LPartG) shall be treated in the same way as spouses,

the heirs of a shareholder do not transfer the shares held by the deceased share-
holder which passed over to them by virtue of succession to a trustee pursuant to
Section 7 1(a) above or do not offer such shares for sale and purchase to the other
shareholders pursuant to Section 7 1(b) above within the time limited provided for
in Section 7 | above,

a shareholder does not fulfil his obligation to transfer the shares held by him on
request of a respective shareholders’ resolution pursuant to Section 8 6 below or
on the basis of a contractual agreement by and between the sharcholders,

the shareholder gives cause to be excluded from the Company for severe cause,

Philipp Roesch-Schlanderer has been convicted by a non-appealable judgement
on account of one or more criminat offences set forth in § 6 (2) No 3 of the Ger-
man Law Pertaining to Companies with Limited Liability (GmbHG) which he
wilfully committed 1n the performance of his activity as a managing director of
the Company to imprisonment for no less than one year, with respect to the shares
of Philipp Roesch-Schlanderer Investments UG (haftungsbeschrankt), registered
in the Commercial Regster at the Local Court of Munich under HRB 189933, or

Flortan Sauter has been convicted by a non-appealable judgement on account of
one or more criminal offences set forth in § 6 (2) No 3 GmbHG which he wilfully
commutted 1n the performance of his activity as a managing director of the Com-
pany to imprisonment for no less than one year, with respect to the shares of Sau-
ter Technologies UG (haftungsbeschrankt), registered in the Commercial Register
at the Local Court of Munich under HRB 189862

8 3 If several shareholders hold an undivided share, the redemption pursuant to Section 8 2

above shall also be permitted, 1f the prerequisites for such redemption are only fulfilled

with respect to one of these shareholders

84 The redemption shall be effected by a declaration of the Managing Directors The re-
demption shall require a shareholders' resolution 1n the cases of Section 8 2 (a) to (f)
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86

87

88

above with a majority of 75%, in case of Section 8 2 (g} to (1) above with a majonity of
90%, 1n each case of the votes cast The affected shareholder shall not be entitled to par-
ticipate n the voting on such shareholders' resolution The voting nights attached to the
shares to be redeemed shall be suspended from the day of the passing of such share-
holders' resolution until the complete payment of the compensation pursuant to Section
9 below

In the resolution on the redemption pursuant to Section 8.4 above the shareholders enti-
tled to vote also have to decide 1f (1) the share capital of the Company shall be decreased
correspondingly, (1) the nominal values of the remaining shares shall be increased pro
rata or (11) one or more new shares shall be generated, so that the sum of the nominal
values of all shares of the Company 1s equal to the share capital of the Company A re-
deemed share may be formed newly. Such new formation of a redeemed share shall be
effected by unamimous shareholders' resolution

In lieu of a redemption pursuant to Section 8 | or 8 2 above, the Shareholders’ Meeting
may, 1in compliance with the majority requirements and prohibitions of voting set forth
in Section 8 4 above, resolve that the affected shares shall be transferred to the Compa-
ny or a third party determimed by the resolving Sharcholders' Meeting (including further
shareholders), also 1n a way that parts of the shares shall be redeemed and the remaining
parts transferred to the Company or a third party (compulsory transfer)

Shares in the Company held by the Company may at any time be redeemed by share-
holders’ resolution

In the event that Philipp Roesch-Schlanderer has been convicted by a judgement which
15 still subject to appeal on account of one or more criminal offences set forth in § 6 (2)
No 3 GmbHG which he wilfully committed in the performance of his activity as a
managing director of the Company to mimprisonment for no less than one year, the
Sharcholders' Meeting may resolve with a majority of 90% of the votes cast, whereby
Philipp Roesch-Schlanderer Investments UG (haftungsbeschrankt) shall not be entitled
to vote, that the voting rights attached to the shares of Philipp Roesch-Schlanderer In-
vestments UG (haftungsbeschrankt) shall be suspended The voting rights attached to
the shares of Philipp Roesch-Schlanderer Investments UG (haftungsbeschrankt) shall be
suspended as from the date of the receipt of a copy of the minutes of the corresponding
resolution of the Shareholders' Meeting by Philipp Roesch-Schianderer Investments UG
(haftungsbeschrankt), all other rights attached to the shares of Philipp Roesch-
Schlanderer Investments UG (haftungsbeschrankt) shall remain unaffected thereby The
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suspenston of the voting rights shall automatically end upon the dismissal of the corre-
sponding criminal proceedings or the termination of the corresponding criminal pro-
ceedings by a non-appealable judgement, whichever is earlier

In the event that the main proceedings have been opened against Phulipp Roesch-
Schlanderer pursuant to § 203 of the German Code of Criminal Procedure on account of
one or more criminal offences pursuant to § 263 of the German Criminal Code which he
wilfully committed n the course of the due diligence performed by HPE prior to 1its par-
ticipation in the Company, the Advisory Board of the Company may resolve (whereby a
member of the Advisory Board elected upon proposal by Philipp Roesch-Schlanderer
Investments UG (haftungsbeschrankt) shall not be entitled to vote), that the voting
rights attached to the shares of Phiipp Roesch-Schlanderer Investments UG (haf-
tungsbeschrankt) shall be suspended The voting nghts attached to the shares of Philipp
Roesch-Schlanderer Investments UG (haftungsbeschrankt) shall be suspended as from
the date of the receipt of a copy of the minutes of the corresponding resolution of the
Advisory Board by Philipp Roesch-Schlanderer Investments UG (haftungsbeschrankt),
all other rights attached to the shares of Philipp Roesch-Schlanderer Investments UG
(haftungsbeschrankt} shall remain unaffected thereby The suspension of the voting
rights shall automatically end upon the dismissal of the corresponding criminal proceed-
ings or the termination of the corresponding criminal proceedings by a non-appealable
Judgement or the 1ssue of a judgement by which Philipp Roesch-Schlanderer has been
convicted on account of the named criminal offences pursuant to § 263 of the German
Criminal Code to a fine or to imprisonment for less than one year, whichever 1s earhier

8 9 In the event that Florian Sauter has been convicted by a judgement which 1s still subject
to appeal on account of one or more criminal offences set forth in § 6 (2) No 3 GmbHG
which he wilfully committed 1n the performance of his activity as a managing director
of the Company to imprisonment for no less than one year, the Shareholders' Meeting
may resolve with a majority of 90% of the votes cast, whereby Sauter Technologies UG
(haftungsbeschrankt) shall not be entitled to vote, that the voting rights attached to the
shares of Sauter Technologies UG (haftungsbeschrdnkt) shall be suspended The voting
rights attached to the shares of Sauter Technologies UG (haftungsbeschrankt) shall be
suspended as from the date of the receipt of a copy of the minutes of the corresponding
resolution of the Shareholders' Meeting by Sauter Technologies UG (haf-
tungsbeschrankt), all other rights attached to the shares of Sauter Technologies UG (haf-
tungsbeschrankt) shall remain unaffected thereby The suspension of the voting rights
shall automatically end upon the dismissal of the corresponding criminal proceedings or
the termination of the corresponding criminal proceedings by a non-appealable judge-
ment, whichever 1s earlier
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[n the event that the man proceedings have been opened against Florian Sauter pursuant
to § 203 of the German Code of Criminal Procedure on account of one or more criminal
offences pursuant to § 263 of the German Criminal Code which he wilfully committed
in the course of the due diligence performed by HPE prior to its participation in the
Company, the Advisory Board of the Company may resolve (whereby a member of the
Advisory Board elected upon proposal by Sauter Technologies UG (haf-
tungsbeschrankt) shall not be entitled to vote), that the voting rights attached to the
shares of Sauter Technologies UG (haftungsbeschrankt) shall be suspended The voting
rights attached to the shares of Sauter Technologies UG (haftungsbeschrankt) shall be
suspended as from the date of the receipt of a copy of the minutes of the corresponding
resolution of the Advisory Board by Sauter Technologies UG (haftungsbeschrankt), all
other rights attached to the shares of Sauter Technologies UG (haftungsbeschrankt)
shall remain unaffected thereby The suspension of the voting rights shall automatically
end upon the dismissal of the corresponding criminal proceedings or the termination of
the corresponding criminal proceedings by a non-appealable judgement or the 1ssue of a
judgement by which Florian Sauter has been convicted on account of the named crimi-
nal offences pursuant to § 263 of the German Criminal Code to a fine or to imprison-
ment for less than one year, whichever 1s earlier

COMPENSATION

A shareholder or his legal successor shall receive a compensation for the redemption of
his shares pursuant to the following provisions

In case of a compulsory redemption for severe cause pursuant to Section & 2 (a) to (g)
above the compensation for the redeemed shares shall amount to 100% of the book val-
ue of such shares In all other cases the compensation shall amount to 100% of the fair
market value of the redeemed shares

The book value and the fair market value of the shares shall be determined by the audi-
tor of the Company as of the date of the resolution on the redemption based on nterim
financial statements as of that date The book value shall be determined by the sum of
the nominal value, the attributable capital reserves, the attributable surplus reserves and
the attributable losses carried forward The fair market value shall be determined by the
then current principles for the performance of business valuations of the German Insti-
tute of Chartered Accountants The concerned shareholder shall not participate 1n pend-
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10.

101

102

103

10 4

ing business transactions The Company shall bear the costs resulting from the valuation
of the redeemed shares The excluded shareholder shall be entitled to have the valuation
of the auditor reviewed at his own expense

The compensation shall be paid by the Company 1n three equal nstalments The first
instalment shall be paid within 6 (six) months after the passing of the resolution on the
redemption Each further instalment shall be payable one year after the due date of the
preceding nstalment and bear interest at a rate of 2 (two) percentage points above the
respective basic rate of interest as from the date of the leaving The interest accrued
shall be paid with the respective instalment. The Company shall at any time be entitled
to pre-pay the compensation in whole or in part and to set off against payments becom-
ing due in the future

Sections 9 | to 9 4 above shall apply mutatts mutandis in case the Shareholders' Meet-
ing resolves on a transfer of the shares to the Company or a third party determined by
the Shareholders' Meeting 1n lieu of a redemption pursuant to Section 8 6 above, where-
by the respective acquirer shall owe the compensation as consideration for the shares to
be transferred

MANAGEMENT AND REPRESENTATION

The Company shall have one or more managing directors

If only one managing director has been appointed, the managing director shali be enti-
tled to represent the Company alone If more than one managing director has been ap-
pointed, the Company shall be represented jointly by 2 (two) managing directors or by
one managing director jointly with an authorised officer

The Shareholders' Meeting may grant sole power of representation to a managing direc-
tor and grant permission to a managing director to represent the Company 1n transac-
tions with himself or with him as an agent of a third party (release from the hmitations
of Section 181 of the German Civil Code (BGB))

The managing directors shall be bound by these Articles of Association, the resolutions
of the Shareholders’ Meeting, the By-laws for the Management Board and their respec-
tive service contracts with the Company
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105 Without undue delay after any change n the persons of the shareholders or the volume
of their participation has become effective the Managing Directors shall file a share-
holders' hst signed by them with the Commercial Register The Managing Directors
shall be notified of such changes in written from and be presented evidence Generally,
respective deeds n the original or certified copies thereof shall be presented as evi-
dence As for the evidence of succession Section 35 of the German Land Register Act
(GBO) shall apply mutatis mutandis The Managing Directors shall provide all share-
holders with a copy of the current shareholders' hist without undue delay after the
amended shareholders' list has been taken to the Company's file with the Commercial
Register

11. SHAREHOLDERS' MEETING

111 Resolution on the following items, in particular, shall rest with the Shareholders' Meet-
ng

(a) Adoption of the audited annual financial statements and appropniation of the an-
nual result, payment or declaration of dividends or distributions to shareholders of
the Company,

(b) appointment and removal of managing directors and discharge of the managing
directors,

(¢) appointment of a chartered public accountant or accounting firm as auditor of the
Company,

(d) adoption, cancellation and amendment of By-laws for the Management Board and
By-laws for the Advisory Board of the Company,

(e) approval of enterprise agreements within the meaning of §§ 291 ef seq AktG,
(0 effectuation of any material change to the nature of the business of the Company,
(g) amendment of the number of members of the Advisory Board,

(h) liqudation of the Company or instigation of any insolvency related process of the
Company (including, without hmitation, any arrangement with creditors of the
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113

Company or administration process) unless there 1s a legal obhigation to instigate
such process,

(1) any kind of transformation of the Company within the meaning of § | of the Ger-
man Act on Transformations of Companies {Umw(G),

(J) releases from prohibitions of competition of the shareholders, Mr Philipp Roesch-
Schlanderer and/or Mr Flonan Sauter,

(k) increase of the number of shares of the Company reserved for 1ssuance to em-
ployees and consultants,

() amendments to the Articles of Association,
(m) ncrease of the share capital of the Company and 1ssuance of new shares,
(n) spht, consolidation and redemption of shares, and

(o) approval of the conclusion of agreements for the disposal or contribution of all or
substantially all of the assets of the Company

Shareholders' Meetings shall be convened by the Managing Directors by invitation of
the sharcholders by registered letters, facsimiles or e-mails The invitation to the Share-
holders' Meeting shall contain the agenda Principally, the invitation shall give at least
two weeks' notice, 1n important exceptional cases, however, a notice period of at least
seven business days shall be sufficient The Shareholders' Meeting has to take place
four weeks after the date of the invitation at the latest If a shareholder requests the con-
vening of a Shareholders’ Meeting pursuant to Section 50 of the German Law Pertaining
to Companies with Limited Liability (GmbHG) the Shareholders’ Meeting has to take
place three weeks after receipt of such written request by the Managing Directors at the
latest The shareholders may waive all form and time requirements for the convening
and announcement of the Shareholders' Meeting unanimously

Shareholders' Meetings shall take place at the Company's registered seat or at the place
on which all shareholders agreed On demand of the Managing Directors or sharehold-
ers individually or collectively holding at least 10% of the share capital of the Company
resolutions may be passed in writing, by facsimile, conference call or e-mail, 1f and to
the extent ail shareholders agree to the passing of the resolution in such procedure The
Management Board shall provide the shareholders with the wording of the respective
resolution and a voting form in wnting, by facsimile or e-mail, Each shareholder shall
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cast his vote without undue delay Votes cast by telephone have to be confirmed in writ-
Ing

11 4 The minutes of the resolutions passed by the Shareholders' Meeting shall be prepared
and signed by the chairman of the Shareholders' Meeting A copy shall be send to each
shareholder Evidence of the announcement of the Shareholders' Meeting in compliance
with all form and time requirements shall be kept on file With respect to resolutions
passed outside of Shareholders' Meetings a memorandum shall be drawn about the con-
tent of such resolution, the manner of voting and the result of the voting The memoran-
dum shall be signed by all members of the Management Board and a copy thereof sent
to each shareholder by letter, facsimile or e-mail

115 Each shareholder may authorize another shareholder, a managing director or a person
working in a legal or tax advising profession or an auditor, who 1s obliged to secrecy by
law, as well as employees of the latter, who are obliged to secrecy, in wnitten form, by
facsimile or e-mail to represent him in a Sharcholders' Meeting or to accompany him
thereto

12. SHAREHOLDERS' RESOLUTIONS

12 1 Shareholders' resolutions shall be passed in all matters on which the Shareholders'
Meeting has to decide Each EUR 1 00 of a share shall give one vote The voting rights
of a shareholder resulting from all shares held by him can only be exercised uniformly
The voting rights of shares held by the Company shall be suspended

122 The Shareholders' Meeting shall have a quorum 1f at least 75% of the share capital 1s
present or represented If less than 75% of the share capital 1s present or represented, a
new Shareholders' Meeting with the same agenda shall be convened by registered letter,
facsimile or e-mail with a notice period of two weeks This second Shareholders' Meet-
ing shall have a quorum with respect to the items on the original agenda irrespective of
the share capital present or represented The shareholders shall be notified thereof in the
notice for the meeting

12 3 Unless the law or these Articles of Association provide for a larger majority, sharehold-
ers' resolutions shall be passed with simple majority of the votes cast Notwithstanding
Section 12 4 below, shareholders' resolutions regarding ttems pursuant to Section 11 1
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above shall in addition require the approval of esther the shareholder HPE or the share-
holder Highland 1n order to be effective

12 4 Shareholders' resolutions regarding items pursuant to Section 11 1 (m) and (o) above
shall in addition require the approval of the shareholder HPE and the shareholder High-
land 1n order to be effective The same shall apply with respect to shareholders' resolu-
tions regarding items pursuant to Section 11 1 (1) above to the extent that they amend
Section 3 1, Section 5, Section 6, Section 8.2 (h) and/or (1), Section 8 4 and/or Section
9 2 and/or Section 9 3 to the extent that they relate to Section 8 2 (h) and/or (1), Section
111, Section 12 3, Section 12 4, Section 13 8 and/or Section 14 4 of these Articles of
Association and shareholders' resolutions regarding items pursuant to Section 11 1 (n}
above, except for sharcholders' resolutions on the redemption of shares held by HPE
which 1n addition only require the approval of the shareholder Highland, and except for
shareholders' resolutions on the redemption of shares held by Highland which 1n adds-
tion only require the approval of the shareholder HPE

12 5 Shareholders' resolutions may only be challenged within three months from the date of
the resolution and only under the conditions of Sect 245 No 1, 2 AktG by way of an
action, resolutions outside of Shareholders' Meetings within the same notice period
from the dispatch of the notice pursuant to Section 11 4. The same apphes to the claim
of nullity of shareholders' resolutions

13. ADVISORY BOARD

13 1 The Company shall have an Advisory Board consisting of five members

132 Four members of the Advisory Board shall be elected, and the election be revoked, by
the Shareholders’ Meeting

The fifth member of the Advisory Board shall be an industry expert in the branch of
business of the Company and shall be jointly appointed and removed by the members of
the Advisory Board elected by the Shareholders' Meeting by written declaration vis-a-
vis the Company

The members of the Advisory Board may at any time resign from their office, resigna-
tion has to be declared vis-a-vis the Management Board in writing with one months' no-
tice and does not have to state any reasons
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133 Only natural and fully legally competent persons may be members of the Advisory
Board A person directly or indirectly, for his own account or for the account of others
engaging in any activity or entering nto any legal relations competitive to the business
engaged in by the Company and/or its substdiaries or promoting such competition can-
not be a member of the Advisory Board, acquiring a participation (for one's own ac-
count or for the account of others) in another company which 1n any way competes with
the undertaking of the Company and/or 1ts subsidiaries shall also be encompassed The
preceding restrictions shall not apply to participations in companies hsted on a stock ex-
change of up to 5 0% of the respective share capital The Sharcholders' Meeting may re-
solve on a release of the preceding restrictions

134 The Adwvisory Board shall advise the Management Board and exercise the powers as-
signed to 1t in these Articles of Association

13 5 The following duties and competences shall be transferred to the Advisory Board by the
Shareholders’ Meeting

(a) granting of consent to measures which require the consent of the Advisory Board
pursuant to these Articles of Association, the By-laws for the Management Board,
a direction of the shareholders or the service contracts of the managing directors,

(b) approval of the annual budget prepared by the Management Board

136 The Advisory Board shall elect among its members a chairman and his deputy The
chairman shall represent the Advisory Board vis-a-vis the other organs of the Company
The deputy shall have the rights of the chairman, when the latter 1s prevented from act-
ing or has requested the deputy to step m on his behalf

13 7 The members of the Advisory Board shall be given notice of the meetings of the Advi-
sory Board in writing, by facsimile or e-mail including the time, date and place of the
meeting with at least two weeks' notice In urgent cases the notice period may be short-
ened and notice may be given by telephone Notice may be waived or the notice period
shortened with unanimous consent of all members of the Advisory Board Meetings of
the Advisory Board shall take place at least three times per calendar year at the regis-
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tered seat of the Company as meetings by personal attendance. Apart from that other
forms of meetings (by conference call or video conference) may take place

13 8 The Advisory Board shall have a quorum 1f all members have been duly invited and at
least four of its members participate in the meeting Resolutions of the Advisory Board
shall require the consent of at least four Advisory Board members [f not at least four
Adwvisory Board members consent to the resolution, the resolution proposal shall be
deemed rejected

139 The Advisory Board has to report to the shareholders annually in the annual Sharehold-
ers' Meeting about its activity in the last business year.

13 10 The members of the Advisory Board shall only be bound by the interests of the Compa-
ny and shall be obliged to maintain stlence vis-a-vis third parties regarding the matters
of the Company

13 11 The Advisory Board members' frability shall be limited to cases of wilful misconduct
and gross neghgence

13 12 Apart from the reimbursement of travel expenses incurred the Company may grant an
appropriate (according to tax principles) remuneration to the members of the Advisory
Board The Shareholders' Meeting shall resolve on the amount of the remuneration on a
yearly basis

13 13§ 52 GmbHG shall not apply

13 141f and for as long as not at least four members of the Advisory Board have been ap-
pointed, the Shareholders’ Meeting shall exercise the powers of the Advisory Board
The Shareholders’ Meeting may, by resolution with the approval of either the sharehold-
er HPE or the shareholder Highland at any time draw powers of the Advisory Board to
the Shareholders' Meeting or transfer further powers of the Shareholders' Meeting to the
Advisory Board
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15.

151

16.

16 1

ANNUAL FINANCIAL STATEMENTS AND APPROPRIATION OF THE RE-
SULT

The annual financial statements shall be prepared by the Managing Directors within 3
(three) months after the end of the business year in accordance with the provisions of
the German Commercial Code (HGB)

The annual financial statements shall be audited by the elected auditor in accordance
with the provisions of the German Commercial Code (HGB)

The Managing Directors shail forward the annual financial statements, the report of the
auditor and the proposal for the appropriation of the annual result to the Shareholders’
Meeting without undue delay after receipt of the report of the auditor

The shareholders shall participate i profits pro raia to the nominal values of their
shares All holders of shares entitled to participate in profits may unanimously resolve
on a different allocation of profits

PUBLIC ANNOUNCEMENTS

Public announcements of the Company shall be made exclusively in the Federal Ga-
zette

FINAL PROVISIONS

If individual provisions of these Articles of Association or a provision incorporated in
the future are or become nvalid or unenforceable 1n whole or 1n part or if these Articles
of Association contain a gap, this shall not affect the validity of the remaining provi-
stons In place of the invalid, unenforceable or missing provision, the shareholders shall
resolve on a provision which they would reasonably have agreed in light of their inten-
tions and the purpose of these Articles of Association, had they been aware that the rel-
evant provision was invalid, unenforceable or missing In case a substantial part of the
Articles of Association 15 concerned, the resolution on a provision has to be passed n
accordance with Section 53 (2) of the German Law Pertaining to Companies with Lim-
ited Liability (GmbHG)
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16 2 To the extent legaily permitted, the courts at the registered seat of the Company shall
have jurisdiction for disputes between the Company and the shareholders as well as for
disputes between the shareholders

16 3 The Company shall bear the expenses related to the incorporation up to an amount equal
to 300 € in the aggregate, but not more than the amount of the share capital at the time
of incorporation Any exceeding costs shall be borne by the shareholders
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Annex § 6{1)(ii) to the Investment and Shareholders’ Agreement
Series C Round of Financing eGym GmbH, Munich

dated 19 January 2016
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21
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31
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FIRMA/SSITZ

Die Firma der Gesellschaft lautet

eGym GmbH

Der Sitz der Gesellschaft 1st Munchen

GEGENSTAND

Gegenstand des Unternehmens der Gesellschaft sind die Entwicklung, die Produktion,
die Vermarktung, der Verkauf von Fitnessgeraten sowie damit zusammenhangende
Dienstleistungen, einschlieBlich der elektronischen Ubermittlung und Verwertung von
Trainings- und anderen Daten uber Internet- und Mobilapplikationen

Die Gesellschaft ist zu allen Geschaften und Mafinahmen berechtigt, die zur Erreichung
des vorgenannten Gesellschaftszwecks, zur Ernchtung von Zweigmederlassungen sowte
zur Beteiligung an anderen Unternehmen, notwendig oder nutzlich erscheinen

DAUER DER GESELLSCHAFT UND GESCHAFTSJAHR

Die Dauer der Gesellschaft 1st nicht auf eine bestimmte Zeit beschrankt

Das Geschaftsjahr 1st das Kalenderjahr

STAMMKAPITAL

Das Stammkapital der Gesellschaft betragt EUR 104 821,00 (in Worten einhundertvier-

tausendachthunderteinundzwanzig Euro)

Das Stammkapital st voll einbezahlt
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Es besteht keine Nachschussverpflichtung

BEZUGSRECHT

Be1 Kapitalerhohungen haben die Gesellschafter das Recht, die neuen Geschaftsanteile in
dem dann bestehenden Verhaltnus ihrer Beteiligung an der Gesellschaft zu ubernehmen
Soweit ein Gesellschafter von seinem Bezugsrecht keinen Gebrauch macht, wachst sein
Bezugsrecht denjenigen Gesellschaftern, die von threm Bezugsrecht vollstandig Ge-
brauch gemacht haben, zu, untereinander im Verhaltms hrer jeweiligen Beteiligung an
der Gesellschaft

VERFUGUNG UBER GESCHAFTSANTEILE

Eine Verfugung uber Geschaftsanteile oder Teile von Geschaftsanteilen an der Gesell-
schaft bedarf der Zusimmung der Gesellschafterversammlung Der Gesellschafter, uber
dessen Geschaftsanteile verfugt werden soll, i1st summberechtigt Gesellschafterbe-
schlusse nach dieser Ziffer 6 1 bedurfen zu threr Wirksamkeit zusatzlich der Zustimmung
des Gesellschafters HPE Institutional Fund [l Holdco B V , Gustav Mahlerplein 109,
1082 MS Amsterdam, Niederlande, eingetragen im Register der Niederlandischen Han-
delskammer (Kamer van Koophandel) unter der Nummer 64193691 ("HPE"} und des
Gesellschafters Highland Europe Technology Growth Limited Partnership, St Helier,
Jersey ("Highland")

Eine Verfugung im Sinne von Ziffer 6 1 1st jede Abtretung, Verpfandung, Bestellung des
NieBbrauchs, Begrundung oder Beendigung eines Treuhandverhaltnisses oder ener aty-
pischen Unterbeteihgung sowie sonstige Rechtsgeschafte und Vorgange, insbesondere
nach dem Umwandlungsgesetz, die wirtschaftlich emer Abtretung gleich kommen

ERBFOLGE

Verstirbt ein Gesellschafter, sind dessen gesetzliche oder gewillkurte Erben verpflichtet,
die Gesellschaft und die ubrigen Gesellschafter von dem Ubergang der Geschaftsanteile
unverzuglich schnfthich zu unterrichten Soweit und sobald die ubrigen Gesellschafter
nach Zugang der in Satz 1 genannten Mitteilung aufgrund eines mit einfacher Mehrheit

N
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unter diesen Gesellschaftern zu fassenden Beschlusses die Erben dazu schriftlich auffor-
dern, mussen die Erben innerhalb emer Frist von 30 (dreifig) Tagen nach dieser Auffor-
derung die von dem verstorbenen Gesellschafter gehaltenen Geschaftsanteile nach ihrer
Wahl

(a) aufenen anderen Gesellschafter threr Wahl als Treuhander ubertragen, oder

(b) samtlichen ubrigen Gesellschaftern im Verhaltnis threr Beteihgung am Stammka-
pital der Gesellschaft untereinander zum Kauf und zur Ubernahme andienen

Im Fall der treuhanderischen Ubertragung der Geschaftsanteile gemal3 Ziffer 7 1(a) darf
der Treuhander hinsichthch der Ausubung der Stimmrechte keinen vertraglichen Be-
schrankungen unterliegen, er hat jedoch die wirtschaftlichen Belange der Erben zu be-
rucksichtigen Im Fall der Andienung der Geschaftsanteile gemal} Ziffer 7 I(b) gilt ais
Kaufpreis der Verkehrswert der Geschaftsanteile, der gemal3 Ziffer 9 3 zu berechnen 1st

Bis zum Wirksamwerden der treuhanderischen Ubertragung oder Abtretung der Ge-
schaftsanteile gemaB Ziffer 7 1 ruhen die Gesellschafterrechte aus den Geschaftsanteilen
des verstorbenen Gesellschafters mit Ausnahme des Rechts auf Gewinnbeteiligung

Ist ein Geschaftsantell Gegenstand eines Vermachtnisses oder emner Teilungsanordnung,
gilt nach Abtretung des Geschaftsanteils an den Vermachtnisnehmer oder Miterben dieser
als Erbe 1m Sinne dieser Ziffer 7 Das Verfahren nach Zifter 7 | darf erst nach Abtretung
des Geschaftsanteils an den Vermachtnisnehmer oder Miterben erfolgen, es se1 denn, der
Erbfall liegt langer als ein Jahr zuruck

EINZIEHUNG

Die Einziehung von Geschaftsanteilen mit Zustimmung des betroffenen Gesellschafters
(einvernehmiiche Einziehung) 1st moglich

Geschaftsanteile konnen aus wichtigem Grund ohne Zustimmung des betroffenen Gesell-
schafters (Zwangseinziehung) eingezogen werden, wenn




(a)

(b)

(c)

(d)

Geschaftsanteile des Gesellschafters gepfandet werden oder uber sein Vermogen
das Insolvenzverfahren eroffnet oder die Eroffnung eines solchen Verfahrens man-
gels Masse abgelehnt wird und seit Abschluss der insowert eingeleiteten Verfahren
noch nicht 2 (zwei} Monate verstrichen sind,

der Gesellschafter - ungeachtet entsprechender Grunde - seinen Austritt aus der Ge-
sellschaft schriftlich erklart,

der Gesellschafter uber seinen Geschaftsanteil entgegen Ziffer 6 1 verfugt,

eine unmittelbare oder mittelbare Beteiligung am Gesellschafiskapital des Gesell-
schafters mit Ausnahme der Gesellschafter High-Tech Grunderfonds GmbH & Co
KG, Bonn, Clusterfonds Seed GmbH & Co KG, Landshut, Clusterfonds Innova-
tion GmbH & Co KG, Landshut, HPE und Highland vollstandig oder zum Teil auf
einen oder mehrere Dritte ubertragen wird (Anderung der Beteiligungsstruktur auf
Ebene des Gesellschafters), es sei denn, (1) der neue Inhaber dieser Geschaftsanteile
ist ein verbundenes Unternehmen 1im Sinne von § 15 AktG des bisherigen Anteils-
inhabers oder (1) es handelt sich ber dem Erwerber um

Herrn Jurgen Rilling, seinen Ehegatten oder seine Verwandten des 1,2 und
3 Grades 1m Falle des Gesellschafters Mirablau GmbH

- Herrn Andreas Kochhauser, seinen Ehegatten oder seine Verwandten des 1,
2 und 3 Grades im Falle des Gesellschafters AK Beteiligungen GmbH

- Frau Christin Gorlach, ihren Ehegatten oder thre Verwandten des 1, 2 und
3 Grades im Falle des Gesellschafters CG Beteiligungs GmbH

- seinen Ehegatten oder seine Verwandten des 1,2 oder 3 Grades im Fall des
Gesellschafters Achim Lederle

- Herrn Jurgen Gallmann, seinen Ehegatten oder seme Verwandten [, 2 und
3 Grades im Fall des Gesellschafters Cumulus Ventures GmbH
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(e)

(N

(2)

(h)

®

- Herrn Jorg Krick oder Herm Jan Zirn, sowie deren Ehegatten oder Verwand-
ten 1,2 und 3 Grades im Falle des Geselischafters J A Y.-Square GmbH

Ehegatten stehen Lebenspartner im Sinne des LPartG gleich,

die Erben emnes Gesellschafters die kraft Erbfolge ubergegangenen Geschaftsanteile
des verstorbenen Gesellschafters nicht innerhalb der in Ziffer 7 | geregelten Frist
gemal Ziffer 7 I(a) auf einen Treuhander ubertragen oder gemal} Ziffer 7 I(b) den
ubrigen Gesellschaftern zum Kauf und zur Ubernahme andienen,

der Gesellschafter seiner Verpflichtung zur Ubertragung semer Geschaftsanteile
nach Aufforderung durch den Gesellschafterbeschluss gemal Ziffer 8 6 oder auf-
grund getroffener schuldrechtlicher Vereinbarung der Gesellschafter untereinander
micht nachkommt,

der Gesellschafter Anlass gegeben hat, 1hn aus wichtigem Grunde aus der Gesell-
schaft auszuschlieBen,

Philipp Roesch-Schianderer wegen einer oder mehrerer in Ausubung seiner Tatig-
keit als Geschaftsfuhrer der Gesellschaft vorsatzlich begangener, in § 6 11 Nr 3
GmbHG bezeichneter Straftaten rechtskraftig zu emner Freiheitsstrafe von mindes-
tens einem Jahr verurtelt worden 1st, in Bezug auf die Geschaftsantetle der Phulipp
Roesch-Schlanderer Investments UG (haftungsbeschrankt), eingetragen 1m Han-
delsregister des Amtsgerichts Munchen unter HRB 189933, oder

Floran Sauter wegen ewner oder mehrerer in Ausubung semer Tatigkent als Ge-
schaftsfuhrer der Gesellschaft vorsatzlich begangener, in § 6 [1 Nr 3 GmbHG be-
zeichneter Straftaten rechtskraftig zu einer Freiheitsstrafe von mindestens einem
Jahr verurteilt worden 1st, in Bezug auf die Geschaftsanteile der Sauter Technolo-
gies UG (haftungsbeschrankt), eingetragen im Handelsregister des Amtsgerichts
Munchen unter HRB 189862

Steht ein Geschaftsanteil mehreren Mitberechtigten ungeteilt zu, so 15t die Einzichung

gemal} Ziffer 8 2 auch dann zulassig, wenn die hier genannten Voraussetzungen nur n

der Person eines Mitberechtigten vorhiegen
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Die Einziehung wird von der Geschaftsfuhrung erklart Sie muss durch Gesellschafterbe-
schluss i den Fallen der Ziffer 82 ht (a) bis (f) mut emer Mehrheit von 75%, im Fall
der Ziffer 8 2 lit (g) bis (1) mit einer Mehrheit von 90% jewells der abgegebenen Stimmen
beschlossen werden Der betroffene Gesellschafter 1st nicht summberechtigt Vom Tag
der Fassung des Einzichungsbeschlusses bis zum Zeitpunkt der vollstandigen Abfindung
gemaB Ziffer 9 ruhen die den enzuziehenden Geschaftsanteilen zuzuordnenden Stimm-
rechte

Im Beschluss uber die Einzichung gemaf Ziffer 8 4 mussen die simmberechtigten Ge-
sellschafter zugleich entscheiden, ob (1) das Stammkapital der Gesellschaft entsprechend
herabgesetzt, (1) die Nennbetrage der ubrigen Geschaftsanteile pro rata aufgestockt oder
(1) en oder mehrere neue Geschafisanteile gebildet werden, so dass die Summe der
Nennbetrage samtlicher Geschaftsanteille mit dem Stammkapital uberemnstimmt Die
Neubildung eines eingezogenen Geschaftsanteils ist zulassig Sie erfolgt durch einstim-
migen Gesellschafterbeschluss

Statt der Emziehung der Geschaftsanteile gemaB Ziffern 8 1 oder 8 2 kann die Gesell-
schafterversammiung mit den Mehrheitserfordermssen und unter Beachtung der Simm-
verbote gemaB Ziffer 8 4 beschlieBen, dass die betreffenden Geschaftsanteile auf die Ge-
sellschaft oder auf einen von der beschlieBenden Gesellschafterversammlung bestimmten
Dritten (einschheBlich werterer Geselischafter) ubertragen werden, und zwar auch derge-
stalt, dass die Geschaftsanteile teilweise eingezogen und 1m ubrigen an die Gesellschaft
oder den Dritten abgetreten werden (Zwangsabtretung)

Anteile an der Gesellschaft, die von der Gesellschaft gehalten werden, konnen jederzeit
durch Gesellschafterbeschluss eingezogen werden

Wenn Philipp Roesch-Schlanderer wegen einer oder mehrerer in Ausubung semer Tatig-
keit als Geschaftsfuhrer der Gesellschaft vorsatzlich begangener, in § 6 [I Nr 3 GmbHG
bezeichneter Straftaten durch ein noch nicht rechiskraftiges Urtel zu emner Freiheitsstrafe
von mindestens emem Jahr verurterlt worden ist, kann die Gesellschafterversammlung
mit emner Mehrheit von 90% der abgegebenen Stimmen, wobei die Philipp Roesch-Sch-
landerer Investments UG (haftungsbeschrankt) nicht simmberechtigt ist, beschlielen,
dass die Stimmrechte aus den Geschaftsanteilen der Philipp Roesch-Schlanderer invest-
ments UG (haftungsbeschrankt) ruhen Ab Zugang emer Abschnft der Niederschrift uber
die entsprechende Beschlussfassung der Gesellschafterversammlung bei der Philipp Ro-
esch-Schlanderer Investments UG (haftungsbeschrankt) ruhen die Stimmrechte aus den
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Geschaftsantellen der Philipp Roesch-Schlanderer Investments UG (haftungsbe-
schrankt), alle sonstigen Rechte aus den Geschaftsanteilen der Philipp Roesch-Schlande-
rer Investments UG (haftungsbeschrankt) bleiben hiervon unberuhrt Das Ruhen der
Stimmrechte endet automatisch mut der Einstellung des entsprechenden Strafverfahrens
oder dem Abschluss des entsprechenden Strafverfahrens durch ein rechtskraftiges Urteil,
Je nachdem was fruher eintritt

Wenn gegen Philipp Roesch-Schlanderer gemal3 § 203 StPO das Hauptverfahren wegen
einer oder mehrerer im Rahmen der von HPE vor ihrer Beteiligung an der Gesellschaft
durchgefuhrten Due Diligence vorsatzlich begangener Straftaten nach § 263 StGB eroff-
net worden 1st, kann der Berat der Gesellschaft (wobei ein auf Vorschlag der Philipp
Roesch-Schlanderer Investments UG (haftungsbeschrankt) gewahltes Mitghed des Bei-
rats nicht stimmberechtigt 1st) beschlieBen, dass die Stimmrechte aus den Geschaftsantei-
len der Philipp Roesch-Schlanderer Investments UG (haftungsbeschrankt) ruhen Ab Zu-
gang einer Abschrift der Niederschrift uber die entsprechende Beschlussfassung des Bei-
rats bet der Philipp Roesch-Schlanderer Investments UG (haftungsbeschrankt) ruhen die
Stimmrechte aus den Geschaftsanteilen der Philipp Roesch-Schlanderer Investments UG
(haftungsbeschrankt), alle sonstigen Rechte aus den Geschaftsanteilen der Philipp Ro-
esch-Schlanderer Investments UG (haftungsbeschrankt) bleiben hiervon unberuhrt Das
Ruhen der Stimmrechte endet automatisch mit der Einstellung des entsprechenden Straf-
verfahrens oder dem Abschluss des entsprechenden Strafverfahrens durch ein rechtskraf-
tiges Urterl oder dem Ergehen eines Urteils, durch das Philipp Roesch-Schlanderer wegen
der bezeichneten Straftaten nach § 263 StGB zu einer Geldstrafe oder zu einer Freiheits-
strafe von weniger als emnem Jahr verurteilt worden ist, je nachdem was fruher eintritt

Wenn Flonan Sauter wegen einer oder mehrerer in Ausubung seiner Tatigkert als Ge-
schaftsfuhrer der Gesellschaft vorsatzlich begangener, in § 6 [l Nr 3 GmbHG bezeichne-
ter Straftaten durch ein noch nicht rechtskraftiges Urteil zu ener Fretheitsstrafe von min-
destens einem Jahr verurteiit worden 1st, kann die Gesellschafterversammlung mit emner
Mehrheit von 90% der abgegebenen Stimmen, wobe1 die Sauter Technologies UG (haf-
tungsbeschrankt) nicht sttmmberechtigt 1st, beschlieBen, dass die Stummrechte aus den
Geschaftsanteilen der Sauter Technologies UG (haftungsbeschrankt) ruhen Ab Zugang
einer Abschrift der Niederschrift uber die entsprechende Beschlussfassung der Gesell-
schafterversammlung ber der Sauter Technologies UG (haftungsbeschrankt) ruhen die
Stimmrechte aus den Geschaftsanteillen der Sauter Technologies UG (haftungsbe-
schrankt), alle sonstigen Rechte aus den Geschaftsanteilen der Sauter Technologies UG
(haftungsbeschrankt) bleiben hiervon unberuhrt Das Ruhen der Summrechte endet auto-
matisch mit der Einstellung des entsprechenden Strafverfahrens oder dem Abschluss des
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entsprechenden Strafverfahrens durch ein rechtskraftiges Urteil, je nachdem was fruher
emntritt

Wenn gegen Florian Sauter gemafl § 203 StPO das Hauptverfahren wegen einer oder
mehrerer im Rahmen der von HPE vor ihrer Beteiligung an der Gesellschaft durchgefuhr-
ten Due Diligence vorsatzlich begangener Straftaten nach § 263 StGB eroffnet worden
ist, kann der Beirat der Gesellschaft (wober ein auf Vorschlag der Sauter Technologies
UG (haftungsbeschrankt) gewahlites Mitglied des Beirats nicht summberechtigt 1st) be-
schlieBen, dass die Stmmrechte aus den Geschaftsanteilen der Sauter Technologies UG
(haftungsbeschrankt) ruhen Ab Zugang einer Abschrift der Niederschrift uber die ent-
sprechende Beschlussfassung des Beirats bei der Sauter Technologies UG (haftungsbe-
schrankt) ruhen die Sttimmrechte aus den Geschaftsanteilen der Sauter Technologies UG
(haftungsbeschrankt), alle sonstigen Rechte aus den Geschaftsanteilen der Sauter Tech-
nologtes UG (haftungsbeschrankt) bleiben hiervon unberuhrt Das Ruhen der Stimm-
rechte endet automatisch mit der Einstellung des entsprechenden Strafverfahrens oder
dem Abschluss des entsprechenden Strafverfahrens durch ein rechtskraftiges Urteil oder
dem Ergehen eines Urteils, durch das Florian Sauter wegen der bezeichneten Straftaten
nach § 263 StGB zu emner Geldstrafe oder zu einer Freiheitsstrafe von weniger als einem
Jahr verurteilt worden 1st, je nachdem was fruher emntritt

ABFINDUNG

Ein Gesellschafter oder sein Rechtsnachfolger erhalt nach MaBgabe der folgenden Best-
immungen eme Abfindung fur die Einziehung seiner Geschaftsanteile

Im Falle emer Zwangseinziechung aus wichtigem Grund gemalB Ziffer 8 2 It (a) bis (g)
betragt die Abfindung fur die eingezogenen Geschaftsanteile 100% ihres Buchwertes In
allen anderen Fallen betragt die Abfindung 100% des Verkehrswertes der eingezogenen
Geschaftsantelle

Der Buchwert und der Verkehrswert der Geschaftsanteile werden durch den Abschluss-
prufer der Gesellschaft auf den Tag des Einzichungsbeschlusses auf Grundlage eines
Zwischenabschlusses der Gesellschaft zu diesem Tag besuimmt Der Buchwert berechnet
sich aus der Summe des Nennbetrags, anteiliger Kapitalrucklagen, anteiliger Gewinn-
rucklagen und anteihger Verlustvortrage Der Verkehrswert 1st unter Berucksichtigung
der vom Institut der Wirtschaftsprufer in Deutschland e V. empfohlenen, jeweils gelten-
den Grundsatze zur Unternehmensbewertung zu berechnen An schwebenden Geschaften

10
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mmmt der betroffene Gesellschafter micht teil Die Geselischaft tragt die durch die Be-
wertung der eingezogenen Geschaftsanteile entstehenden Kosten Der ausgeschlossene
Gesellschafter kann die Bewertung des Abschlussprufers auf eigene Kosten uberprufen
lassen

Die Abfindung wird in dresr gleichen Raten durch die Gesellschaft gezahlt Die erste Rate
muss innerhalb von 6 (sechs) Monaten nach Fassen des Einziehungsbeschlusses gezahit
werden Jede weitere Rate 1st ein Jahr nach Falligkeit der vorhergehenden Rate fallig und
Jahrlich mit 2 (zwe1) Prozentpunkten uber dem Basiszinssatz ab dem Datum des Aus-
scheidens zu verzinsen Die Zinsen werden gleichzeiig mit der entsprechenden Rate ge-
zahlt Die Gesellschaft hat das Recht, die Abfindung jederzeit vollstandig oder teilweise
vor dem Falligkeitsdatum zu zahlen und mit zukunftig fallig werdenden Zahlungen zu
verrechnen

Ziffern 9 1 bis 9 4 finden entsprechende Anwendung, wenn die Gesellschafterversamm-
lung statt der Einziehung die Ubertragung der Geschaftsanteile auf die Gesellschaft oder
auf enen von der Gesellschafterversammlung bestimmten Dritten gemafl} Ziffer 8 6 ver-
langt, wobe: der betreffende Ubernehmer als Entgelt fur die zu ubertragenen Geschafis-
anteile die Abfindung schuldet

GESCHAFTSFUHRUNG UND VERTRETUNG

Die Gesellschaft hat einen oder mehrere Geschaftsfuhrer

Hat die Geselischaft nur einen Geschaftsfithrer, so ist dieser berechtigt, die Gesellschaft
allein zu vertreten Sind mehrere Geschafisfuhrer bestellt, wird die Gesellschaft durch 2
(zwe1) Geschafisfuhrer gemeinschaftlich oder durch einen Geschaftsfuhrer in Gemein-
schaft mit einem Prokuristen vertreten

Durch Beschluss der Gesellschafterversammlung kann jedem Geschaftsfuhrer auch Ein-
zelvertretungsbefugnis sowie die Befugnis erteilt werden, die Gesellschaft ber Rechtsge-
schaften mit sich selbst oder als Vertreter eines Dritten (Befreiung von den Beschrankun-
gen des § 181 BGB) zu vertreten
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versammlung, die Geschaftsordnung fur die Geschaftsfuhrung sowie thre mit der Gesell-
schaft geschlossenen Dienstvertrage gebunden

Die Geschaftsfuhrer haben unverzuglich nach Wirksamwerden jeder Veranderung in den
Personen der Gesellschafter oder des Umfangs ihrer Beteiligung eine von thnen unter-
schriebene Gesellschafterhste zum Handelsregister emnzureichen Die Veranderungen
sind den Geschafisfuhrern schriftlich mitzuteilen und nachzuweisen Als Nachweis sind
1m Allgemeinen entsprechende Urkunden in Urschrift oder beglaubigter Abschrift vorzu-
legen Fur den Nachweis der Erbfoige gilt § 35 Grundbuchordnung entsprechend Nach
Aufnahme der geanderten Geselischafterliste im Handelsregister haben die Geschaftsfuh-
rer samtlichen Gesellschaftern unverzuglich emne Abschrift der aktuellen Gesellschafter-
liste zu ubersenden

GESELLSCHAFTERVERSAMMLUNG

Es obliegt der Gesellschafterversammlung insbesondere uber die folgenden Angelegen-
heiten zu beschlieflen

(a) Feststellung des gepruften Jahresabschlusses und die Verwendung des Ergebnisses,
Zahlung oder Festsetzung von Dividenden oder Ausschuttungen an Gesellschafter,

{b) Bestellung und Abberufung von Geschaftsfithrern und Entlastung der Geschafts-
fuhrer,

(c) Bestellung eines Wirtschaftsprufers oder emer Wirtschaftsprufungsgeselischaft
zum Abschlussprufer der Gesellschaft,

(d) Erlass, Aufhebung und Anderung eimner Geschdftsordnung fur die Geschaftsfuhrung
sowie einer Geschafisordnung fur den Beirat der Gesellschaft,

() Zusttmmung zu Unternehmensvertragen gem §§ 291ff AktG,

() Umsetzung wesentlicher Anderungen des Gegenstands des Unternehmens der Ge-
sellschaft,

(g) Anderung der Anzahl der Beiratsmitghieder,
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(h) Liquidation der Gesellschaft oder Initnerung eines Verfahrens im Zusammenhang
mit der Insolvenz der Gesellschaft (einschlieBlich einer Vereinbarung mit den Glau-
bigern der Gesellschaft oder die Inituerung eines Insolvenzverfahrens), es se1 denn
es besteht eine rechtliche Pflicht, ein derartiges Verfahren zu initnieren,

() jede Art von Umwandlung der Gesellschaft im Sinne des Umwandlungsgesetzes,

() Frestellung von Wettbewerbsverboten der Gesellschafter, Herrn Philipp Roesch-
Schlanderer und/oder Herrn Florian Sauter,

(k} Erhohung der Anzahl der Anteile an der Gesellschaft, die fur die Ausgabe an Mit-
arberer und Berater vorgesehen sind,

() Anderung des Gesellschaftsvertrages,
(m) Erhohung des Stammkapitals der Gesellschaft und Ausgabe neuer Geschaftsanteile,
(n) Teilung, Zusammenlegung und Einziehung von Geschaftsanteilen, sowie

(0) Zustimmung zum Abschluss von Vereinbarungen mit denen alle oder 1m Wesent-
lichen alle Vermogensgegenstande der Gesellschaft veraullert oder eingebracht
werden

Gesellschafterversammlungen werden von der Geschaftsfuhrung durch Einladung der
Gesellschafter mittels eingeschriebener Briefe, Telefaxe oder E-Mails einberufen Die
Eintadung zur Gesellschafterversammlung enthalt die Tagesordnung Die Einberufung
der Gesellschafterversammlung 1st grundsatzlich mit emner Frist von zwer Wochen, in
wichtigen Ausnahmefallen jedoch mut einer Frist von mindestens sieben Werktagen, zu
bewirken Die Gesellschafterversammlung muss spatestens vier Wochen nach dem Da-
tum der Einladung stattfinden Verlangt ein Gesellschafter gemal} § 50 GmbHG die Ein-
berufung einer Gesellschafterversammlung, so hat diese spatestens drer Wochen nach
Zugang des schriftlichen Verlangens bet der Geschaftsfuhrung stattzufinden Auf die
Form- und Fristerfordernisse fur die Einladung und Ankundigung der Gesellschafterver-
sammlung konnen die Gesellschafter einstimmig verzichten

Die Gesellschafterversammlungen finden am Sitz der Gesellschaft oder an dem Ort statt,
auf den sich alle Gesellschafter geeinigt haben Auf Verlangen der Geschaftsfuhrung oder
von Gesellschaftern, die entweder allein oder gemeinsam mindestens 10% am Stammka-
pital der Gesellschaft halten, konnen Gesellschafterbeschlusse schriftlich, per Telefax,

13
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Telefonkonferenz oder E-Mail gefasst werden, wenn und soweit alle Gesellschafter dieser
Vorgehensweise zustimmen Die Geschaftsfuhrung lasst den Gesellschaftern schrifthich,
per Telefax oder E-Mail den Wortlaut des betreffenden Beschlusses sowie einen Stimm-
zettel zukommen Jeder Gesellschafter gibt seine Stimme ohne schuldhaftes Zogern ab
Telefonisch abgegebene Stimmen mussen schriftlich bestatigt werden

Das Protokoll der von der Gesellschafterversammlung gefassten Beschlusse wird vom
Vorsitzenden der Gesellschafterversammlung vorbereitet und unterschrieben Eine Kopie
wird an jeden Gesellschafter versandt Ein Nachweis daruber, dass die Bekanntmachung
der Gesellschafterversammlung form- und fristgerecht erfolgt i1st, wird aufbewahrt Von
Beschlussen, die auBerhalb von Gesellschafterversammlungen gefasst werden, wird emn
Vermerk uber den Inhalt des Beschlusses, des Abstimmungsverfahrens und den Ausgang
der Abstimmung angefertigt Der Vermerk wird von allen Mitghedern der Geschaftsfuh-
rung unterzeichnet und emne Kopie davon wird per einfachen Brief, Fax oder E-Mail an
jeden Gesellschafter versandt

Jeder Gesellschafter kann emnen anderen Gesellschafter, einen Geschaftsfuhrer oder ein
Mitglied der rechts- oder steuerberatenden Berufe oder enen Wirtschaftsprufer, der ge-
setzlich zur Gehesmhaltung verpflichtet 1st, sowie dessen zur Geheimhaltung verpflich-
tete Mitarbeiter schriftlich, per Telefax oder E-Mail bevollmachtigen, ihn ber der Gesell-
schafterversammlung zu vertreten oder dorthin zu begleiten

GESELLSCHAFTERBESCHLUSSE

Gesellschafterbeschlusse werden 1n allen Angelegenheiten gefasst, uber die durch die Ge-
sellschafterversammlung zu entscheiden 1st Je EUR 1,00 eines Geschaftsanteils gewahrt
eme Stimme Die Stimmrechte eines Gesellschafters aus samtlichen von thm gehaltenen
Geschaftsanteilen konnen nur einheitlich ausgeubt werden Die Stimmrechte von Ge-
schaftsanteilen, die von der Gesellschaft gehalten werden, ruhen

Die Gesellschafterversammlung 1st beschlussfahig, wenn mindestens 75% des Stammka-
pitals der Gesellschaft anwesend oder vertreten 1st Ist wemger als 75% des Stammbkapi-
tals der Gesellschaft anwesend oder vertreten, wird eine neue Gesellschafterversammlung
mit derselben Tagesordnung unter Einhaitung ewner Frist von zwer Wochen mit einge-
schriebenem Brief, Telefax oder E-Mail emberufen Diese zweite Gesellschafterver-
sammlung 1st in Bezug auf Gegenstande der ursprunglichen Tagesordnung unabhangig
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vom anwesenden oder vertretenen Stammkapital beschlussfahig Darauf sind die Gesell-
schafter in der Einladung zur zweiten Gesellschafterversammlung hinzuweisen

Gesellschafterbeschlusse werden grundsatzlich mit einfacher Mehrheit der abgegebenen
Stimmen gefasst, es se1 denn eine groBere Mehrheit 1st durch Gesetz oder durch diesen
Gesellschaftsvertrag vorgesehen Unbeschadet der nachfolgenden Ziffer 12 4 bedurfen
Gesellschafterbeschlusse in Angelegenheiten nach Ziffer 11 1 zu ihrer Wirksamkert zu-
satzhich entweder der Zustimmung des Gesellschafters HPE oder der Zustimmung des
Gesellschafters Highland

Gesellschafterbeschlusse in Angelegenheiten nach Ziffer 11 1 (m) und (o) bedurfen zu
threr Wirksamkeit zusatzlich der Zustimmung des Gesellschafters HPE und des
Gesellschafters Highland Gleiches gilt fur Gesellschafterbeschlusse in Angelegenheiten
nach Ziffer 11 1 (1), soweit hierdurch Ziffer 3 1, Ziffer 5, Ziffer 6, Ziffer 8 2 (h) und/oder
(1), Ziffer 8 4 und/oder Ziffer 9 2 und/oder Ziffer 9 3 soweit sic sich auf Ziffer 8 2 (h)
und/oder (1) beziehen, Ziffer 11 1, Ziffer 12 3, Ziffer 12 4, Ziffer 13 8 und/oder Ziffer
14 4 dieses Gesellschaftsvertrages geandert werden, sowie Gesellschafterbeschlusse in
Angelegenheiten nach Ziffer 11 1 (n), mit Ausnahme von Gesellschafterbeschlussen uber
die Einziehung von Geschaftsanteilen, die von HPE gehalten werden, die zusatzlich nur
der Zustimmung des Gesellschafters Highland bedurfen, und mit Ausnahme von
Gesellschafterbeschlussen uber die Einziehung von Geschaftsanteilen, die von Highland
gehalten werden, die zusatzlich nur der Zustimmung des Gesellschafters HPE bedurfen

Gesellschafterbeschlusse konnen nur innerhatb von drer Monaten seit der Beschlussfas-
sung und nur unter den Voraussetzungen des § 245 Nr 1, 2 AktG durch Klage angefoch-
ten werden, Beschlusse auBerhalb von Gesellschafterversammiungen innerhalb derselben
Frist ab der Absendung des Vermerks gem Ziffer 11 4 Das Gleiche gilt fur die Geltend-
machung der Unwirksamkeit von Gesellschafierbeschlussen

BEIRAT

Die Gesellschaft hat einen Beirat, der aus funf Mitgliedern besteht

Vier Mitglieder des Beirats werden durch die Gesellschafterversammlung gewahlt und
abberufen
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Das funfte Mitglied des Betrats soll ein Industrieexperte im Geschaftszweig der Gesell-
schaft sein und wird durch die von der Gesellschafterversammlung gewahlten Mitglieder
des Beirats gememnsam durch schrifthiche Erklarung gegenuber der Geschaftsfuhrung der
Gesellschaft bestelit und abberufen

Die Mitgheder des Beirats konnen thr Amt jederzeit ohne Angabe von Grunden schrift-
lich und unter Emnhaltung emner Ankundigungsfrist von emnem Monat gegenuber der Ge-
schaftsfuhrung niedertegen

Beratsmitgheder konnen nur naturtiche und uneingeschrankt geschaftsfahige Personen
sein Beiratsmitglied kann nicht sein, wer mittelbar oder unmittelbar, fur eigene oder fur
fremde Rechnung irgendeine Tatigkert entfaltet oder Rechtsbeziehungen eingeht, die im
Wettbewerb zu den von der Gesellschaft und/oder thren Tochtergesellschaften betriebe-
nen Geschaften stehen oder wer einen solchen Wettbewerb fordert, dazu zahlt auch die
Betelligung (auf eigene oder auf fremde Rechnung) an einem Unternehmen, das in ir-
gendeiner Weise mit dem von der Gesellschaft und/oder thren Tochtergesellschaften be-
tricbenen Unternehmen konkurriert Von den vorstehend geregelten Beschrankungen
ausgenommen, sind Beteiligungen an borsennotierten Aktiengesellschaften bis zu emner
Hohe von 5,0% des Grundkapitals Die Gesellschafterversammiung kann Befrewung von
den vorstehend geregelten Beschrankungen ertetlen

Der Beirat berat die Geschaftsfuhrung und nimmt die thm nach diesem Gesellschaftsver-

trag zugewiesenen Befugnisse wahr

Die Gesellschafterversammlung ubertragt dem Beirat folgende Aufgaben und Zustandig-
keiten

(a) die Zusummung zu den Mafnahmen, die nach diesem Gesellschaftsvertrag, der Ge-
schaftsordnung fur die Geschaftsfuhrung, aufgrund der Weisung der Gesellschafter
oder der Anstellungsvertrage der Geschaftsfuhrer der Zustimmung des Beirates be-

durfen,

(b) Billigung des Jahresbudgets, welches durch die Geschaftsfuhrung aufgestellt wird

16
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Der Beirat wahlt aus setner Mitte einen Vorsitzenden und dessen Stellvertreter Der Vor-
sitzende vertritt den Beirat gegenuber den anderen Gesellschaftsorganen Der Stellvertre-
ter hat die Rechte des Vorsitzenden, wenn dieser verhindert ist oder thn nut seiner Ver-
tretung beauftragt

Die Mitghieder des Beirats sind schriftlich, per Telefax oder E-Mail unter Mitteilung von
Zeit, Tag und Ort der Sitzung mit ewner Frist von mindestens zwer Wochen zu den Bei-
ratssitzungen einzuberufen In dringenden Fallen kann die Einberufungsfrist verkurzt
werden und die Einberufung auch telefonisch erfolgen Im Einvernehmen mit samtlichen
Mutgliedern des Beirats kann auf die Einberufung verzichtet oder der hierfur vorgesehene
Zertraum verkurzt werden Berratssitzungen finden mindestens drer Mal 1m Kalenderjahr
als Prasenzsitzung am Sitz der Gesellschaft statt Daneben konnen andere Formen der
Versammlung (Telefon- oder Videokonferenzen) stattfinden

Der Beirat 1st beschlussfahig, wenn alle Mitglieder ordnungsgemal eingeladen worden
sind und mindestens vier seiner Mitgheder an der Sitzung teilnehmen Beschlusse des
Beirats bedurfen der Zustimmung von mindestens vier Berratsmitghedern Stimmen nicht
mindestens vier Berratsmitglieder zu, gilt ein Antrag als abgelehnt

Der Beirat hat jahriich 1n der ordentlichen Gesellschafterversammlung den Gesellschaf-
tern uber seine Tatigkeit 1m abgelaufenen Geschaftsjahr zu berichten

13 10Die Mungleder des Berrats sind nur dem Gesellschaftsinteresse verpflichtet und haben

uber die Angelegenheiten der Gesellschaft Stillschweigen gegenuber Dritten zu bewah-

ren

13 11 Die Mitglieder des Beirates haften im Rahmen 1hrer Tatigkeit nur fur Vorsatz und grobe

Fahrlassigkeit

13 12 Die Gesellschaft kann den Beiratsmutghiedern neben der Erstattung der angefallenen Rei-

sekosten nach steuerlichen Grundsatzen eine angemessene Vergutung gewahren Uber
deren Hohe entscheidet die Gesellschafterversammlung von Jahr zu Jahr

13 13§ 52 GmbHG findet keine Anwendung



13 14 Soweit oder solange nicht mindestens vier Bewratsmitglieder bestellt sind, werden die

14.

14 1

14 2

143

14 4

15.

151

16.

16 1

Aufgaben des Beirats von der Gesellschafterversammiung wahrgenommen Die Gesell-
schafterversammlung kann durch Beschluss mit Zusummung entweder des Gesellschaf-
ters HPE oder des Gesellschafters Highland jederzeit die Befugnisse des Beirats an sich
ziehen oder weitere Befugnisse der Gesellschafterversammlung auf den Beirat ubertra-
gen

JAHRESABSCHLUSS UND ERGEBNISVERWENDUNG

Der Jahresabschluss wird innerhalb von 3 (drel) Monaten nach Ende des Geschaftsjahres
von den Geschaftsfuhrern in Uberemstimmung mit den Vorschriften des Handelsgesetz-
buches aufgestellt

Der Jahresabschluss wird von dem gewahlten Abschlussprufer in Ubereinstimmung mit
dem Handelsgesetzbuch gepruft

Nach Erhalt des Berichts des Abschlussprufers leiten die Geschaftsfuhrer den Jahresab-
schiuss, den Bericht des Abschlussprufers und den Vorschlag fur die Verwendung des
Ergebnisses ohne schuldhaftes Zogern an die Gesellschafterversammlung weiter

Die Gesellschafter nehmen am Gewinn im Verhaltmis der Nennbetrage 1threr Geschafts-
anteile te1l Durch emstimmigen Beschluss aller [nhaber gewinnbezugsberechtigter Ge-
schaftsanteile kann eine abweichende Gewinnverteilung beschlossen werden

BEKANNTMACHUNGEN

Bekanntmachungen der Gesellschaft erfolgen ausschlieBlich im Bundesanzeiger

SCHLUSSBESTIMMUNGEN

Sollte eine Bestimmung dieses Gesellschaftsvertrags oder emne kunftig in thn aufgenom-
mene Bestummung ganz oder teilweise unwirksam oder undurchfuhrbar sein oder die
Wirksamkeit oder Durchfuhrbarkeit spater verlieren oder sich eine Lucke herausstellen,
soll hierdurch die Gultigkeit der ubrigen Bestimmungen nicht beruhrt werden Anstelle
der unwirksamen oder undurchfuhrbaren Bestimmung oder zur Ausfullung der Lucke 1st
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eine angemessene Bestimmung durch Gesellschafterbeschluss zu ersetzen, welche, so-
wett rechtlich zulassig, dem am nachsten kommt, was die VertragsschlieBenden gewollt
haben oder nach dem Sinn und Zweck des Vertrags gewollt hatten, falls sie den Punkt
bedacht hatten Betrifft der Mangel materielle Satzungsbestandteile, 1st emne solche Re-
gelung nach Mallgabe des § 53 Abs 2 GmbHG zu verembaren

Soweit gesetzlich erfaubt, 1st der Gerichtsstand fur Rechtsstreitigkeiten zwischen der Ge-
sellschaft und den Gesellschaftern sowie fur Rechtsstreitigketten zwischen den Gesell-
schaftern der Sitz der Gesellschaft

Die Gesellschaft tragt die mit der Grundung verbundenen Kosten bis zu einem Gesamt-
betrag von 300 €, hochstens jedoch bis zum Betrag 1thres Stammbkaprtals zum Zeitpunkt
der Grundung Daruber hinausgehende Kosten tragen die Gesellschafter
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eGym GmbH
Financial Statements as of December 31, 2014

. Engagement
The management of
eGym GmbH

with its registered office in Munich
- hereinafter also referred to as company -,

represented by the managing directors Florian Sauter and Philipp Roesch-Schlanderer, engaged us to
prepare the annual statutory financial statements for the year ended December 31, 2014 as required by
§ 242 HGB in comunction with § 264 HGB (German Commercial Code) in German language

The engagement includes all activites necessary in order to prepare the financial statements as required
by law, consisting of a balance sheet, a profit and loss statement and notes to the financial statements
Thus we have developed the financial statements from the company’s accounting records, the inventory
and - If appiicable - additional information and documents provided to us concerning accounting, disclo-
sure and valuation 1Issues Within the scope of the engagement we have observed the provisions of com-
mercial law, the generally accepted accounting principles, the supplementary regulations in the articles of
incorporation as well as managements’ specifications regarding the exercise of accounting options and

discretionary judgements

We prepared the financial statements observing the principles of cost effectiveness and maternality and
conducted the assignment according to the “Principles regarding the Preparation of Financial State-
ments” published by the Federal Chamber of Tax Consultants on April 12/13, 2010 Our assignment was
solely the preparation of the financial statements without further evaluations as defined in this publication

This type of assignment does not include any additional activiies and responsibilities of the consultant

This means n particular that we did neither audit or review the documents, books and evidence of assets
provided to us The engagement did neither include an assessment of the adequacy and function of in-
ternal controls nor an assessment of stock taking and cut-off procedures or the valuation of assets and
llabities The annual closing entrnes, for example the calculation of depreciations, impairments of assets
and the calculation of provisions, have been effected based on the documents and information provided
to us without any evaluation or venfication However, even though the assignment does not include an
evaluation of the prowided documents, books and evidence of assets, we inform the company’s manage-
ment in case of obvious errors and suggesl corrective adjustments to be recorded in the financial state-
ments

The company's compliance with laws and regulations outside the Commercial Code and Company Law
as - particularly — the discovery and cleanng up of cnminal acts and offenses not related to accounting
as well as the assessment whether there exists or might exist in future an obligation to file an application
for insolvency or whether the existence of the company 1s at nsk are not part of our engagement

The company's management remains responsible for the preparation of the financial statements and the
exercise of accounting and other options We have informed management about the respective options
concerning disclosure, valuation and presentation n the financial statements, have requested decisions
about the exercise of those options and discretionary judgments and implemented them The same pro-
cedure has been applied regarding exemptions depending on size concerning disclosure and publication
requirements

The requested explanations and evidence have been willingly provided to us by management and by au-
thorized staff Management has supplied us with a letter of representation confirming the completeness
of the accounting records, the evidence of assets as well as further documents and information provided
to us Management has confirmed that the accounting records and the financial statements include ali re-
levant assets, liabilites, nisks, contingencies and deferred ems as well as all expenses and revenues
and that we have been informed of all facts which are relevant for the preparation of the financial state-
ments )

According to our assignment, we have translated the annual statutory financial statements for the year

Pape & Co. Page 3
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ended December 31, 2014 into English and 1ssued the present report n English language on the prepa-
ration of the financial statements

Furthermore, we have issued a separate short-form report consisting solely of the financial statements
as of December 31, 2014 in German language as required by § 244 HGB Al further information on the
engagement and the accounting principles 1s included exclusively in the present long-form report in Eng-
hsh

We have documented nature, scope and results of our activities relating to the preparation of the finan-
cial statements - as far as they are not included In the present report - n our working papers

The terms governing this assignment and our liability, also towards third parties, are set out in the Gene-
ral conditions of Assignment of Pape & Co GmbH Steuerberatungsgesellschaft Wirtschaftsprufungsge-
sellschaft {Allgememne Auftragsbedingungen)

Il. Accounting Principles
1 Accounting Records

The company is required to keep books and records according to § 238 HGB (German Commercial Co-
de) The accounting records are subject to the regulations in Commercial Law and to the generally ac-
cepted accounting principles

The financial accounting records have been prepared by the company The incurred transactions have
been posted via elactronical data processing by the company and have been evaluated by us using the
DATEV-accounting system Kanzlei-Rechnungswesen pro and DATEV's standard chart of accounts
SKR0O4 We have carried out a general review of the accounts within the preparation of the annual finan-
cial statements, a check of the provided bookkeeping 1s not part of our assignment

We have prepared the payroll accounting based on the information received using the system DATEV
Lodas / Lohn und Gehalt according to a separate assignment The compliance of DATEV Lodas / Lohn
und Gehalt with legal regutations has been confirmed by a system audit performed by Ernst & Young AG,
the opinion dating December 14, 2008 / February 28, 2008

The fixed asset register has been prepared by the company using the software SAP

2 Ewvidence of Assets and Liabilities
The fixed assets are accounted for in the fixed assets register Within the scope of the preparation of the
financial statements we have retraced evidence for each maternal addition to and disposal from fixed as-
sets in the fiscal year

The accounts recervable and accounts payable are accounted for by subsidiary tnal balances

The company has recorded the quantity and value of inventories based on a physical inventory count at
year end We have not participated in the physical inventory count

Cash and bank deposits are accounted for by cash journals or by stalements of bank accounts as of bal-
ance sheet date The liabilities to banks are accounted for by statements of bank accounts

All evidence of assets and liabilites has been provided to us by the company In case that we have not
received sufficient evidence, we have prepared the financial statements based on the information provi-
ded to us by management The management has confirmed the completeness of the evidence and infor-
mation provided to us for the accounting records and the annual financial statements

‘Pape & Co. Page 4
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Findings and Comments concerning the Financial Statements
General Comments

According to § 267 HGB (German Commercial Code) the company is a small size hmited hability corpo-
ration and therefore not subject to a statutory audit according to § 316 (1) HGB

We have prepared the financial statements based on the accounting records and the inventory in accord-
ance with the regulations for imited liability corporations in §§ 242 ff HGB and §§ 264 ff HGB (German
Commercial Code) As agreed, the disclosure of the balance sheet and the profit and loss statement
complies with the regulations for large imited liability corporations according to § 266 (2) HGB and § 275
HGB (German Commercial Code) Apart from that we have made use of the exemptions for small size
companies

Provided Documents, Accounting Records and Evidence of Assets and Liabilities

Our assignment did not include an evaluation of plausibility of the financial statements or a verification of
the documents, accounting records and evidence of assets and liabilihes provided to us

However, m preparing the financial statements we are obliged to correct obvious mistakes and clarify
doubts concerning the compliance of the provided documents with accounting rules Within this scope
we did not detect any significant errors

Balance Sheet and Profit and Loss Statement

General Matters

Assets and labilties are accounted for according to the German commercial rules based on the going
concern principle We exercised accounting and valuation options and discretionary decisions based on
the company's managements specification

As far as permitted by commaercial law the statutory financial statements are preparad in line with tax ru-
les There are the following significant deviations between the commercial and the tax balance sheet

* recognition of intangible fixed assels

Recognition of internally generated intangible assets

As of December 31, 2014 eGym GmbH capitalized development costs in the amount of 2,163,004 00
Euro as internally generated intangible assets The development costs have been spent for the develop-
ment of a software solution, online planning and documentation of filness activities that can be used with
eGym fitness equipment, for a customer relationship management system for fitness trainers as well as
for the construction plans for the fitness equipment developed by eGym The main costs capitalized are
external services in connection with the development and salaries for employed developers

Bank Balance
The company has an undrawn overdraft faciity amounting to 500,000 00 Euro
Change of Accounting and Valuation Methods

The accounting and valuatton methods and policies have been consistently applied compared to previo-
us year

‘Pape & Co. Page 5




eGym GmbH .
Financial Statements as of December 31, 2014 -

Deferred tax assets and habilities

As of December 31, 2014 there are no defferrad taxes in the balance sheet, due to the netting of
"deferred tax assets" and "deferred tax liabilities” and the decrsion to not capitalize deferred tax assels
from tax loss carry forwards

The deferred taxes habiliies result from the following differences between the commercial and the tax
balance sheet

o deferred tax hability in the amount of 707,867 93 Euro for the capitahization of development costs in the
amount of 2 163 004,00 Eurc as internally generated intangible assels (see respective comments abo-
ve)

In additton deferred tax assets could result from tax loss carry forwards which will probably be utiized wi-

thin the next five years As of the balance sheet date the tax loss carry forwards amount to 7,574,289 13

Euro (corporate income tax) and 7,525,705 13 Euro (trade tax) A full offset of the tax loss carry forwards

with taxable profits of the following five years 1s expected Thus, the company had the night to capitalize
deferred tax assels on the full amount of the tax loss carry forwards

However, the company descided to only capitalize a part of the deferred tax assets on tax loss carry for-
wards to the amount of 707,867 93 Euro in order to fully offset the deferred tax assets with the deferred
tax lability discussed above
|
For the valuation of deferred taxes a lax rate of 32 98 % has been applied |
\
Accordingly, deferred taxes have not affected the net income |

4 Notes to the Financial Statements and Management Report

We have prepared the notes to the financial statements required by § 264 (1) HGB (German Commer- |
cial Code) Based on our assignment we have made use of the exemptions for small size companies

According to § 264 (1) S 4 HGB (German Commercial Code) small imited hability comparves are ex-

|
empted from the duty to prepare a management report Therefore, the company has not prepared such a |
report |

IV. Results of our work and Certificate

Concerning the results of our work we refer to the following certificate

Pape & Co. Page 6
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eGym GmbH
Financial Statements as of December 31, 2014

V. Certificate of the Preparation of the Financial Statements

Based on our assignment we have prepared the financial statements including balance sheet, profit and
loss statement and notes to the financial statements for

eGym GmbH
Munchen

for the business year from 1 Januar 2014 to 31 Dezember 2014 in accordance with the German Com-
mercial Code {(HGB} and the supplementary regulations in the company's articles of incorporation and
translated them into English language

We have prepared the financial statements based on the payroll accounting prepared by us as well as on
the the books, documents, evidence and further infformation provided to us Our assignment did not inc-
lude an audit of the provided documents and evidence The company's management s responsible for
the bookkeeping and the preparation of the inventory and the financial statements in accordance with the
German commercial ccde and with supplementary regulations in the company's articles of mcorporation
or partnership agreements

We have executed our assignment adhernng to the Federal Chamber of Tax Consultants’ Statement on
the Preparation of Financial Statements This assignment includes the preparation of a balance sheet
and the profit and ioss statement and - if applicable - notes to the financal statements based on the ac-
counting records and inventory and management's specifications concerning the application of the ac-
counting and valuation methods

For this assignment and our habibty - including our habity toward third parties - our General conditions
(“Allgemeine Auftragsbedingungen der Pape & Co GmbH Steuerberatungsgesellschaft™) shall be applic-

able as attached

Munich, June 22, 2015

Pape & Co. GmbH
Steuerberatungsgeselischaft
Wirtschaftprufungsgesellschaft

ppa Matthias Sapgl
Wirtschaftspriffer
Steuerberater Steuerberater

~
Pape & Co. Page 7
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Exhibits
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#Gym GmbH
Franoet Statements as of Decamber 31, 2014

Exhibit 1
Balance Sheat

assels

Balance Sheet as of December 31, 2014

dae s mx

Financial year Priar year
Eurp Euro Ewo
A Flxed assets A Equity
i Intangible fixod sssols | Subscnbed capitat w
1 intemally genaraied ind Treasury shares
. ustnal and simitar nghts and called captal
2 ity 2 163004 00 145341577
2 Purchased concessions. indusirial and simiar dghts and Il Capital reservas
assais and heences i such nghts and assats 5609079 _2691.79
221908479 1476 113 56 I Accumulated losses brought forward
t Tangrble fixed assots IV Net loss for tha financlal year
1 Techmeal equipment and machinery 44 679 00 45 28000 B Provisions
2 Ouher equipment oparating and office aquipment 166.149,00 _63393.00
210 828 GO 108 653 00 1 Other provisions
|
| U Long-term financial assats C Liabilities
1 Sharesin cooparalives 5000 000 1 Liabilines lo banks m
2 Payments naceved on account of orders f
B Current assats 3 Trade payables
. . 4  Other ighiites
nvenionos
of which taxey Eurc 77 334 93 (Ewo 70.850.46) ,
1 Rew matonals consumables and supplies 10237 41151 681621 of which retating 1o social secunty snd simiar obligations Euro 4 220,
2 Fiushed poods and marchandise 67 05192 15848 36 {Euro 000} ..w
3 Prepmyments 2116615 — 090
112562058 332 667 57
11 Recarvables and othor assats
i Trade recewvablos 2583 531,80 168953316
2 Other assets 28043912 —_94.151.39
284397002 178368455
It Cash-n-hand central bank balances bank balances and
chogues 5 576 266,08 276 231,16
C Prapaid expensss 2594823 11101 24
12 091 790 B0 398845108
Francipl Sialements / 7 v
A A T R N T T Y T LT A T
el = e ———

habiliies
Financlal year Prior year
Euro Ewo Euro

80 667,00 61 280,00
_1.692.00- _1.692.00-
78 275,00 59596 00

12333056979 2720 572.09

2275 252,63 1 576 748,58-

3 155 485 90- 698 503,05

1248 144 88 585 180 82

284 832 09 364 820 82
34180818 15 878 18
304564104 134531824
—99.970,16 1.152,326.58
ITTZ049 45 2 898 344 80
12 001 790 60 3088 451 08
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eGym GmbH
Financial Statements as of December 31, 2014

Exhibit 1
Profit and Loss Statement

Profit and Loss Statement from January 1st to December 31 2014

1 Sales

2 Increase in finished goods
invenlories and work in
progress

3 Other own work capitalised
4 Gross revenue for the period
& Other operating income

6 Cost of materials
a) Cost of raw materials
consumables and supplies
and of purchased merchandise
b} Costof purchased services

7 Personnel expensas
a) Wages and salaries
b) Social secunty, post
employment and other
employee benelll costs

- of which in respect of
old age pensions
Euro 934 00 (Euro © 00}

8 Depreciation amorusalion
and write-downs
a8) Amortisaton and write-downs
of intanglble fixed assets
and depreciabon and
writa-downs
of tangible fixed assets

9 Other operating expenses

10 Other interest and similar
Income
- of which Interest income
trom the discounting of
provisions
Euro 5 893,75 {Euro 0 00)

11 Inlerest and similar expenses

12  Result from ordinary
activities

13 Extraordinary income
14 Extraordinary resuli

15 Taxes on income

- of which expenses from
additions to and
reversals of deferred
laxes
Euro 228 531 41
{Euroc 204 854 44)

- of which currency from
additons 10 and
reversals of deferred
taxes
Euro 228 531 41
{Euro 204 854,44}

16 Other taxes

17 Net loss for tho financlal
year

Report Financial Statements / 2

Euro

5128 498 00
—453.979.36

3429 617,50

_D27.851.68

0,00

Financal year Prict year
Euro Eurp

12 074 854,89 7 790 061,68
41936,57 83 431 97-

—948,407.00 —652.240,18

12 965 198,46 9 248 869,89

586 226 53 114 408,14

3 296 968 89

_209,695.80

5584 077,36 3 596 664 §9

147182291

14

3957 469,38 1755 724,38

230924 33 66 62167

66894 176 64 3659838 14

14 363 28 0,00

— 75,426.46 —B2732.20
3176 285 90- 698 303 05-

—21.000.90 — .00

21 000 00 000

000

200.00

200,00 200 00

3155 48590 698 503 05
Page 10




eGym GmbH Exhibit 1
Financial Statements as of December 31, 2014 Notes to the Financial Statements

Notes to the Financial Statements as of December 31, 2014

Notes on the accounting and valuation methods and on the presentation of the fin-
ancial statements

General Matters

The financial statements for the fiscal year 2014 have been prepared in accordance with the German
Commerctal Code (Mandelsgesetzbuch)

The profit and loss statement s presented in the cost-summary method

Pursuant to the classification of companies by size of § 267 HGB (German Commercial Code), the disc-
losure of the balance sheet and the profit and loss statement complies with the regulations in § 266 HGB
and § 275 (2) HGB (German Commercial Code) for large hmited hability corporations Apart from that we
have made use of the exemptions for small size companies

ltems with a zero value for the current and prior year are not disciosed in accordance with § 265 (8) HGB
(German Commercial Code) As far as the Commercial Code offers such an option, sphit ups and other
obligatory disclosures have been presented in the notes rather than in the balance sheet or profit and
loss statement

Accounting and valuation methods have been applied in accordance with German Tax Rules as far as
permitted by the German Commercial Code In particularly, the following accounting and valuation princi-
ples were applied

Acquired intangtble fixed assets are valued at acquisition cost and - If they have a imited Iife - decrea-
sed by scheduled depreciation

Intangible fixed assets crealed by the company are valued at production cost during the period of deve-
lopment and - if they have a imited Iife - decreased by scheduled depreciation

Tangible fixed assets are valued at acquisttion respectively at productions cost and - if they have a ii-
mited life - decreased by scheduled depreciation

Raw materials and merchandise are valued at the lower of average cost or market
Unfimished and finished goods are valued at production cost

Receivables and other assets are valued at nomimal value or the applicable lower value at balance
sheet date For doubtful recewvables adequate allowances are recorded, uncollectible recevables are
wntten off

Foreign currency receivables and habilities due within 1 year are converted in Euro and valued at the
average spot exchange rate as of balance sheet date Receivables due after 1 year are valued at the on-
ginal exchange rate or - If lower - at the exchange rate as of balance sheet date Liabilities due after 1
year are valued at the onginal exchange rate or - if higher - at the exchange rate as of balance sheet da-
te

Cash and cash equivalents are disclosed at nominal value

Prepaid expenses refer to cash expenditures before balance sheet date that are expenses for a specific
penod after this date

Other accruals provide for all significant nsks and contingent liabilities based on good commercial Jud-
gement They are valued at the amount expected 10 be paid Positions with a maturity over one year are
discounted with & seven year average of the market interest rate corresponding to the matunty

Pape & Co. Page 11
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eGym GmbH Exhibait 1
Financial Statements as of December 31, 2014 Notes to the Financial Statements

Liabilities are valued at the amount to be paid

Deferred taxes are recorded in case of differences of assets, habilties, prepaid expenses and deferred
mcome between the commercial and the tax balance sheet, if those differences are not permanent and
they result in a future tax benefit or tax burden The resulting tax benefits and tax burdens are offset, in
this amount either a deferred tax assel or a deferred tax liability 1s recorded The tax benefit or burden s
valued using the company-specific tax rate valid at the time when the tax benefit or burden becomes ef-
fective The amount 1s not discounted The deferred tax asset or habiitiy 1s charged off when the tax be-
nefit or the tax burden becomes either effective or unhkely For the calculation of deferred tax assets we
take only those tax loss carry forwards into account which are expected to be used within the next five
years

Notes on the exercise of options regarding accounting and valuation methods

Commercial Law options have been exercised as follows

The option to activated within the development stage incurred production costs as internally generated
intangible assets based on § 248 (2} HGB (German Commercial Code) has been carrted out

The production costs of fixed assets do only include the mandatory parts by law These are the matenal
costs, manufacturing costs and special charges related to the manufacturing as well as appropnate parts
of the matena!l and manufacturing fixed costs and the loss of value of fixed assets related to the produc-

tion

The scheduled depreciation of fixed assets has been calculated based on estimated useful Ife of the
asset using the straight-ine method Low value tems are depreciated as follows Items not exceeding
the value of 410 Euro are completely depreciated ltems exceeding the respactive value are depreciated
based on estimated useful ife of the assets Within the scope of Commercial Law, estimated useful life
of the asset1s chosen in ine with German tax law and directives

The production costs of unfimished and finished goods and incomplete services do only include the
mandatory parts by law These are the matenal costs, manufacturing costs and special charges related to
the manufacturing as well as appropriate parts of the matenal and manufacturing fixed costs and the loss
of value of fixed assets related to the production

Interest expense 1s not Included In production cost of fixed assets or inventory

The accountting and valuatton methods have been applied consistently compared to previous year

Notes to Balance Sheet and Profit and Loss Accounts
Assets and Prepard Expenses

The matunty of receivables 1s as follows

Type of receiwvable Total there of falling due

as of 31.12 2014 Within 1 year > 1 year

TEuro TEuro TEuro

Trade receivables 2 563,5 2 563,5 0,0

Other assets 280,4 150,3 130,1

Total 28439 27138 130,1
Report Financial Statements / 2 Pape & Co. Page 12
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eGym GmbH Exhibit 1
Financial Statements as of December 31, 2014 Notes to the Financial Statements -

Equity, accounts payable and deferred income

The total amount blocked from distribution according to § 268 (8) HGB (German Commercial Code)
1s 2,163,004 00 Euro The number includes amounts resulting from the capitalization of intangible fixed
assets which have been developed by the company of 2,163,004 00 Euro

The other provisions include provisions for litigation costs for a lawsuit for an alleged patent infrin-
gement against the company The company was able to reject the claim and win at the infenior court
The plaintff, however, lodged an appeal to bring the case to a higher court which judgment can be ex-
pected in the course of 2015 The amount i dispute 15 900,000 The lawyers representing the Company
estimale the probability of winning the process with 80 % Not even reported are the estimated legal
costs for the case, because the Company assumes to get fully reimbursed by these costs by the plain-
Lff

Furthermore, no amounls have been accrued for the Company's employees’ stock ownerstup plan El-
gible for recourse are currently four people on an exit (change of ownership) of the Company The pro-
bability of tniggerning benefits from such plan can not be uniquely defined for time being However, the
company holds own treasury stock that very hkely will be used to fulfill any obligations out of the stock
ownership plan towards the employees Therefore an other provision has not been formed

All habilities are due within 1 year

Other disclosures

As of the balance sheet date there were no contingent liabilities and commitments to be disclosed
according to § 2561 HGB and § 268 (7) HGB (German Commercial Code)

During the fiscal year the company was represented by the following managing directors

Philipp Roesch-Schlanderer, Chief Executive Officer
Flonan Sauter, Chief Techmical Officer

During the fiscal year the supervisory board / board of directors had the following members

irena Goldenberg, Partner of Highland Capital, chairman of the board (since March 14, 2014)
Bjorn Momsen, Senior Investment Manager of HTGF, chairman of the board (until March 14, 2014)
Dr Alexander von Frankenberg, MD of HTGF (since March 14, 2014}

Jurgen Gallmann, Entrepreneur (until March 14, 2014)

Julla Bosch, Entrepreneur (until March 14, 2014)

Chnstin Gorlach, Sales Manager of eGym

Philipp Roesch-Schianderer, Chief Executive Officer of eGym (since March 14, 2014)

Florian Sauter, Chief Technical Officer of eGym (since March 14, 2014)

Munich, June 22, 2015
Managing Directors

Q-

Philipp Roesch-Schilanderer

Flo Saut

Pape & Co. Page 13
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eGym GmbH

Financial Statements as of December 31, 2014

Exhibit 3
Legal and Tax information

1 Legal information

Legal and tax information

As of December 31, 2014 the following fundamentals under company law were vahd

Company name
Legal form

Place of registration
Address

Year of foundation

Trade register

Company's object

Articels of incorporation

Fiscal year
Subscribed capital

Ownership of shares/Shareholders

eGym GmbH

GmbH

Munich

Nymphenburger Strafle 12, 80335 Munich
2010

Local court Munich, Number HR B 186394
First entry in the trade register dated June 23, 2010

Development, production, commercialization, sale of
fitness equipment and associated services, including the
electronic transmission and utiltlsation of traming- and
other information about internet- and mobile application

Concluston dated June 11, 2010
Last amendment dated April 24, 2014

From January 1% to December 31%

Euro 80,967 00

Philipp Roesch-Schlanderer Investments UG

Shareholder’s contribution Eurc 11,864.00

Capital share 14 65 %

Sauter Technotogies UG {haftungsbeschrankt)

Shareholder’'s contribution Euro 11,051 00

Capital share 1365 %

Mirablau GmbH

Shareholder’s contribution Euro 672 00

Capital share 083%

Lederle, Achtum

Sharehoider’s contribution Eurc 841 00

Capital share 104 %

AK Betaligungen GmbH

Shareholder's contnbution Euro 693 00

Capital share 086%

High-Tech Grunderfonds GmbH & Co KG

Shareholder's contribution Euro 10,902 00

Capital share 13 46 %
Pape & Co. Page 15
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Financial Statements as of December 31, 2014

Exhibit 3
Legal and Tax information

——t s ket e et

Management Board/General Managers

Supervisory board or other supervisory
bodies

Prior Year Financial statements

Clusterfonds Seed GmbH & Co KG

Shareholder's contribution Euro 4,786 00
Capital share 591 %
eGym GmbH

Shareholder's contribution Euro 1,692 00
Capital share 209%
CG Betellungs UG

Shareholder's contribution Euro 11,858 00
Capital share 14 65 %
Highland Europe Technology Growth Limited Partners
Shareholder's contribution Euro 16,344 00
Capnal share 2018 %
Clusterfonds Innovation GmbH & Co KG

Shareholder’s contribution Euro 1,226 00
Capital share 151%
Cumulus Ventures GmbH

Shareholder's contribution Euro 2,361 00
Capttal share 291 %
J AY Square GmbH

Shareholder’s contribution Euro 6,677 00
Capital share 825%

Philipp Roesch-Schianderer
Fionan Sauter

The general managers are individually authonzed to
represent the company

During the fiscal year the supervisory board f beard of
directors had the following members

* [rena Goldenberg, Pariner of Highland Capital,
chairman of the board (since March 14, 2014)

. Bjérn Momsen, Senior Investment Manager of
HTGF, charrman of the board (until March 14,
2014)

» Dr Alexander von Frankenberg, MD of HTGF
{since March 14, 2014)

= Jurgen Gallmann, Entrepreneur {untit March 14,
2014)

»  Julia Bésch, Entrepreneur (until March 14, 2014)

*  Chnstin Gérlach, Sales Manager of eGym

*  Philipp Roesch-Schlanderer, Chief Executive Offi-
cer of eGym (since March 14, 2014)

=  Flonan Sauter, Chief Technical Officer of eGym
{since March 14, 2014)

The financial statements as of December 31, 2013 with
a balance sheet total of 3,988,451 08 Euro and aloss 1n
the amount of 698,503 05 Euro have been approved by
the shareholder's meeting on December 16, 2014

Pape & Co. Page 16



eGym GmbH ' ' Exhrbit 3
Financial Statements as of December 31, 2014 Legal and Tax information
Size of company The company 1s a small corporation as defined by § 267

HGB (German Commercial Code) Therefore, the com-
pany I1s subject to certain exemptions concerning the
preparation and publication of the financial statements
Furthermore, the company 1s not subject to an audit of
the financial statements according to § 316 HGB (Ger-
man Commercial Code)

Balance sheet total  Total Revenues Number of
Euro Euro employees

Fiscal year above 4,840 Mo above 8,680 Mio above 50
Previous year below 4,840 Mo below 9,680 Mio above 50

2. Tax information

The company 1s regisiered with the tax authonties Munich under the taxpayer identification number
143/132/60969

The company 1s subject 1o unimited 1axation according to § 1 KSIG (German Corporation Tax Act) The
company 1s not subject to any tax exemptions For the financial statements we have calculated the cor-
H porale income tax for the year

w oA e

The company is subject to trade tax according to § 2 section 2 GewStG (German Trade Tax Act) For
the financial statements we have calculated the trade tax for the year

s

The company's revenue is subject to the regular German VAT rate Furthermore, the company pays
VAT based on agreed consideration There are no VAT tax exemptions for the company.

v
i
v

-

d

L

3

3

1

+

The year 2013 has been finally assessed by the tax authorittes Munich dated March 11, 2015 The last
tax field audit which has been completed in 2015 concerns the years from 2010 to 2012

Pape & Co. Page 17
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Financial Statements as of December 31, 2014

Exhibit 4
Breakdown of accounts

Breakdown of accounts
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eGym GmbH Exhibit 4 -
Financial Statements as of December 31, 2014 Breakdown of accounts

Breakdown of accounts - assets

3112.2014 31122013
Account EUR EUR

A Fixed assets

I Intangible fixed assets

1 Internally generated industrnial and similar nghts and assets 2163 004,00 1.453 415,77
Selbst gesch immat VG (AniK SAP 15000) 014300 2163 004,00 0,00
Mobile Apphcation 014401 0,00 2 089,00
Entwicklungskosten Prototypen 1 014404 0,00 119 448,00
Entwicklungskosten Prototypen 2 014405 0,00 319 783,00
Online Plattform 014802 0,00 763 144,46
IPad-Apphcation 014803 0,00 248 951,31

2 Purchased concessions, industnal and similar nghts and as-

sets, and licences in such nights and assets 56 090,79 22 697,79

Konzessionen, Lizenzen {AnK! SAP 14000) 010000 53 271,79 0,00
EDV-Software (AnKI SAP 13000) 013500 2 819,00 6 579,00
Lizenzen an gewerbhchen Schutzrechten 014000 0,00 11 618,79
Domain 014100 0,00 4 500,00

1 Tangble fixed assets

1 Technical equipment and machmnery 44.679,00 45 260,00
Techn Anlagen und Masch (AnKI SAP 2100) 040000 44 679,00 0,00
Showroom-Maschinen 044001 0,00 45 260,00

2 Other equipment, operating and office equipment 166 149,00 63 393,00
Sonstige BGA (AnK! SAP 3000) 050000 7 210,00 0,00
PC, Drucker, etc {(AnKl SAP 3200) 050001 106 752,00 0,00
Telefon und Kopierer(AnKi SAP 3300) 050002 6 033,00 0,00
Buromobel (AnKI SAP 3400) 050003 1554,00 0,00
Sonstige Mdbel (AnKI SAP 3500) 050004 22 284,00 0,00
Werkzeuge (AnKI SAP 3600) 050005 22 316,00 0,00
Werkzeuge 0682000 0,00 23 456,00
Sonstige Betriebs-und Gesch ausstatt 068000 0,00 39 937,60

Hl Long-term financial assets

1 Shares in cooperatives 50,00 0,00
Genossenschaftsaniaie VoBa # 80066494 098001 50,00 0.00

Report Financlal Statementis / 2 Pape & Co. Page 19
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Financial Statements as of Decembar 31, 2014

Exhibit 4

Breakdown of accounts

B Current assets

|

1

Report Financial Statements 2

Inventories

Raw matenals, consumables and supplies

Bestand Rohstoffe 100000
Finished goods and merchandise
Ferlige Erzeugmsse und Waren 110000
eGym Gebrauchtgerate 110100
Fertige Erzeugnisse und Waren 191000
Prepayments
Geleistete Anzahlungen 118010
Receivables and other assets
Trade recevables
Forderungen a Lieferungen u Leistungen 120000
Forderg a Lieferg u Letstg Inland 121000
Forderg a Liefarg u Leistg Drittland 124010
Forderg a Lieferg u Lerstg EU 121020
Sonstige Forderungen 121200
Forderungen intand 121600
Other assets
Sonstige Vermdgensgegenstande 130000
Sonstige Anzahlungen 130001
Bestand Milon Geréte 130005
Sonstige Vermdgensgeg - Anzahlung Hotel 130010
Verrechnungskonto Hr Rosch-Schlanderer 131001
Forderg gg Personal 134000
Zroug Vorschuss Auslagen 134001
Ehlebracht Varschuss Auslagen 134002
Gerber Vorschuss Auslagen 134003
Forderungen LFZ AAG 134100
Gerber Vorschuss Auslagen 134103
Wenzlawe Vorschuss Auslagen 134104
Hoppen Vorschuss Auslagen 134105
Waisse Vorschuss Auslagen 134106
Roéth Vorschusss Auslagen 134107
Morath Vorschuss Auslagen 134108
M Schmud Vorschuss Auslagen 134109
T Bitiner Vorschuss Auslagen 134110
M Rosenboom Vorschuss Auslagen 134111
T Schatz Vorschuss Auslagen 134112
F Bater Vorschuss Auslagen 134113
Nathalie Koder Vorschuss Auslagen 134114
bezahlte Kautionen 135000
Ubertrag
Pape & Co.

1037 411,51

1037 411,51

67 051,92

11 051,92
56 000,00
0,00

21 166,15

21 166,15

2.563 531,80

0,00

1799 752,02
147 926,05
565 836,32
2 683,50

47 333,91

280.439,12

15 569,49
1185,42
72 930,00
0,00
108,18
526,18
1000,00
1 000,00
0,00
373,33
1000,00
1 000,00
1 000,00
1 000,00
2 000,00
1 000,00
500,00

2 000,00
1 000,00
1 000,00
1 000,00
2 000,00
130 085,98

237 278,58

316.818,21

316 818,21

15.849,36

0,00
0,00
15 849,36

0,00
0,00

1689 533,16

1689 533,16
0,00
0.00
0,00
0,00
0.00

94 151,39

14 950,00
0,00

0.00

16 837,86
108,18
1326,18
1 000,00
500,00
500,00
373,33
0,00

0,00

0,00

0,00

0,00

0,00

0,00

0,00

0,00

0,00

0,00

0,00

42 992,00

78 587,55
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Exhibit 4

Breakdown of accounts

Ubertrag

Abziehbare Vorsteuer 19%
Kérperschaftsteuerruckforderung
Verbindlichkeiten a Lul

Verbindl im Rahmen d sczialen Sicherhe
Umsatzsteuer-Vorauszahlung (Zahllastkont
Umsatzsteuer Vorjahr

cheques

Darmsheimer Bank KK Euro

Volksbank Neu-Uim eG#66494
Valksbank Neu-Ulm KK Euro

Volksbank Neu-Ulm Premium

Volksbank Neu-Ulm Kaptal

Votksbank Neu-Uim Termingeid
Volksbank Neu-Ulm Garantieveriangerung

C Prepaid expenses

Aktive Rechnungsabgrenzung

Summe Aktiva

Report Financial Statements 4 2

140600
145000
330000
374000
382000
384100

it Cash-in-hand, central bank balances, bank balances and

180000
180010
180100
180120
180122
180123
180124

190000

Pape & Co.

237 278,58

-10 221,64
223340
0,00

0.00

62 557,40
-11 408,62

5 576.269,08

511 322,50
0,00
1753571,26
37 647,87
19 648,13
3253 983,08
96,24

25 948,23
25048,23

12 001 790,60

78 587,55

0,00

0.00

10 273,61
5290,23
0,00

0,00

276 231,16

37 122,82
233 925,27
0,00
518307
0,00

0.00

0,00

11 101,24

11101,24

3988 451,08
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Exhibit 4
Breakdown of accounts

eGym GmbH
Financial Statements as of December 31, 2014

Breakdown of accounts - liabilities

3112 2014 3112 2013
Account EUR __EUR
A Equity
1 Subscnibed capital 80.967,00 61 288,00
Gezeichnetes Kapital 280000 80 967,00 61 288,00
Treasury shares -1.692,00 -1 692,00
Erworbene egene Antelle 290900 -1 692,00 -1692,00
called capital 79 275,00 59 596,00
I Capital reserves 12.333 059,79 2720.572,09
Kapitatrucklage 292000 12 333059,79 2720572,09
M Accumulated losses brought forward -2.275 252,63 -1 576 749,58
Verlustvorirag aus Vorjahran 297800 -2 275252,63 -1 576 749,58
IV Net loss for the financial year -3 155 485,90 -698 503,05
Net loss for the financial year -3 155 485,90 -698 503,05
B Provisions
1 Other provisions 1248 144,89 585.190,82
Sonstige Ruckstellungen 307000 193 845,17 50 786,50
Ruckstellungen fur Vertriebsprovisionen 307002 332 196,54 203 215,35
Ruckstellungen f Personlakosten 307400 340 092,93 179 929,97
Ruckstellungen f Gewdahrleistungen 308000 357 410,25 135 391,00
Ruckstellungen fur Abschiuss und Prufung 308500 19 100,00 15 868,00
Ruckstellungen fur Aufbewahrungspflicht 309600 5 500,00 0,00
C Liabiites
1 Liabihties to banks 284.632,09 384.820,82
KK Darmsheimer Bank # 28858069 180200 9 632,09 9 820,82
Verbindlichkeiten Kredibnstitut(1-5J) 316000 275 000,00 375 000,00
Report Financial Statements §2 P ape & Co. Page 22
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Exhibit 4

Breakdown of accounts

-~

2 Payments received on account of orders 341 806,16 15879,16
Erhaltene Anzahlungen {Verbindl } 325000 40 300,00 0,00
Erhaltene Anzahlungen 325010 301 506,16 0,00
Erhaltene Anzahlungen 19% USt 327200 0,00 15 879,16

3 Trade payables 3 045 641,04 1 345.318,24
Verbindlichkerten a Lul 330000 0,00 1 315 095,64
Verbindl a Lieferg u Leistg Infand 331000 2 358 632,39 26 434,78
Verb aus Lieferungen u Leistungen 331001 0,00 3787,82
Verbindl a Lieferg u Leistg Dnittland 331010 22 974,94 0,00
Verbindlichkeiten Migros 331011 451 541,00 0,00
Verbindl a Lieferg u Leistg EU 331020 157 017,64 0,00
Wareneingang, noch nicht berechnet 331890 55 47507 0,00

4 Other liabilittes 99 970,16 1152 326,58
Verbindlichkeiten KKLufthansa Card 350200 18 297,14 0,00
Verrechnungskonto Hr Sauter 351002 117,87 117,87
Darlehen Grunderfonds {Zinsen) 356402 0.00 23 251,00
Darlehen Clusterfonds (Zinsen) 356403 0,00 11 421,93
Darlehen Grunderfonds 356404 0.00 160 044,62
Darlehen Clusterfonds 356405 0,00 78 621,26
Darlehen J A Y -Square GmbH 364101 0,00 700 000,00
Darlehen Achim Lederle 364102 0,00 50 000,00
Darlehen AK Beteligungen GmbH 364103 0,00 15 000,00
Darlehen J A Y -Square GmbH (Zinsen) 364111 0,00 40 666,67
Darlehen Achim Lederle (Zinsen) 364112 0,00 1819,44
Darlehen AK Betelligungen GmbH (Zinsen) 364113 0,00 533,33
Verbindl aus Lohn- und Kirchensteuer 373000 77 334,83 31 987,20
Verbindl im Rahmen d sozialen Sicherhe 374000 4 220,22 0,00
Umsatzsteuer-Vorauszahlung (Zahltastkont 382000 0,00 27 454,64
Umsatzsteuer laufendes Jahr 384000 0,00 11.408.62

Summe Passiva 12 001 790,60 3.988.451,08
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Exhibit 4
Breakdown of accounts

eGym GmbH
Financial Statements as of December 31, 2014

Breakdown of accounts - profit and loss statement

31122014 31122013
Account EUR EUR

1 Sales 12,074 854,89 7.790 061,68
Umsatzerlose Inland 400000 9081 098,83 6 832 067,44
Umsatzerldse Premium-Beitrage 400001 58 593,90 4 596,21
Umsatzerldse Dnittland 400010 1180 929,55 663 866,34
Umsalzerlse EU 400020 1971874,54 353 621,00
Retouren Infand 400100 -173 193,39 -17 652,00
Retouren Dnittland 400110 -35 451,52 0,00
Retouren EU 400120 -8 500,00 0,00
Umsatzerléése Inland - 2 SAP 401000 80 043,90 0,00
Erlésschmélerungen 470000 -80 540,38 -44 269,70
Gewahrte Skont 473000 -0,54 -2 167,61

2 Increase in fimshed goods inventones and work 1n progress 41 936,57 -93.431,97
Bestandsveranderungen fertige Erzeugniss 480000 -14 063,43 -93 431,97
Bestandsver&nderungen eGym Gebrauchtgerd 480100 56 000,00 0,00

3 Other own work capitalised 848.407,00 652 240,18
Akt Ewgenleistung selbst gesch wmm VG 482500 848 407,00 652 240,18

4 Gross revenue for the penod 12 965,198,46 8.348 869,89

5 Other operating income

a} Ordinary operating income

aa) Other ordinary iIncome 524 469,49 65 800,14
Erldse Gebrauchtzirkelverkauf Milon 483400 424 708,00 0.00
Sonstige Erldse 483500 76 390,68 53 254,78
Verrechn Sonstige Sachbezlge Kfz 19% 494700 23 370,81 12 545,36

b) Other ncome from ordinary activiies 61 757,04 48.608,00
Ertrage aus Kursdifferenzen (aus Bewertu 484100 1 307,04 0,00
Investiticnszuschusse 497500 60 450,00 48 608,00

6 Cost of matenals

a) Cost of raw matenals, consumables and supphes, and of

purchased merchandise 5128 498,00 3 296 968,89

Aufwendungen fur Fertigfabrkate 500020 2511761,23 0,00
Aufwendungen fUr eGym Gebrauchigerate 500030 82 800,60 0,00
Materal Serenprodukbion 540200 2 303776,66 3213168,16
Matenal Senenproduktion (EU Erwerb) 542502 23 174,02 1439,86
Ubertrag 4921 512,51 3214 608,02
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Exhibit 4

Breakdown of accounts

Ubertrag

Erhaltene Skonti 573000
Erhaltene Rabatte 578000
Bezugsnebenkosten 580000
Zolle und Einfuhrabgaben 584000
Bestandsveranderung RHB-Stoffe / Waren 588000
b) Cost of purchased services
Montagekosten Maschinen 590056
7 Personnel expenses
a) Wages and salanes
Gehalter 602000
Geschaftsfuhrergehilter GmbH-Gesells 602400
Geschaftsfuhrergehilier 602700
Aushilfslohne 603000
Pauschale Steuer fur Aushilfen 604000
Fremw soz Aufw, LSt-pfl 606000
Sachzuwendungen und DL an AN, LSt-pfl 606010
Krankengeldzuschusse 607000
Sachzuwendungen und Dienstleistg an AN 607200
b} Social security, pest employment and other employee benefit
costs
Gesetziiche soziale Aufwendungen 611000
Beitrége zur Berufsgenossenschaft 612000
Aufwend fur Altersversorg 614000
8 Depreciation, amortisation and write-downs
a) Amortisation and write-downs of intangible fixed assets and
depreciation and write-downs of tangible fixed assets
Abschr auf immat Vermbgensgegenstande 620000
Abschreibung selbsi geschaffene imm VG 620100
Abschr auf Sachanlagen 622000
Sofortabschreibung GWG 626000
9 Other operating expenses
a) Other operating expenses
aa) Occupancy costs
Miete 631000
Miete Keller 631001
Miete Flache Werk 1 Steinhant 631002
Miet- und Pachtnebenkosien 631800
Ubertrag
Pape & Co.

Report Financial Statements / 2

4 921 512,51

0.00

0,00

40 893,01
1 564,65
164 527,83

455 579,36

455 579,36

3 429.617,50

3197 894,30
0,00

195 282,24
4 515,00
743,96

4 000,00

27 182,00
0.00

0,00

527 851,88

508 317,38
18 600,50
934,00

230.924,33

15 354,40
138 818,77
76 751,16
0,00

294 773,02

228 127,41
0.00
0,00
0,00

228 127,41

3214 608,02

-118,65
-67,27

15 439,37
443,44

66 663,98

299 695,80
299 695,80

1471 822,91

1296 664,14
154 589,84
0,00

11 430,67
200,28

0,00

0.00

-6 430,22

15 368,20

283 901,47

283 901,47
0,00
0,00

66 621,67

6 079,00
31 082,70
21 549,28

7 800,69

131.518,16
79 857,91
1998,42
13 800,00
12 180,00

107 836,33
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Exhibit 4
Breakdown of accounts

eGym GmbH
Financial Statements as of December 31, 2014

Ubertrag 228 127,41 107 836,33
Heizung 632000 0,00 3 332,14
Gas, Strom, Wasser 632500 10 323,88 6 713,24
Reinigung 633000 19 146,75 13 611,45
Instandhaitung betriebliche Raume 633500 21 774,88 25,00
Sonstige Raumkosten 634500 15 400,10 0,00
ab) Cost of real estate 3121,20 0,00
Aufwendungen fur Lizenzen und Konzession 638700 3121,20 0,00
ac} Insurance premiums, contnbutions and levies 26.007,50 18.240,64
Versicherungen 640000 24 657,50 15 563,82
Beitrage 642000 1 350,00 2 676,82
ad) Repairs and maintenance 7 193,13 5 504,20
Instandhallg Anlagen u Betriebs-u Ge 648000 289,83 74,00
Wartungskosten fur Hard- und Software 649500 6 903,30 5430,20
ae) Vehicle expenses 78.925,46 39910,44
Kfz-Versicherung 652000 3 080,33 2431,48
Kfz-Reparaturen 654000 5 706,11 287724
Leasingkosten Kf2 656000 67 729,42 33 328,08
Sonstige Kfz-Kosten 657000 0,00 1273,84
Sonstige Kiz-Kosten 658000 2 408,60 0,00
af) Advertising and travel expenses 1003 275,87 382.030,69
Werbekosten 660000 353 299,65 227 396,78
Online Marketing 660001 12 148,83 0,00
Messekosten 660010 38367519 0,00
Geschenka bis € 35,00 661000 1 375,40 11599
Geschenke Uber € 35,00 662000 240,35 1 719,50
Représentationskosten 663000 18 761,06 9.707.93
Bewirtungskosten 664000 13 229,50 10 487,28
Bewrtungskosten Mitarbeiter 664001 9 599,71 9618.33
Nicht abzugsf Bewirtung 664400 574361 4 494,55
Relisekosten Arbeitnehmer / Fahrtkosten 665000 147 948,25 118 490,33
Reisekosten Arbeitnehmer / Unterkunft 665010 40 294 12 0,00
Reisekosten Arbeitnehmer / sonstige (Mie 665030 16 960,11 0,00
ag) Selhng and distnbution expenses 4 416 950,47 2 175.812,00
Transportkosten Maschinen 670055 556 090,76 319 550,00
sonstige Kosten Maschinen J Produkuon 672000 47 282,18 110 952,47
Serverkosten 673000 8 984,27 24 911,65
Ausgangsfrachten 674000 188,68 1172,04
Verkaufsprovisionen 676000 2 095 825,47 1468 034,71
Ubertrag 2708 371,36 1924 620,57
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Exhibit 4

Breakdown of accounts ™

Ubertrag
Studioprovision PREMIUM 676100
Kosten Vertneb 677000
Kosten Schulungen 677001
Ankauf gebrauchte Gerate 677100
Transport Ankauf gebrauchte Gerdte 677200
Entwicklungskosten 678001
Kosten Schulungen 678002
Sonstige Kosten Service 678003
Aufwand Gewahrleistung 679000
ah) Miscellaneous operating costs
Sonst betriebl Aufwendungen 630000
Aufwend Preisdifferenzen Einkauf 630010
Rekrutierungskosten Personal 630012
Fremdleistungen { Entw Onlineplattform 630300
Fremdletstung f Entw Maschinen Softwar 630302
Fremdletstung Entw Maschinenelektronik 630306
Fremdleistung Entw iPhone App 630307
Mietleasing 649800
Porto 680000
Telefon, Fax etc 680500
Mobiltelefon 680501
Mobilfunktkosten 680510
Service-Hotiine 680520
Domainkosten 680530
Domainkosten 681001
Burobedarf 681500
Zeitschnften, Bucher 682000
Fortbildungskosten 682100
Messe 682101
Frewilhge Sozialleistungen 682200
Rechts- und Beratungskosten 682500
Beratung 682501
Rechtsberatung 682502
Rechtsfalle 682503
SAP Implementierung Beratungsieistungen 682600
Patentaufwendungen 682700
Buchfuhrungs-, Abschluss- und Prufungsko 683000
Leasing ITK Telefonanalge 683602
Leasing Wasserspender Albis 683604
Aufw Lizenzen und Konzessionen 683700
Werkzeuge fur Kleingerate 684500
Betriebsbedarf 685000
Patentaufwand 685090
Nebenkosten des Geldverkehrs 685500
10 Other interest and similar mcome
Sonstge Zinsen u ahniiche Ertrage 710000
Zinsertrag Abzinsung Ruckslellungen 714200
11 Interest and similar expenses
Report Financlal Statements / 2 Pape & CO.

2708 371,36

26 714,19
100 340,97
0,00

669 735,00
24 797,38
438 385,38
98 790,81
121 802,38
227 813,00

1063 929,99

73793,84
0,00

46 256,93
0,00

0,00

0,00

0,00
1126,92
16 411,51
28 234,78
0,00

22 277,99
0,00
5249,71
0,00

52 194,04
576,49
49 114,64
0,00

30 369,53
0,00

150 882,30
264 956,25
82 782,75
0,00

8 708,63
50 322,36
0,00

0,00

169 348,59
6 233,24
52,02
0,00

5 026,47

14 363,28
8 469,53
5893,75

75.426,46

1924 620,57

2298,18
10 663,98
40 548,76

0,00

0,00

62 289,51
0.00

0,00
135391,00

906 822,01

37171,28
30 575,13
0,00
8160202
3726,00
15 266,51
181 474,99
0,00

4 789,97
5 403,35
10 967,94
0,00

9 483,29
0,00
272466
11 650,72
316,25
39 099,82
152 473,13
16 404,92
180.409,56
0,00

4,00

0,00
21.175,60
15 383,40
18 137,713
238,20
600,00
47 070,16
4 328,42
3 028,68
11 987,66
1323,22

0,00
0,00
0,00

82732,20

Page 27




eGym GmbH
Financial Statements as of December 31, 2014

Exhibit 4

Breakdown of accounts

Zinsen u ahnl Aufwendungen

Zinsen Grunderfonds

Zinsen Clusterfonds

Zinsen Gesellschafter-Darlehen
12 Result from ordtnary activities

13 Extraordinary income

Aulerordentliche Ertrége

14 Extracrdinary result
15 Taxes on Income
Aufw Zufuhrg/Auflosung latente Steuern
Ertrdge Zufuhrg/Aufldsg latente Steuern
16 Other taxes

Kfz-Steuer

17 Net loss for the financial year

Net loss for the financial year

Report Financial Statements / 2

730000
732004
732005
7320086

740000

764500
764900

768500

j’ape & Co.

14 875,00

3 245,30
2373,28

54 932,88
-3.176 285,90
21.000,00

21 000,00

21 000,00
0,00

228 531,41
-228 531,41
200,00

200,00

3 155 485,90

3 155 485,80

15 846,11
16 004,52

7 862,13

43 019,44
-698 303,05
0,00

0,00

0,00

0,00

204 854,44
-204 854,44
200,00

200,00

698 503,05

698 503,05
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CERTIFICATE OF REGISTRATION
OF AN OVERSEA COMPANY

(Registration of a UK establishment)

Company No FC033403

UK Establishment No. BR018489

The Registrar of Companies hereby certifies that

EGYM UK

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 31st May 2016.
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