MARLEY SPOON

IFRS Consolidated Financial Statements
2017



IFRS Consolidated Financial Statements

Table of Contents

Consolidated Statement of FINANCIAl POSIEIOI...c...iiiuviiruiieiieriieeieeirteereeeeeeneecereeeseeesseensaeenseeeseessseessssessasesssessssessnees 3
Consolidated Statement of Comprehensive INCOME .........coeeueerierieriririnenenerereeteeeeee sttt se e sreseesaes 4
Statement of Changes N EQUILY ....cccoceeviriiririnintrtnenesesesesesceese st stestese s e s e st s e s e ssessesbessessessessessassassassassessessessans 5
1 Significant changes in the current reporting period & IFRS 1 adOPtiOn .....c..ceceeveeererrerienerenenenenensensennennenne 8
2 Description of the business & segment INfOrMAtION .......ceceververierieririininererenesesese et sresresresessessessessens 9
2.1 AQJUSTEA EBITDA ..ottt ettt saesse st st s e s e s sttt st saesbe s bt sbe s st ssesbesbesesessessessesaessessessessens 10
3 REVEIIUE ....ceeeeeeecteeeee ettt eeettee e e e ee e e reee e e ee s et e e eeeeeee s sssaaeaaesasssssaeeeassaanssssseeeesssanssssneeeesesnnsssnseeesennnsssnnnnns 11
3.1 SEEIMENT TEVEIIUE .....veuveiiiiiiieiienitite ettt ettt st e satsae b e st e bt s b e st s besbesbessbesabestebeesbesstessesasesatessesane 11
3.2 Recognizing revenue from major business aCtiVities.......coceeerrererereneneneneneneneneseseseereeresreseeseeseenne 12
4 Material profit aNd 10SS IEEIMIS......cc.everriririririreriererer ettt e st sresbesbes e s e ssessessassassassessessassessense 12
5 Other income and EXPENSE TLEIIIS ......cceeiriririrririeeieieieeet ettt ettt sae s sbesre s s s s st beebeesesressessesnens
5.1 Breakdown of expenses by nature
5.2 Financing income and expenses.............
6 TNCOME TAX EXPEIISE.....c.uueeieeiiiieiieeeit ettt st et et e e s ee st e s et e s se s se e e see s st e mseseseesasae s neesmseesmseeeseeenaesaneennseenns
7 Financial assets and HaDIIITIES .....c.eeceerirrieniiniirieeeeeiestesest ettt e st ste st e s e e sae s e e sbesssesssessasssessnensasnne 15
7.1 Disclosure of financial assets and financial HabilIties ........ccveiveeriienieineeeeeecreeeeecereeereeerreereeereeereeens 16
7.2 Derivative financial iINSIIUMENTS ....cc.cvcveriiriiriiinieerteee ettt se et s e e stesbesaaesbessbessaessesssessaensasnne 17
7.3 Fair value of financial iNStIUMENTS . .....c.coieririieniiiniritene ettt este e esie st e steestesbessaessesssessaessesssesssessasnns 17
7.4 Trade and other receivables and other current financial ASSELS.........covveeveeeerereeerreeerreere e ereeeneees 19
7.5 Cash and cash EQUIVAIENES ......ccceeviiriiriiriiniieiierteseese et ste et esbeesbe st e e e ste st e s e essessaessaessasssessaensesssessaens 20
7.6 Other non-current fiNANCIAL ASSELS ......cvecvieiiiierieeeecrr e eerte e et esaeeereeesseeseseessssessssessesesssessssensaees 20
7.7 Financial assets available for SAlE.........ccoviriiriiniiniiriiriceciesteecre sttt sttt s e e seesbesra e baenne 21
7.8 Trade and Other PAYADIES ........ccciviriririririerrererteee e e s b sbesbesse s e s e s e ssassassassessessassanns 21
7.9 Other finanCial HADIITIES. ... cooievieriiriirteieseetere ettt ettt sie st e s e e st e st e saaesbeesbessaessessesssansasnne 21
7.10 Long term debt ......cocevvevrevrerrenenenenennenne

8 Non-financial assets and liabilities....

8.1 Property, plant and @QUIPIMENT........cceeeereriererenerererereeterterresteste e st sres e sresseesessessesressessessessessessesesens 24
8.2 INTANGIDIE ASSELS ..uveuviurirerieierienientestenestestes et es et e stestestestessestessesbessessessessessessessessessessassansassessessessessessensens 26
8.3 DIEFEITEA TAXES .cuverurevrerieierieneertesitesteste st esteestestestesstessaestesssesssansasssasssensessesssessesssesssensesssesssensaensesssensaens 28
8.4 DI ENEOTIES 1. vvvreeereeeeeteeeeeteeeeeeeeeesteeeeeetaeeeeesaeeesbaaeeassaseeassaeeeessasesssssseeessseeassssesasssseesssensnssseesssseeessssneenn 29
8.5 Employee benefit Obligations........coeeveeueririererenerienerierterieriestestestese e sre s sessesresaessessessessessessessesessens 29
8.6 Other NON-fINANCIAL ASSEES ...ccuveerveiiriiitieeiieceeeteeere e eere e e e e ebeeeteeesssessaeesseesaseessssessssensesssssessssesssen 29
8.7 Other non-financial Habilities.......cceoieruiriiirerrieriteneeerteeres ettt sttt sae s e e ae st e seeesaessnansaens 30
8.8 PIOVISIONS 1eeieuvveeeeieeeiiieeeeeieeeeeeeeeeecteeeeessssesessaseessssseesssasessssssesssssssssssssssensssssessssesesssseessssseessssseessssseessssnesnn 30

9 B QULY ettt et et e et e et b e s e s a et st e s a e b e e a b e a e e bt e b e s Rt e beeatesa e e st e s e st e s eeaesaeenneenne 30
9.1 Share capital and capital reserve
9.2 OO TESEIVES...eevvieereeeteeetereetteeeteeeteeerteeeteeeeteeeeteeeseessse e saeebeessssesssseesssenseesssesssseesssersaesnseessssessseesseeensaenns
9.3 Currency translation reserve

10 Cash flow information.......cc.ceceeerverererrennene

11 Critical estimates, jJUAZEMENTS ANA EITOTS......cccouerrererrerrirrerrerrentententenenresresressesressessesaessessessessessessessessessesses 34
11.1 Significant estimates Or JUAZEIMENTS. ......c.coverrerererererenenesteresesestesresteseses e sressessessessessessessessessessassens 34

12 Financial risk ManagemeENT.........coevcierieriiriieniieneniteneesteeitesteeste st esteessesaessesssesssessesssessaessesssessesssassessesssasses 35
12.1 IMATKEE TISK. et eveieeteecieecie ettt et e e eteeebeeebae e baeebeesassessseeesasesseesabeessaseesseensaesnseessssensseenseeensaenns 35
12.2 CIEAIE TISK .vveeevrieeieiceriieiie et ceteeeeecrreeerteeetteeetaeeebee e beessseessssesseeeaseeesseessssensasessaeersaesaseessssensseeesssenssesnssensneen 36



IFRS Consolidated Financial Statements

12.3 LIQUIATEY TISK cuveteteteterierteet ettt ettt st st ste s s b sbe bbb e s sbesbesbe s e sbesbesbessesbebessesaesuessenne
13 Capital MANAZEIMENT . ....ccueitiieieieieieeete ettt ettt ettt et et et e st e st e st e besbesbesbensesbensessesaessessessensenee

14 Group structure
14.1 Subsidiaries

15 Contingencies & commitments

16 Leases, COMMItMENTS & ZUATATNITEES ......coverueruerrerrerrenrerrerrerreriestestessessessessessessessessessessessessessessessessessessessessesses 42

17 Related Party tranSACHONS ...cc.ceververrerierrertentertentesiertesestestesteste st e stestestestessessessessessessessessessassessessessassessessassesses 44
17.1 PaTENTt @IS  c.veeureriieiieieseereect ettt ettt s e e ste e st e st e sbesabe st e be e bessbesbassbessaessasssesasensasssesssenseensessensasns 44
17.2 Balances and transactions with entities with significant influence over the group........cccceceeverereruenne. 44
17.3 Transactions With SUDSIAIATIES .......ccuieeiieiiiiiiiecieeceeceteecte et eereeerseeeeteeereeesseeesseesseeessessseessseensaeenses 45
17.4 Key management personnel COmMpPenSation ..........c.coeeeuereeerierenteserieiniesenientesestesesseesseseesestesessesessenessenes 45
17.5 Transactions with other related Parties.......cocevirvirerieririiriirierirerere e e st s e s e s e saees 45

18 Share-based PAYINENTS .....ccccerirererirereriererertertertestestestesresresresbesbesressessessessessessessesseasessessessessessessessessenses 46

19 EarNings PET SHATE .....coveuiveiirieieieteierieicrteeeete ettt et seesesae st see e s e s et sae st s be st sse e e saeseseenesencs 47

20 Offsetting financial assets and financial labilities........coceverererenenininenenereeereeeeeee e 48

21 Assets pledged as SeCUrity .....c.ccecevverererenrennens

22 Summary of significant accounting policies....
22.1 Basis Of PIEPATATION ..vevevverierierieriirierierieiertesesteste st estestestestestestesbesbesbestestessessessessassessessessessessessessessessansens
22.2 Basis Of CONSOIIAATION......cccuveiruieeriieeieeiteeeteeereecereeeereeereeeeeeeseeesseeeseessssessseessaeesseessssessssessssensessssessssessnen 49
22.3  ACCOUNTING POLICIES ...eoviruiriieiiiieiieiteiietr ettt sttt b e s bt b sae st s s se s beebesbesbesnes 50
22.4  Initial recognition and de-recognition of financial assets & liabilities .......c..ceceevererverreriererrerierreriennennes 52
22.5 Property, plant and @QUIPIMENT......ccoeeerieriirerertirentertererertestesresteetesrestessessesressessessessessessessessessessessessenne 53
22.6  OPETAtING LEASES ..couevuiruiriiriiriiriierieries ettt st st st st s e s e s e s e sbassessesbesbassessessessassasassessessassessessessessassansasans 53
22.7 TNEANGIDIE ASSELS ..viruiiiiriirieeiiieitertesteete sttt ert st e st e st et e beebesteesbe st essaesbesssessaansasssessaensesssesssensesnsessaensannnn 53
22.8 Cash and cash EQUIVALIENTS .......cceuevverrerrerienenientenenesenesieestestestestestesses e ssessessessessessessessessessessessassassassanse 55
22.9 TTAAE TECEIVADIES ...ccvieuiiiiiiieiieeieneeste et ste ettt es e et s b e s e e st e st e sse e bessbesseessasssessaessesssessaensesssassaensasssesssensenns 55
22,10  INIVENEOTIES c.veeuveeiieieeiieetenieeste st et et eet e st e steseestesstestaesbessbessaessaesbesssesesssesssensasssessaensesssanssensesssesseensesssessaens 55
22.11  Derivatives and hedging aCtiVITIES ......ccecevverririiririrererererreeeseseeeeese et se e s e s e s s sbe s e s e saens 55
22.12 Trade and other payables
22.13  Borrowings.......c.cceeeeveeeeennen.
22,14 PTOVISIONS tuuiiiiriinieenientenieesteetesteste st esteestesasesbesasesssessaesesssessesssesssessesssasssensesssesssenseessesssessesnsesssensasssassses
22,15  EMPIOYEE DENETILS ..coueruiriiririiiiiertrerereetrte ettt sttt ste s s s s e s bbb s b sb e st e saesaesbesnas
22.16  Recognition Of deferred tax aSSELS.......cecevrrirrieirieirereneeeeeeee ettt sttt sre b sre s s nes 56
22.17  REVENUE TECOZNMITION . ..c.ueirtieiiriietieieeieneerteetest et ete et e e st s seste s s e e sbesaeessessesseesseessesaeesseesesaeessesnsennees 56
22,18  COSt Of ZOOAS SOLA ...cuvieiiiiiieriiieterteste ettt e eete st e st e s st e saeebessbassaessaesbessaensasssesssensesssensaensesssensaens 57
22,19  FUlfilIMENT EXPENSES ..eoveirirririiniiiiertenieentesteieeteste st este st estesstessaestesssassaessasssessaessesssesssensesssessassesssessaens 57
22.20 MATKELING EXPEIISES.c.coueuveeirieerreueriereerirterertetntestsresesseeesesee st sestsseseeseeesessesesesesseseeseseeseseseseneeseneesessesensene 57
22,21  General and admMiniSIratiVe EXPENSES.....cccueriirrerrierierieriteriteneriteseesteeteseessessseseessesssessesssessaessesssessaensasns 57

23 New acCoOUNtING PrONOUNCEINEIIS .....ceeveerrerreerrirnrerierseesseeeeseessesseesesssesseessesssesseessesssesseessesssessesssesssessassseenne 58

24 Events occurred after the reporting Period........c.cceeeeerirenenineneninenerenesestesese e sre e saessessesnes 60



IFRS Consolidated Financial Statements

Marley Spoon GmbH

Consolidated Statement of Financial Position

EUR in thousands Note 31 Decenggi;' 31 Decer;l))fg 1 Jan;g:z
Assets

Non-current assets

Property, plant and equipment 8.1 1,680 L175 235
Intangible assets 8.2 613 60 1,052
Financial assets available for sale 7.7 26 - -
Other non-current financial assets 7.6 873 901 299
Total non-current assets 3,192 2,136 1,586
Current assets

Inventories 8.4 3,601 1,283 255
Trade and other receivables 7.4 362 9,645 76
Other non-financial assets 8.6 741 505 148
Cash and cash equivalents 7.5 2,327 1,689 9,009
Total current assets 7,031 13,122 9,488
Total assets 10,223 15,258 11,074
Equity and liabilities

Equity

Share capital 9.1 78 75 60
Capital reserve 9.1 47,651 40,393 20,395
Other reserves 9.2 5,611 3,205 1,332
Currency translation reserve 9.3 (51) 25 (10)
Accumulated net earnings (losses) (64,185) (36,149) (12,005)
Equity attributable to equity holders (10,896) 7,639 9,772
Non-controlling interests (767) (283) -
Total equity (11,663) 7,356 9,772
Non-current liabilities

Long term debt 7.10 6,965 2,187 -
Total non-current liabilities 6,965 2,187 -
Current liabilities

Trade and other payables 7.8 8,117 2,555 971
Derivative financial instruments 7.2 697 501 -
Deferred income 8.7 426 08 -
Long term debt — current 7.10 3,998 1,553 -
Other financial liabilities 7.9 1,148 516 -
Other non-financial liabilities 8.7 535 492 331
Total current liabilities 14,921 5,715 1,302

Total equity and liabilities 10,223 15,258 11,074
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Marley Spoon GmbH

Consolidated Statement of Comprehensive income

EUR in thousands Note 2017 2016
Revenue 3 53,244 20,192
Cost of goods sold 51 (34,513) (16,721)
Gross profit 18,731 3,471
Fulfilment expenses 5.1 (9,919) (5,307)
Marketing expenses 5.1 (15,735) (8,110)
General & administrative expenses 5.1 (20,313) (14,047)
Operating income (loss) (27,236) (23,993)
Earnings before interest & taxes (EBIT) (27,236) (23,993)
Financing income 5.2 14 5
Financing expense 5.2 (1,286) (439)

(28,508) (24,427)

Earnings before taxes (EBT)

Income tax expense 6 (12) -

Net income for the period (28,520) (24,427)

Earnings for the year attributed to:
Owners of the company (28,036) (24,144)

Non-controlling interest (484) (283)

Other comprehensive income for the year
Items that may be subsequently reclassified to profit orloss 9.3 (76) 35
Owners of the company (76) 35

Non-controlling interest

Total comprehensive income for the year, net tax (28,596) (24,392)

Total comprehensive income attributed to:

Owners of the company (28,112) (24,109)
Non-controlling interests (484) (283)
Basic earnings per share 19 (0.37) (0.38)

Diluted earnings per share 19 (0.37) (0.38)
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Marley Spoon GmbH
Statement of Changes in Equity

Attributable
Attributable to owners of the parent to NCI
Currency
Share Capital Other Accumulated translation
EUR in thousands Note capital reserves reserves netearnings reserve Total NCI Equity
January 1, 2016 60 20,395 1,332 (12,005) (10) 9,772 - 9,772
Net income for the period (loss) 2.1 - - - (24,144) - (24,144) (283) (24,427)
Other comprehensive income 9.3 - - - - 35 35 - 35
Total comprehensive income - - - (24,144) 35 (24,109) (283) (24,392)
Issuance of share capital 9.1 15 19,897 - - - 19,912 - 19,912
Share-based payment expense 9.2 - - 1,963 - - 1,963 - 1,963
Exercise of warrant 9.2 - 101 - - - 101 - 101
Balances as of December 31, 2016 75 40,393 3,295 (36,149) 25 7,639 (283) 7,356
Net income for the period (loss) 2.1 - - - (28,036) - (28,036) (484) (28,520)
Other comprehensive income 9.3 - - - - (76) (76) - (76)
Total comprehensive income - - - (28,036) (76) (28,112) (484) (28,596)
Issuance of share capital 9.1 3 7,038 - - - 7,041 - 7,041
Share-based payment expense 9.2 - - 2,316 - - 2,316 - 2,316
Exercise of warrant 9.2 - 220 - - - 220 - 220
Balances as of December 31, 2017 78 47,651 5,611 (64,185) (51) (10,896) (767) (11,663)
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Marley Spoon GmbH

Statement of Cash Flows

EUR in thousands Note 2017 2016

Operating activities

Net income for the period (loss) (28,520) (24,427)

Adjustments for:

Pepreciation and impairment of property, plant and 8.1 336 124
equipment

Amortization and impairment of intangible assets 8.2 69 1,000

Increase (decrease) in share-based payments 9.2 2,536 1,963

Financing expense 5-3 1,286 439
Interest paid 5.3 (630) (259)

Other non-cash movements 9.3 190 (64)

Working capital adjustments:

Decrease (increase) in inventory 8.4 (2,318) (1,028)
Increase (decrease) in account payables 7.8 5,562 1,584
Decrease (increase) receivables 7-4 (210) (1,035)
Increase (decrease) in other assets and liabilities 8.6/8.7 795 775
Net cash flows from operating activities (20,904) (20,928)

Investing activities

Purchase of property, plant and equipment 8.1 (902) (1,062)
Purchase of intangible assets 8.2 (627) (8)
Purchase financial assets available for sale 7.7 (26) -
Net cash flows used in investing activities (1,555) (1,070)

Financing activities

Proceeds from the issuance of share capital 9.1 16,534 10,520
Proceeds from borrowings 10 8,200 5,000
Repayment of borrowings 10 (1,579) (877)
Net cash flows from/(used in) financing activities 23,155 14,643
Net increase in cash and cash equivalents 696 (7,355)
Net foreign exchange difference (58) 35
Cash and cash equivalents at 1 January 1,689 9,009

Cash and cash equivalents at December 31 2,327 1,689




How numbers are calculated
This section provides additional information about those individual line items in the financial statements that

the directors consider most relevant in the context of the operations of the group, including:

Significant changes in the current reporting period & IFRS 1 adoption
Description of the business and segment information

Revenue

Material profit or loss items

Other income and expense items

Income tax expense

Financial assets and liabilities

Non-financial assets and liabilities

Equity

Cash flow information
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1 Significant changes in the current reporting period & IFRS 1 adoption

These financial statements, for the year ended 31 December 2017, are the first Marley Spoon (“the Group”) has
prepared in accordance with the full International Financial Reporting Standards (IFRS). For periods up to and
including the year ended 31 December 2016, the Group prepared its consolidated financial statements voluntarily
while applying elements which comply with IFRS. The Group did not publish the 2016 Consolidated Financial

Information.

Accordingly, the Group has prepared financial statements that comply with IFRS applicable as at 31 December
2017, together with the comparative period data for the year ended 31 December 2016, as described in the summary
of significant accounting policies. In preparing the financial statements, the Group’s opening Statement of

Financial Position was prepared as of 1 January 2016, the Group’s date of transition to (full) IFRS.
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2 Description of the business & segment information

The Group’s principal business activity is to create original recipes, which are sent along with fresh, high-quality,
seasonal ingredients directly to customers for them to prepare, cook, and enjoy. Customers can choose which
recipes they would like to receive in a given week, and get the pre-portioned ingredients delivered to their doorstep

by third-party logistics partners.

Marley Spoon GmbH was incorporated in 2014 as a limited company per German law. The company is registered
in the commercial register of Charlottenburg (Berlin) under HR B 158261B. It is domiciled in Germany and has its

registered office at Paul-Lincke-Ufer 39/40, 10999 Berlin.

The activities currently span six countries, which comprise the three operating segments (AU, EU, and US):
Australia (AU), Austria (EU), Belgium (EU), Germany (EU), the Netherlands (EU), and the United States of
America (US).

Operating segments are reported in a manner consistent with the internal reporting provided to the Chief Operating
Decision Maker (CODM). The CODM is responsible for allocating resources and assessing performance of the
operating segments and has been defined as the Chief Executive Officer (CEO) and Chief Financial Officer (CFO).

Segment results that are reported include items directly attributable to a segment as well as those that can be

allocated on a reasonable basis.

The accounting policies of the operating segments are the same as those described in chapter 22 (“Summary of
significant accounting policies”). The Group accounts for inter-segment sales and transfers as if the sales or

transfers were to third parties where the arm’s length principle applies.

The Group does not separate operating segments based on the type of products, since the nature of the product,
production processes and the method used for distribution are similar across all regions. In addition, no
segmentation is provided on the Group assets and liabilities since these amounts are not regularly reviewed by the
CODM.



IFRS Consolidated Financial Statements

2.1 Adjusted EBITDA

Adjusted EBITDA excludes the effects of equity-settled share-based payments, unrealized gains or losses on

financial instruments, as well as significant items of income and expenditure that are the result of an isolated, non-

recurring event such as certain impairments.

The reported operating segments are strategic business units that are managed separately. The holding represents

royalty charges and interest income on subsidiaries. The group Consolidation (“Conso”) eliminates intersegment

transactions.
2017
EUR in thousands USA Australia Europe Total Holdings Conso Group
Total revenue 18,838 19,869 14,537 53,244 2,258  (2,258) 53,244
Internal revenue - - - - 2,258 (2,258) -
External revenue 18,838 19,869 14,537 53,244 - - 53,244
Contribution margin ® 2,196 4,552 2,064 8,812 2,258 (2,258) 8,812
Internal interest & royalty 957 651 650 2,258 - 2,258 -
Adjusted EBITDA (10,672) (4,962) (11,230) (26,864) 2,258 - (24,606)
Special items ® - - (2,225) (2,225) - - (2,225)
Impairment losses (3) - - - - - - -
Depreciation and
o (176) (116) (113) (405) - - (405)
amortization
EBIT (10,848) 5,078)  (13,568) (29,494) 2,258 - (27,236)
2016
USA Australia Europe Total Holding Conso Group
Total revenue 7,207 3,275 9,710 20,192 775 (775) 20,192
Internal revenue - - - - 775 (775) -
External revenue 7,207 3,275 9,710 20,192 - - 20,192
Contribution margin @ (1,342) (73) (421) (1,836) 775 (775) (1,836)
Internal interest & royalty 251 98 426 775 - (775) -
Adjusted EBITDA (7,926) (2,322) (11,433) (21,681) 775 - (20,906)
Special items ® - - (1,963) (1,963) - - (1,963)
Impairment losses (3) - - (914) (914) - - (914)
Depreciation and
- (45) (23) (142) (210) - - (210)
amortization
EBIT (7,971) (2,345) (14,452) (24,768) 775 - (23,993)

10
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Contribution margin consists of revenue from external customers less cost of goods sold and fulfillment expenses
Special items consist of the following items: employee virtual share program (VSP) EUR 2,073 thousand (2016:
1,411 thousand), Media for equity program EUR 152 thousand (2016: 552 thousand) accumulating to a total of
special items of EUR 2,225 thousand (2016: 1,963 thousand)

Balance contains total impairment losses of EUR 0 (2016: 914 thousand) and reversals of impairment losses of
EUR o0 (2016: 0).

The 2017 revenues generated within Germany amounted to EUR 4,482 (2016: 2,661). Revenues from 2017 for all
other countries amounted to EUR 48,762 (2016: 17,531). The United States of America and Australia represent the
largest markets and are therefore separately segmented. Revenues in the Netherlands, Belgium, Austria and

Germany are segmented as EU.

The Group has no intercompany transactions that cross continents with the exception of intercompany financing
transactions between the parent and the subsidiaries, the associated interest, and royalty charges. The royalty and

interest charges are based on independent benchmark studies.

3 Revenue

Marley Spoon provides delightful, market fresh, and easy cooking solutions to its customers in six countries. The
product is a meal kit, which is delivered on a weekly basis directly to customers at a convenient time and it contains
all key ingredients to prepare homemade meals. Since the establishment of the company in 2014, it has shown fast

growth reaching a revenue of EUR 53.2 million in 2017, a year over year increase of 164%.

The business model differs from the conventional grocery supply chain by eliminating the need for intermediaries,
such as wholesalers or distributors, and connecting producers directly with the customer. Ingredients can be
purchased just-in-time, are packed in refrigerated fulfillment centers, and are delivered from there with insulated

packaging and/or chilled transportation.

External revenue includes income from the core activities of the Group, which are sales of meal kits and related
products to customers. Internal revenue results from inter-company recharges of goods or services between Group

companies. No single customer accounts for more than 10%.

3.1 Segment revenue

The segment revenue breakdown is provided in paragraph 2.1 whereby a segmentation is made between Australia
(AU), Europe (EU), and the United States of America (US). The Groups CODM reviews the segment as per the

region and therefore no separate disclosure has been provided despite individual countries exceed the IFRS 8
threshold of 10%.

11
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3.2 Recognizing revenue from major business activities

The Group generates revenue primarily from the sale of food ingredients along with corresponding recipes as meal
kits. Revenue is measured at the fair value of the consideration received or receivable, and represents amounts
receivable for goods supplied, stated net of promotional discounts, rebates, allowances and value added tax. In case
credits are granted as part of a sales transaction, a portion of revenue equal to the fair value of the award earned is

deferred until redemption.

The Group recognizes revenue when the amount of revenue can be reliably measured, when it is probable that
future economic benefits will flow, and when the risk and rewards of the inventory have passed on, which is when

the goods have been delivered to the customer.

The Group has concluded that it is the principal in all its revenue arrangements since it is the primary obligor, has

pricing latitude and is also exposed to inventory and credit risk.

Sales to wholesalers have similar characteristics as listed above, whereby the wholesaler has no right of return, and
is therefore not considered as a sale-through channel. The wholesaler has full discretion over the channel and price
to sell the products, and therefore the Group has no unfulfilled obligation that could affect the wholesaler’s
acceptance of the products.

4 Material profit and loss items

The Group has identified a number of items which are material due to the significance of their nature and/or

amount. These are listed separately here to provide a better understanding of the financial performance.

The identified material profit and loss items are disclosed separately in subsequent notes.

EUR in thousands 2017 2016
Kochabo brand impairment - 914
Employee virtual share program 2,073 1,411
Derivative financial instrument 380 37

The Group conducts an annual impairment assessment which resulted in the full impairment of the intangible
assets (brand) associated with the Kochabo acquisition in 2015 (EUR 914 thousand) and was expensed in 2016.

Further details on the Kochabo brand impairment are provided in paragraph 8.2.
Derivative financial instrument adjustments are associated with the impact of forward hedges of EUR 229 thousand

(2016: 0) and the fair value adjustments on warrants listed as fair value adjustments of EUR 152 thousand (2016:

37 thousand). Further details in regard to the employee virtual share program is provided in chapter 18.
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5 Other income and expense items

This note provides a breakdown of the items included financing income, financing expense in the Statement of

Comprehensive Income and an analysis of expenses by nature. Information about specific profit and loss items

(such as gains and losses in relation to financial instruments) is disclosed in the related balance sheet notes.

5.1 Breakdown of expenses by nature
2017
Cost of General &
EUR in thousands goods sold Fulfillment Marketing administration
Raw materials and direct fulfillment costs 27,023 9,919 - -
Depreciation and amortization 181 - - 224
Impairment of intangible assets - - - -
Employee benefits expenses
Wages and salaries 5,617 - 1,225 9,978
Social security costs 453 - 120 1,239
Defined contribution plan expenses 339 - 84 515
Share-based payment expense - - - 2,073
Total 34,513 9,919 1,429 14,029
2016
Cost of General &
EUR in thousands goods sold Fulfillment Marketing administration
Raw materials and direct fulfillment costs 12,689 5,307 - -
Depreciation and amortization 68 - 86 56
Impairment of intangible assets - - 914 -
Employee benefits expenses
Wages and salaries 3,435 - 1,151 6,622
Social security costs 419 - 105 792
Defined contribution plan expenses 110 - 86 397
Share-based payment expense - - - 1,411
Total 16,721 5,307 2,342 9,278
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5.2 Financing income and expenses

Financial expenses are associated with the interest paid on borrowings, derivative financial instruments and the
adjustments for loans which are valued at amortized costs. Differences between the proceeds (net of transaction
costs) and the redemption value is recognized in the Statement of Comprehensive Income over the borrowing

period using the effective interest method.

EUR in thousands 2017 2016

Interest earned on bank balances 14 5

Interest expense on borrowings (630) (259)

Derivative financial instrument adjustments (380) (37)

Effects from applying the effective interest method on borrowings (276) (143)

Total (1,272) (434)
6 Income tax expense

This note provides an analysis of the Group’s income tax expense, deferred tax position and how the tax expense is
affected by non-assessable and non-deductible items. It also explains significant estimates made in relation to the

Group’s tax position and effective tax rate.

EUR in thousands 2017 2016
Current tax expense (12) -
Deferred tax benefit - -

Management periodically evaluates positions taken in the tax returns with respect to situations in which applicable
tax regulations are subject to interpretation and established provisions where appropriate. Deferred tax is provided
using the liability method or temporary differences between the tax bases of assets and liabilities and their carrying

amount for financial reporting purposes at the reporting date.

The carrying amount of deferred tax assets is reviewed at each reporting date and reduced to the extent that it is no
longer probable that sufficient taxable profit will be available to allow all or part of the deferred tax asset to be
utilized. Unrecognized deferred tax assets are assessed at each reporting date and are recognized to the extent that

it has become probable that future taxable profits will allow the deferred tax assets to be recovered.
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EUR in thousands 2017 2016

EBT (28,508)  (24,427)
Tax calculation at domestic tax rates applicable to results in the respective 9,921 8,075
jurisdiction

Tax impact of non-deductible expenses

- Share-based payment expense 770 593
- Fair value adjustments derivatives 141 55
- Other 17 25
Unrecognized tax losses for the year 8,981 7,402
Income tax benefit (expense) for the year (12) -
Effective tax rate 0% 0%

The total historic income tax losses accumulate to EUR 58,848 thousand as per 31 December 2017 (31 December
2016: 30,306 thousand, 1 January 2016: 9,020 thousand) resulting in a potential deferred tax asset of EUR 18,985
thousand as per 31 December 2017 (31 December 2016: 9,991 thousand, 1 January 2016: 2,733 thousand). These
losses relate to subsidiaries that have a history of losses, do not expire, and may not be used to offset taxable income
elsewhere in the Group. The subsidiaries currently have no taxable temporary differences (except to the extent
provided in note 8.3) or any tax planning opportunities available that could partly support the recognition of these
losses as deferred tax assets. On this basis, the Group has determined that it cannot recognize deferred tax assets

on the tax losses carried forward.

The weighted average applicable tax rate for the year ended 31 December 2017 was 34.8% (2016: 33.4%) which was
derived from the tax rate in each jurisdiction weighted by the relevant pre-tax loss. No numerical reconciliation of

income tax expense to prima facie tax payable has been calculated since no positions have been recognized in 2017.

7 Financial assets and liabilities

This note provides information about the Group’s financial instruments, including:
- anoverview of all financial instruments held
- specific information about each type of financial instrument
- related accounting policies
- information about determining the fair value of the instruments, including judgements and estimation

uncertainty involved.
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7.1 Disclosure of financial assets and financial liabilities

The Group holds financial instruments in the following categories:

- Financial Assets available for Sale (AfS)

- Loans and Receivables (LaR)

- Financial Assets Held for Trading (FAHfT)

- Financial Liabilities at amortized costs (FLaC)
- Financial Liabilities Held for Trading (FLH{T)

Financial assets (EUR in 31 December 31 December 1 January
thousands) Notes 2017 2016 2016
Other non-current financial assets LaR 7.6 873 901 299
Trade and other receivables LaR 7.4 362 9,645 76
Financial asset available for sale AfS 7.7 26 - -
Cash and cash equivalents LaR 7.5 2,327 1,689 9,009

3,588 12,235 9,384

Financial liabilities (EUR 315t December 315t December 15t January
thousands) Notes 2017 2016 2016
Long term debt FLaC 7.10 10,963 3,740 -
Derivative Financial instruments FLHIT 7.2 697 501 -
Trade and other payables FLaC 7.8 8,117 2,555 971
Other financial liabilities FLaC 7.9 1,148 516 -
Total 20,925 7,312 971

The financial instruments represent an absolute carrying value of EUR 3,562 thousand for LaR (2016: EUR 12,235
thousand), AfS EUR 26 thousand (2016: zero), EUR 20,228 thousand for FLaC (2016: EUR 6,811) and FIHft EUR

697 thousand (2016: EUR 501 thousand).

In accordance with IFRS 7.20 (a), net gains and losses of financial instruments are to be disclosed for each

measurement category in line with IAS 39. The net results of the individual measurement categories pursuant to

IAS 39 are as follows:

Financial assets and liabilities (EUR in thousands) 2017 2016
Financial Assets available for sale (AfS) - -
Loans and Receivables (LaR) 14 5
Financial Assets Held for Trading (FAH{T) - -
Financial Liabilities at amortized costs (FLaC) (860) (403)
Financial Liabilities Held for Trading (FLHfT) (426) (36)
Total (1,272) (434)

16



IFRS Consolidated Financial Statements

7.2 Derivative financial instruments

The derivative financial instruments break down as follows:
315t December 315t December

EUR in thousands 2017 2016

Derivative financial instruments — current 697 501

The current derivative financial instruments are associated with warrants. In the context of a loan agreement, the
Group granted a warrant (see loan 1 paragraph 7.10), which is classified as a derivative financial liability at the date
of initial recognition and initially recognized at fair value. It is then deducted from the redemption value of the loan

along with transaction costs and amortized over the period of the loan using the effective interest method.

Subsequent measurements of the warrants are based on their fair value (Level 3). An option pricing model
(binomial model) is used to determine the fair value of the warrant agreements at the relevant dates. Public market
data, e.g. the risk-free interest rates (2017: 0.17 %; 2016: 0.66 %) and other input data were used. Especially relevant
is the valuation of the company based on the last financing round (unobservable input parameter) and the
calculated volatility (2017: 31.02 %; 2016: 35.29 %). Gains and losses arising from changes in fair value are

recognized in the Statement of Comprehensive Income in the period during which they arise.

The current derivative financial instrument is also associated with a forward hedge, wherefore an active market is

identified, and the fair value is defined on the current US-Dollar exchange rate and the contractual terms.

7.3 Fair value of financial instruments

The Group measures derivatives, at fair value at each balance sheet date. Fair value is the price that would be
received to sell an asset or paid to transfer a liability in an orderly transaction between market participants at the
measurement date. The fair value measurement is based on the presumption that the transaction to sell the asset
or transfer the liability takes place either:

- in the principal market for the asset or liability or

- inthe absence of a principal market, in the most advantageous market for the asset or liability

The principal or the most advantageous market must be accessible by the Group. The fair value of an asset or a
liability is measured using the assumptions that market participants would use when pricing the asset or liability,

assuming that market participants act in their own economic best interest.
The Group uses valuation techniques that are appropriate in the circumstances and for which sufficient data are

available to measure fair value, maximizing the use of relevant observable inputs and minimizing the use of

unobservable inputs.
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All assets and liabilities for which fair value is measured or disclosed in the financial statements are categorized

within the fair value hierarchy. This is described, as follows, based on the lowest level input that is significant to

the fair value measurement as a whole:

Level 1 — quoted (unadjusted) market prices in active markets for identical assets or liabilities

Level 2 — valuation techniques for which the lowest level input that is significant to the fair value

measurement is directly or indirectly observable

Level 3 — valuation techniques for which the lowest level input that is significant to the fair value

measurement is unobservable

For assets and liabilities that are recognized in the financial statements at fair value on a recurring basis, the Group

determines whether transfers have occurred between levels in the hierarchy by re-assessing categorization (based

on the lowest level input that is significant to the fair value measurement as a whole) at the end of each reporting

period.

Set out below is a comparison by category for carrying amounts and fair values of all the Group's financial

instruments that are included in the financial statements.

EUR in thousands Note 31 December 31 December 1 January
2017 2016 2016
Carrying Fair  Carrying Fair Carrying Fair
Financial assets amount value amount value amount value
Other non-current financial assets 7.6 873 n/a 901 n/a 299 n/a
Financial asset AFS 7.7 26 n/a - n/a - n/a
Trade and other receivables 7.4 362 n/a 9,645 n/a 76 n/a
Cash and cash equivalents 7.5 2,327 n/a 1,689 n/a 9,009 n/a
Total 3,588 12,235 9,384
Carrying Fair Carrying Fair Carrying Fair
Financial liabilities amount value amount value amount value
Long term debt * 7.10 10,963 11,102 3,740 4,177 - -
Trade and other payables 7.8 8,117 n/a 2,555 n/a 971 n/a
Derivative financial instruments** 7.2 697 697 501 501 - -
Other financial liabilities 7.9 1,148 n/a 516 n/a - -
Total 20,925 7,312 971
* Long term debt: Level 3 pursuant to the fair value hierarchy (measurement due to non-observable input
factors)
** Warrant: Level 3 pursuant to the fair value hierarchy (measurement due to non-observable input factors);

Forward hedge: Level 2 pursuant to the fair value hierarchy
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For liquid assets, other short-term financial instruments and other non-current financial assets, the fair values

equal approximately their carrying amounts at closing date.

The fair value disclosure of long term debt is determined based on discounted cash flows using appropriate market
interest rates and current borrowing rates, for the purposes of disclosures in accordance with IFRS 7. They are

classified as level 3 fair values due to the use of unobservable inputs, like the estimation for own credit risk.

The profit and loss impact of the level 3 financial instruments is associated with the non-current derivative financial

instrument (warrant) and has the following impact:

EUR in thousands Financial
liabilities
December 315t 2017 653
Loss recognized 152
Additions due to acquisitions and issuances -
December 315t 2016 —501
Loss recognized —37
Additions due to acquisitions and issuances 464

January 15t 2016 -

Financial assets
Current financial assets
7.4 Trade and other receivables and other current financial assets

Trade receivables are amounts due from customers for goods sold in the ordinary course of business. If collection
of the amounts is expected in one year or less, they are classified as current assets. If not, they are presented as
non-current assets. The Group’s trade receivables are generally due for settlement within 30 days and therefore are
all classified as current. The Group’s impairment and other accounting policies for trade and other receivables are

outlined in notes 12.3 and 22.9, respectively.

Due to the short-term nature of the current receivables, their carrying amount is considered to be the same as their

fair value.

31 December 31 December 1 January

EUR in thousands 2017 2016 2016

Trade and other receivables 362 9,645 76
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Trade and other receivables amounted to EUR 362 thousand as of December 31, 2017 (2016: 9,645 thousand,
including 152 thousand from trade receivables and 9,493 thousand from receivables for share capital issued on
December 23, 2016, for which the Group held a legal claim to cash). The Group has no receivables against related

parties.

The Group has not recorded an allowance for uncollectible amounts since all (material) receivables are collected by

payment service providers (PSPs) prior to delivery of the product and therefore no collectability risk exists.

7.5 Cash and cash equivalents

Cash and cash equivalents are comprised as follows:

31 December 31 December 1 January
EUR in thousands 2017 2016 2016
Cash at bank 2,327 1,689 9,009

The above figures reconcile to the amount of cash shown in the Statement of Cash Flows at the end of the financial

year.

Term deposits are presented as cash equivalents, if they have a maturity of three months or less from the date of
acquisition and are repayable with 24 hours notice with no loss of interest. Fair value of cash and cash equivalents
equal their respective carrying amount due to the short-term maturities of these instruments.

The Group has pledged all bank lines to a loan provider as stated in chapter 21.

Non-current financial assets

7.6 Other non-current financial assets

Other non-current financial assets are driven by security deposits for leased properties. These deposits are subject

to contractual restrictions and are therefore not available for general use by the Group.

31 December 31 December 1 January
EUR in thousands 2017 2016 2016

Other non-current financial assets 873 901 299
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7.7 Financial assets available for sale

Financial assets available for sale are held for long term purpose and comprise of interest-bearing cooperative
shares. The group has recognized the financial assets available for sale at costs since the fair value was not reliably
measurable at the balance sheet date. During the year ended December 31, 2017, there was no identified

impairment of the financial asset available for sale.

31 December 31 December 1 January
EUR in thousands 2017 2016 2016
Financial assets available for sale 26 - -

Investments are designated as available-for-sale, if they do not have fixed maturities and fixed or determinable
payments, and management intends to hold them for the medium to long term. Financial assets that are not
classified into any of the other categories (at FVPL, loans and receivables or held-to-maturity investments) are also
included in the available-for-sale category. The financial assets are presented as non-current assets unless they

mature, or management intends to dispose of them within 12 months of the end of the reporting period.
Financial liabilities

Current financial liabilities

7.8 Trade and other payables

Trade and other payables are unsecured and are usually paid within 45 days of recognition. The carrying amounts
of trade and other payables are considered to be the same as their fair values, due to their short-term nature. Trade

payables are primarily comprised of balances payable to food and packaging suppliers, transportation carriers and

marketing partners.

31 December 31 December 1 January
EUR in thousands 2017 2016 2016
Trade and other payables 8,117 2,555 971

7.9 Other financial liabilities

Other current financial liabilities are associated with payroll accruals and accrued costs for which the service has

been obtained, but the Group has not obtained the respective invoices.

31 December 31 December 1 January

EUR in thousands 2017 2016 2016

Other financial liabilities 1,148 516 -
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Non-current financial liabilities

7.10 Long term debt

The Group holds the following interest-bearing loans & borrowings:

31 December 31 December 1 January
2017 2016 2016
EUR in
thousands Current Non-current Current Non-current Current Non-current
Borrowings
Loan 1 1,731 728 1,553 2,187 - -
Loan 2 - 6,158 - - - -
Loan 3 2,215 - - - - -
Loan 4 52 79 - - - -
Derivative financial
instruments
Warrant 1 - 653 - 501 - -
Total 3,998 7,618 1,553 2,688 - -
Loan 1

The Group has a secured loan with a carrying amount of EUR 2,459 thousand (2016: 3,740 thousand). This loan is
repayable over a total period of 3 years with an option warrant, which has a fair value of EUR 653 thousand (2016:
501 thousand) and is recorded as a derivative financial instrument. The expense arising from changes in fair value

in 2017 is EUR 152 (2016: 36) and classified as financing expense.

Warrant 1

In the context of the loan agreement, the Group granted a warrant (see loan 1), which is classified as a derivative
financial liability at the date of initial recognition and recognized at fair value, which is then deducted from the
redemption value of the loan along with transaction costs and amortized over the period of the loan using the
effective interest method. The impact on comprehensive income as well as valuation techniques is provided in

paragraph 7.2.

The Group has pledged all assets to the loan provider as stated in chapter 21.

Loan 2
Effective 16 August 2017, the Group entered into a EUR 6,000 thousand unsecured loan agreement with an affiliate
of certain shareholders, with terms equivalent to those prevailing at the time the loan was concluded. The loan

facility has been drawn down in full on December 31, 2017. Repayment will be in full including interest with annual
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settlements or at the end of the 2-year loan term. The loan amount as per 31 December 2017 is EUR 6,158 thousand,

which includes accrued interest (2016: zero).

Loan 3
A EUR 2,200 thousand unsecured short-term loan has been obtained in 2017, of which the entire amount remained
outstanding as of December 31, 2017. The loan amount as per 31 December 2017 is EUR 2,215 thousand, which

includes accrued interest (2016: zero).
Loan 4

Loan 4 is associated with the financing of intangible assets. Total contract duration is three years. The loan

amount as of December 31, 2017 is EUR 131 thousand (2016: zero).
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8 Non-financial assets and liabilities

This note provides information about the Group's non-financial assets and liabilities.

Non-financial assets

8.1 Property, plant and equipment

Movements in the carrying amount of property, plant and equipment were as follows:

Plant and Furniture and

EUR in thousands

machinery office equipment Total
As of 1st January, 2016
Cost 229 27 256
Accumulated depreciation (19) (2) (21)
Net book value 210 25 235
Year ended December 31,
2016
Opening net book value 210 25 235
Exchange rate differences 2 - 2
Additions 807 255 1,062
Depreciation charge (68) (56) (124)
Closing net book value 951 224 1,175
As of December 31, 2016
Cost 1,038 282 1,320
Accumulated depreciation (87) (58) (145)
Net book value 951 224 1,175
Year ended December 31,
2017
Opening net book value 951 224 1,175
Exchange rate differences (50) (11) (61)
Additions 805 97 902
Depreciation charge (180) (156) (336)
Closing net book value 1,526 154 1,680
As of December 31, 2017
Cost 1,793 368 2,161
Accumulated depreciation (267) (214) (481)

Net book value 1,526 154 1,680
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Leasehold improvements for offices and fulfillment centers as well as production equipment are included under
plant and machinery above. Furniture and office equipment includes computers, electronics, office furniture and

equipment.

The increase in plant and machinery is a result of development projects related to the fulfillment centers in New
York (US) and Sydney (AU). During the year ended December 31, 2017, there was no identified impairment of
property, plant and equipment.

All leases are considered operational leases and therefore not recorded on the Statement of Financial Position.
Further information is provided in chapter 16. All assets are pledged as part of the a loan agreement as explained

in chapter 21.

All property, plant and equipment is recognized at historical cost less depreciation. Depreciation is calculated using
the straight-line method to allocate their cost or revalued amounts, net of their residual values, over their estimated

useful lives as follows:

- Computers & electronics 3 years
- Office equipment / furniture 3-7 years
- Machinery & Warehouse equipment 3-10 years

- Leasehold improvements 15 years
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8.2 Intangible assets

The Group amortizes intangible assets with a limited useful life using the straight-line method.

- Brand 5 years
- Customer lists 1-3 years
- Software 3-5 years

- Trademarks and licenses 1-3 years

EUR in thousands Brand & Licenses &

customer lists software Total
As of 1 January, 2016
Cost 1,111 55 1,166
Accumulated amortization (111) 3) (114)
Net book value 1,000 52 1,052
Year ended 31 December, 2016
Opening net book value 1,000 52 1,052
Additions - 8 8
Exchange rate differences - - -
Impairment losses (914) - (914)
Amortization charge (86) - (86)
Closing net book value - 60 60
As of 31 December, 2016
Cost 1,000 60 1,060
Accumulated amortization (1,000) - (1,000)
Net book value - 60 60
Year ended 31 December, 2017
Opening net book value - 60 60
Additions - 627 627
Exchange rate differences - (5) (5)
Impairment losses - - -
Amortization charge - (69) (69)
Closing net book value - 613 613
As of 31 December, 2017
Cost 1,000 682 1,682
Accumulated amortization (1,000) (69) (1,069)
Net book value - 613 613

26



IFRS Consolidated Financial Statements

Intangible assets are measured at their historical costs less accumulated amortization, impairment losses and
reversal of impairment losses. Intangible assets are amortized on a straight-line basis over their expected useful
life, which is between one and five years. If there is an indication of impairment, the intangible asset is tested for
impairment. The expectations regarding the residual value are updated annually. The adequacy of the selected

amortization method and the useful lives are subject to an annual review.

The Group tests whether the intangible assets have suffered any impairment on an annual basis for assets with an
infinite useful life or on occurrence of an impairment indicator for all other intangible assets and property, plant
and equipment items. The recoverable amount of a cash generating unit (CGU) is determined based on value-in-

use calculations which require the use of assumptions.

The Kochabo brand was written down (asset impairment) to its recoverable amount of zero (fair value less cost to
sell and value in use) as part of the rebranding of Kochabo into Marley Spoon in Austria in the fall of 2016 due to a
management decision. The main valuation inputs used were the CGU assessment on the brand, the active

customers and the LTV (life time value).
Self-developed intangible assets are not capitalized, since the Group does not fulfill the recognition criteria. IP

rights have been fully pledged to loan provider, for details refer to chapter 21. During the year ended 31 December

2017, management has not identified any indicators of impairment of the intangible assets.
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8.3 Deferred taxes

Deferred tax assets are recognized for unused tax losses and deductible temporary differences to the extent it is

probable that taxable profit will be available against which the losses or temporary differences can be utilized.

Significant management judgement is required to determine the amount of deferred tax assets that can be

recognized, based upon the likely timing and the level of future taxable profits, together with future tax planning

strategies.
31 December 31 December 1 January

EUR in thousands 2017 2016 2016

DTA DTL DTA DTL DTA DTL
Non-current assets
Property, plant and equipment - 17 - 25 - -
Intangible assets - - - - - 276
Non-current liabilities
Long term debt - 34 - 116 - -
Tax loss carryforward 51 - 141 - 276 -
Total 51 51 141 141 276 276
Netting (51) (51) (141) (141) (276) (276)
Total after netting - - - - - -
DTA on temporary differences (not
recognized) 13 - - - - -
DTA (not recognized) on TLCF 18,934 - 9,850 - 2,456 -

All deferred tax assets are considered as non-current as per December 315t (2016:

non-current).
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8.4 Inventories

The individual items of inventory are valued at historical costs. The inventory balance contains food, packaging and
marketing items with a net balance of EUR 3,601 thousand (2016: 1,283 thousand). No reserves for obsolete

inventory were required due to just-in-time deliveries and inventories having a high turnover rate.

For non-sold inventory items, the Group designs new recipes to ensure that inventories are consumed, short shelf-
life items ordered are directly included in cost of goods sold and not put into inventory. Therefore, the Group did

not reverse previous inventory write-downs during 2016 or 2017.

Inventories recognized as an expense during the year ended December 31, 2017 amounted to EUR 21,651 thousand

(2016: EUR 10,045 thousand).

EUR in thousands 31 December 2017 31 December 2016 1 January 2016
Raw materials 3,549 1,283 255
Work in progress B B B
Finished goods 52 B B

Reserve for obsolete inventory

Total 3,601 1,283 255

8.5 Employee benefit obligations

The Group does not contribute to or offer any defined benefit plans (only defined contribution plans), nor any post-

employment benefits that require recognition on the Group’s Statement of Financial Position.

Details regarding the Group’s Virtual Share Program (VSP) have been provided in chapter 18. The associated

liability is recognized under “Other reserves” on the Statement of Financial Position.

The total employee benefit costs (including defined contribution and social securities) are allocated to the various

functional lines in the consolidated Statement of Comprehensive Income as listed in paragraph 5.1.

8.6 Other non-financial assets

Other non-financial assets are driven by prepayments to suppliers and tax authorities.

31 December 31 December 1 January

EUR in thousands 2017 2016 2016

Other non-financial assets 741 505 148
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8.7 Other non-financial liabilities

Other non-financial liabilities amounted to EUR 961 thousand as of December 31, 2017 (2016: 590 thousand) and

are related to deferred income, VAT payables and vacation allowances.

31 December 31 December 1 January
EUR in thousands 2017 2016 2016
Deferred income 426 98 -
Current other non-financial liabilities 535 492 331
Total 961 590 331

8.8 Provisions

The provision for onerous contracts results from promotional discounts given to customers through external
providers, such as marketing portals or group buying websites. These promotional discounts may result in
attributable costs exceeding net selling prices on individual orders and are therefore accrued. The Group conducted

an assessment and concluded that the position was immaterial and therefore no reserve was established.

9 Equity
9.1 Share capital and capital reserve
Share capital Capital reserve Total

EUR in thousands Number of Nominal Paid in
(unless noted otherwise) shares amount
At 01 January 2016 59,671 60 20,395 20,455
Issue of share capital 2016 14,847 15 19,998 20,013
At 31 December 2016 74,518 75 40,393 40,468
Issue of share capital 2017 3,614 3 7,258 7,261
At 31 December 2017 78,132 78 47,651 47,729

As of December 31, 2017, the issued registered share capital is EUR 78,132 (2016: 74,518) in nominal shares. The
management board is authorized to increase the registered share capital upon consensus of the shareholders. The
total amount of payments above the par value have been recorded as capital reserve in the Statement of Financial
Position with a value of EUR 47,431 thousand as of December 31, 2017 (2016: 40,393 thousand). In addition to the
payments to capital reserve the Group granted EUR 220 thousand as part of a warrant conversion in 2017 (2016:

0).
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The group has not recognized or assigned any dividends during the presented periods. All issued and outstanding
shares are fully paid as of December 31, 2017 (2016: all nominal amounts recognized and collected in 2016, the

capital was partly obtained in 2017).

9.2 Other reserves

The other reserves include a balance for the virtual share program (VSP) and non-converted equity grants. The VSP
for employees has a value of EUR 4,816 thousand (2016: 2,743 thousand). Generally, employees are granted shares
over a period of 48 months with a cliff period of 12 months. In case of a defined event (e.g. initial public offering),
the Group can convert participation rights into company stocks. No owner rights, e. g. voting rights, are associated

with the program.

A media-for-equity reserve with a value of EUR 704 thousand as of December 31, 2017 (2016: 552 thousand) has
been established, which is for media services provided to the Group in (partial) exchange for equity. A reserve is
established at fair value once the service is provided and converted into shares upon the reach of defined

parameters.

The Group has entered into a brand licensing partnership in the US in 2016. The Group has recorded a warrant
representing a value of EUR 91 thousand for future convertible shares (2016: zero). During 2017, the Group
converted 109 shares from other reserves into equity representing a value of EUR 220 thousand (2016: zero). The

shares are recognized upon the service received at it’s fair value.

EUR in thousands Number of awards

Media for equity Brand licensing

Number of awards outstanding 1 January 2016 - -

Thereof: exercisable/vested -
Granted during 2016 275 -
Forfeited during 2016 - -

Exercised during 2016 - -

Expired 2016 - -
Number of awards outstanding 31 December 2016 275 -
Thereof: exercisable/vested 275 -
Granted during 2017 76 45

Forfeited during 2017 - -
Exercised during 2017 - 109

Expired 2017 - -

Number of awards outstanding 31 December 2017 351 154

Thereof: exercisable/vested 351 154
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The share for the Media for equity program will be converted upon a predefined capital event for which it’s
probable that this will occur, the brand licensing shares will be converted on a quarterly basis. The group expects
that for both share-based payments program additional grants will be provided.

Further details regarding the estimates for share-based payments are provided in chapter 18. All IFRS 2 expenses
recognized in 2017 accumulate to EUR 2,536 thousand (2016: 1,963 thousand).

9.3 Currency translation reserve

Other comprehensive loss or income is associated with foreign currency translation (FCTA). Exchange differences
arising on translation are recognized as described in note 22.3.2 and accumulated in a separate reserve within

equity. The cumulative amount is reclassified to profit (loss) when the respective asset or subsidiary is disposed of.

The total balance as of December 31, 2017 is EUR (51) thousand, December 31,2016 25 thousand and the 2016

opening balance has a position of (10) thousand. All other comprehensive loss or income is classified as equity.

10 Cash flow information

The company’s Statement of Cash Flow discloses detailed descriptions of operating, investing and financing
activities. In the determination of cash flow, the indirect method has been used, whereby the profit (loss) for the
period is adjusted for the effect of transactions of a non-cash nature, any deferrals or accruals of past or future

operating cash receipts or payments, and items associated with investing or financing cash flows.

This section sets out an analysis of net debt and the movements in net debt for 2017.

EUR in 1January NetCash Acqui Amortizing Exchange 31 December
thousands 2017 flows sition effects differences 2017
Loan 1 3,740 (1,553) - 272 2,459
Loan 2 - 6,000 - - - 6,000
Loan 3 - 2,200 - - - 2,200
Loan 4 - (26) 157 - - 131
Net debt 3,740 6,621 157 272 - 10,790

Loan 2 and loan 3 have accrued interest expenses of respective EUR 158 thousand and 15 thousand that are due

upon repayment of the loan (2016: 0).
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This section of the notes discusses the Group’s exposure to various risks and shows how these could affect its
financial position and performance

Critical estimates, judgements and errors
Financial risk management

Capital management
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11 Critical estimates, judgements and errors

11.1 Significant estimates or judgements

Key assumptions concerning the future and other key sources of estimation uncertainty at the reporting date that
have a significant risk of causing a material adjustment to the carrying amounts of assets and liabilities within the

next financial year, are described in the respective paragraphs of this document.

The Group based its assumptions and estimates on parameters available when the consolidated financial
statements were prepared. Existing circumstances and assumptions about future developments, however, may
change due to market changes or circumstances beyond the control of the Group. Such changes are reflected in the

assumptions when they occur.

Areas that involve significant estimates or judgements in the years ended on December 31, 2017 and December 31,
2016, as well as January 1, 2016 are disclosed in the list below, more specific details on the respective balances are
included in the mentioned paragraphs.

- Intangible assets (paragraph 8.2)

- Deferred taxes (paragraph 8.3)

- Employee virtual share program (paragraph 9.2 and chapter 18)

- Derivative financial instruments (paragraph 7.2)

The consolidated financial statements have been prepared on a going concern basis, which assumes that the Group
will be able to meet all its financial commitments. The management acknowledges that uncertainty remains over
the ability of the Group to meet its funding requirements and the company continues to be reliant on external
sources of funding.

As at 31 December 2017, the Group's current liabilities exceeded its current assets by EUR 7,890 thousand, which
is an indication of the company negative working capital (resulting from its customers paying for delivery upfront,
while most suppliers are paid on terms of commonly up to 45 days) and its continued investment into company
growth and market expansion.

The Group’s ability to meet its financial obligations and commitments as they fall due and continue as a going
concern are dependent upon:

receiving the continued support of its existing shareholders and loan providers;

improving free cash flows from operations through an increase in market share, further improvements in
profitability and working capital management;

equity fundraising from private investors or via an initial public offering, and

new or restructured loan agreements from new or existing loan providers
Management believes it’s likely that the equity fundraising will occur in 2018, which will also put the company in a

position to extend or refinance its outstanding loans. Therefore, the Group has adequate resources to continue its

operations for the foreseeable future and, accordingly, has prepared the financial report on a going concern basis.
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12 Financial risk management

This note explains the Group’s exposure to financial risks and how these risks could affect its future financial
performance. Current year profit and loss information has been included where relevant to add further context.

The Group’s risk management is carried out by the Finance and Legal teams under supervision of the CFO.

Principal financial liabilities comprise of loans and borrowings, trade and other payables. The main purpose of
these financial liabilities is to finance and provide guarantees to support operations. Principal financial assets

include trade and other receivables, cash and cash equivalents that derive directly from operations.

The Group is exposed to market risk, credit risk and liquidity risk. Financial risk management is carried out by the
Finance department, which is overseen by senior management. The objective of financial risk management is to
establish limits and ensure that the risk exposure stays within these determined limits. The usage of this method
does not guarantee that the company prevents all losses higher than these limits. Senior management reviews and

agrees on policies for managing each of these risks.

12.1 Market risk

The Group has exposure to market risk. Market risk is the risk that changes in market prices, such as achievable
selling prices for goods (e.g. the price level for food and other merchandise) will affect the Group’s results of
operations or the value of the financial instruments held. Market risk also arises from open positions in foreign
currencies. Management sets limits on the value of risk that may be accepted, which are monitored on a regular
basis. However, the use of this approach does not prevent losses outside of these limits in the event of more

significant market movements.

Sensitivities to market risk included below are based on a change in one factor while holding all other factors

constant. In practice, this is unlikely to occur and changes in some of the factors may be correlated.

Foreign currency risk

Foreign currency risk is the risk that the fair value or future cash flows of an exposure will fluctuate because of
changes in foreign exchange rates. Financial instruments, which are denominated in a currency other than the
measured functional currency, are subject of foreign currency risk. The Group operates on international markets
through locally established subsidiaries, therefore the subsidiaries mainly complete their transactions in the local

currency.

Since all entities only held balances in their functional currencies (intercompany is settled by month end) there is

no foreign currency risk and therefore no disclosure is required.

Derivatives
Derivatives are only used for economic hedging purposes and not as speculative investments. However, where

derivatives do not meet the hedging criteria, they are classified as ‘held for trading’ for accounting purposes.

35



IFRS Consolidated Financial Statements

Sensitivity analysis warrant

Derivative financial liabilities resulting from warrant agreements are measured at fair value. The most significant

parameter in the applied option pricing model is the share price of the company derived from the last financing

round. The sensitivity analysis for the share price as of Dec 31, 2017 shows a potentially negative earnings effect of

EUR 102 thousand (2016: 78 thousand) if the share price would have been 10% higher and a potentially positive

2017 earnings effect of EUR 100 thousand (2016: 76 thousand) if the share price would have been 10% lower.

Interest rate risk

Interest rate risk is the risk that the future cash flows of financial instruments will fluctuate because of changes in

the market interest rates.

The Group manages its interest rate risk by having fixed interest rates on loans and does not enter into any

derivative financial instruments to manage its interest rate risk.

12.2 Credit risk

Credit risk refers to the risk that a counterparty will default on its contractual obligations resulting in financial

loss to the Group. Credit risk can arise as the company offers various payment methods and other transactions

with counterparties. The exposure to credit risk in its operating activities exists primarily in the form of trade

receivables and security deposits with banks and financial institutions. The nature of the business limits the

exposure towards trade receivables, since customers usually pay before delivery, and hence no relevant

information is disclosed. The maximum exposure to credit risk at the end of the reporting period is the carrying

amount of each class of financial asset listed below:

31 December 31 December 1 January
EUR in thousands 2017 2016 2016
Trade and other receivables 362 9,645 76
Other non-current financial assets 873 901 299
Cash and cash equivalents 2,327 1,689 9,009
Total 3,562 12,235 9,384

Credit risk related to doubtful accounts that are subject to legal action or those overdue is monitored centrally on

a regular basis. In certain countries, external collection agencies are engaged to pursue outstanding amounts.

The composition of trade and other receivables by geographic location of amounts due from payment service

providers (PSPs) and customers, net of any allowances for uncollectible amounts, was as follows:
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31 December 31 December 1 January
EUR in 2017 2016 2016
thousands PSP Customers Total PSP Customers Total PSP Customers Total
Europe 216 37 253 103 - 103 70 - 70
Australia - 6 6 24 - 24 6 - 6
USA - 103 103 25 - 25 - - -
Total 216 146 362 152 - 152 76 - 76

All boxes to customers that are shipped are immediately due for payment and generally also fully collected.
Management regularly reviews these receivables and decides on write-offs on an individual basis as the case may
be.

Individual receivables which are known to be uncollectible are written off by reducing the carrying amount
directly, as the case may be. Almost all financial assets and receivables are neither past due nor impaired. There

was no indication on the reporting dates that the debtors would not meet their payment obligations.

12.3 Liquidity risk

The liquidity risk is the risk that an entity will encounter difficulty in meeting obligations associated with financial

liabilities. Management monitors cash balances and movements in cash regularly.

The objective of liquidity risk management is to maintain a balance between continuity of funding and flexibility
through the use of bank overdrafts, credit cards and bank loans. The company’s liquidity management involves
projecting cash flows in major currencies and considering the level of liquid assets necessary to meet these,

monitoring balance sheet liquidity ratios and maintaining equity and debt financing plans.

For the year ended December 31, 2017 the current liabilities of EUR 14,268 thousand surpassed current assets of

7,031 thousand by 7,237 thousand.

The Company’s non-current financial liabilities, which are mainly long-term borrowings, reached EUR 7,618

thousand in the year ended December 31, 2017 (2016: 2,688 thousand).

Maturity analysis

The table below summarizes the maturity profile of the financial liabilities based on contractual undiscounted

payments including interest:
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31 December 31 December 1 January
2017 2016 2016
EUR in thousands 4-12 1-3 4-12 1-5
1-3 4-12 1-5 1-3 1-5
month month month year
months months years months years
s s s s
Trade payables & other
payables 8,117 - - 2,555 - - 971 - -
Other financial liabilities 1,148 - - 516 - - - - -
Long term debt 445 4,599 7,544 373 1,571 2,436 - - -
Derivative financial
instrument - 44 - - - - - - -
Total 9,710 4,643 7,544 3,444 1,571 2,436 971 - -
13 Capital management

The Group’s objective is to sustain a strong capital base, which maintains the confidence of investors and business

partners, as well as helps to serve customers and develop the business (target equity ratio is 20%).

31 December 31 December 1 January
EUR in thousands 2017 2016 2016
Total equity (11,663) 7,356 9,772
Total liabilities 21,886 7,002 1,302
Total equity and liabilities 10,223 15,258 11,074
Equity ratio in % -114% 48% 88%
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Group structure

This section provides information which will help users understand how the Group structure affects the

financial position and performance of the Group as a whole. In particular, there is information about:

Subsidiaries
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14 Group structure

14.1 Subsidiaries

The Group’s principal subsidiaries at December 31, 2017 are set out below. Unless otherwise stated, they have share

capital consisting solely of ordinary shares that are held directly by the Group, and the proportion of ownership

interests held equals the voting rights held by the Group. The country of incorporation or registration is also their

principal place of business.

% equity interest

Country of

Name Principal activities incorporation 2017 2016
Marley Spoon GmbH Operations & Holding Germany 100 100
MarleySpoon Pty. Ltd. Operations Australia 92 92
Marley Spoon GmbH Operations Austria 100 100
Marley Spoon B.V. Operations The Netherlands 100 100
MarleySpoon Ltd. Operations United Kingdom 100 100
Marley Spoon Inc. . Unitefi States of

Operations America 99 99
Country Address
Germany Paul-Lincke-Ufer 39/40, 10999 Berlin
Australia Sydney Corporate Park 190 Bourke Road Alexandria, New South Wales 2015
Austria Betriebsstrafe 19, 3071 Boheimkirchen
The Netherlands Industrieweg 1, 3433 NL Nieuwegein
United Kingdom 69 Great Hampton Street, Birmingham, B18 6EW

United States of America

601 West 26th Street, New York, New York 10001
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Unrecognized items

This section of the notes provides information about items that are not recognized in the financial statements as

they do not (yet) satisfy the recognition criteria.

Contingent liabilities and contingent assets

Commitments
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15 Contingencies & commitments

The Group has no legal claim contingencies recognized nor have any (material) claims been raised against the
Group or any of its subsidiaries.

16 Leases, commitments & guarantees

The Group leases various offices and fulfilment centers under non-cancellable operating leases expiring within one
to five years. The leases have varying terms, escalation clauses and renewal rights. On renewal, the terms of the
leases can be renegotiated. Excess space is sub-let to third parties also under non-cancellable operating leases.

Operating lease commitments — Group as a lessee

Future minimum rent payables under non-cancellable operating leases are, as follows:

31 December 31 December 1 January
EUR in thousands 2017 2016 2016
Within one year 2,416 1,036 785
After one year but not more than five years 2,435 4,679 924
More than five years - - -
Total 4,851 5,715 1,709

For the year ended December 31, 2017 total expenses for operating leases amounted to EUR 2,274 thousand (2016:

1,379 thousand).
Guarantees

The Group has not provided any guarantees at any point during the reporting periods other than the pledges

described in chapter 21.
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This section of the notes includes other information that must be disclosed to comply with the accounting

standards and other pronouncements, but that is not immediately related to individual line items in the financial
statements.

Related party transactions

Share-based payments

Earnings per share

Offsetting financial assets and financial liabilities
Assets pledged as security

Summary of significant accounting policies

New accounting pronouncements
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17 Related party transactions

Parties are considered to be related if they are under common control or if one of the parties has the ability to
control the other party or can exercise significant influence or joint control over the other party in making financial
and operational decisions. In considering each possible related party relationship, attention is directed to the
substance of the relationship, not merely the legal form. In addition, a related party is any executive officer (C-
level), director (or nominee for director), including any of their immediate family members and any entity owned

or controlled by such person.

17.1 Parent entities

The Group does not have a senior or ultimate holding company but has various shareholders. The table below shows
all significant shareholders who have an accumulated interest greater than 10% of the shares in either 2016 and/or

2017. No entities have significant influence over the Group other than the one-vote-one-share structure as listed

below:

% equity interest
Direct shareholder 2017 2016
Global Founders Capital GmbH & Co. Beteiligungs KG Nr. 1Global
Founders Capital GmbH & Co. KG 23% 25%
AKW Capital UG 24% 22%
QD Investments Ltd. 10% 10%
Lakestar I LP 10% 9%
Shareholders under 10% 33% 34%

17.2 Balances and transactions with entities with significant influence over the group

AKW Capital UG

AKW Capital is the trust holder of various entities including the Marley Spoon Employee Trust UG (MSET) and
MSSA KG, which is holding 7,201 shares on behalf of employees to be released under the circumstances stated in
the VSP 1 to VSP 4 programs of the company. The trust is legally under MSET and Marley Spoon Series-A KG
(MSSA),but was created to facilitate employee remuneration schemes. The sponsoring entity (AKW Capital)
consolidates these trusts as if the sponsoring entity has control over them. Further details in regards to the share

based payments see chapter 18.

In addition, the Group has the managing director of AKW Capital (Fabian Siegel) on payroll as CEO for the Group

as well as managing director of all of the Group’s subsidiaries. Further details are provided in section 17.4.

Moneda Top Holding
Effective 2017, the Group entered into a EUR 6,000 thousand loan agreement with Moneda Top Holding S.a.r.1 (a
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Rocket Internet SE affiliate, which also applies for Global Founders Capital GmbH & Co. Beteiligungs KG Nr.1),
with terms equivalent to those prevailing at the time the loan was concluded. The loan is unsecured and
subordinated. The outstanding loan amount as per December 31, 2017 is EUR 6,158 thousand including accrued

interest.

All transactions listed with entities with significant influence over the Group are made at terms equivalent to those

that prevail in arm’s length transactions.

17.3 Transactions with subsidiaries

All transactions with the Group’s subsidiaries are made at terms equivalent to those that prevail in arm’s length
transactions. Outstanding balances at year-end are unsecured, interest free and settled through intercompany
settlement. Loan transactions are settled on an arm’s length basis where interest studies substantiate the charges.
There have been no guarantees provided or received for any related party receivables or payables. For the year
ended December 31, 2017 the Group has not recorded any impairment of receivables relating to amounts owed by
related parties (2016: zero). This assessment is undertaken each financial year by examining the financial position

of the related party and the market in which the related party operates.

The Group’s subsidiary structure is set out in note 14.1.

17.4 Key management personnel compensation

Key management personnel include the Chief Executive Officer, the Chief Financial Officer, the Chief Operating
Officer, the Chief Marketing Officer, and the Chief Technology Officer.

EUR in thousands 2017 2016

Short-term employee benefits 546 403
Post-employment benefits - -
Long term benefits - -
Termination benefits - -

Share-based payments 490 489

Total compensation 1,036 892

The increase in management compensation is mostly driven by the appointment of two new officers in late 2016.

17.5 Transactions with other related parties

Apart from the related party transactions disclosed in paragraph 17.2, no other such transactions have occurred.
Since the Group is reporting on the highest level of consolidation, all transactions between the parent and its

subsidiaries are being eliminated in consolidation.
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18 Share-based payments

In addition to the Employee share-based payments, the Group has 2 types of share-based payment obligations
which are associated to media-for-equity and brand licensing, representing 505 shares of which 109 are exercised.
Further details in regard to the media-for-equity and brand licensing are provide in paragraph 9.2. Chapter 18 only

includes expenses arising from the share-based payments towards (former) employees.

The total costs of share-based payments in 2017 is EUR 2,536 thousand (2016: 1,963) of which 2,316 is reflected in

other reserves (2016: 1,063) and 220 in the capital reserves (2016: 0) in the Statement of Financial Position.

The Group utilizes equity-settled share-based compensation benefits, which are provided to employees via a virtual
share program (VSP). The cost of equity-settled transactions is recognized in employee benefits expense (see also
paragraph 8.5), together with a corresponding increase in equity (other reserves) over the period in which the

service and, where applicable, the performance conditions are fulfilled (the vesting period).

For equity-settled transactions, the total amount to be expensed for services received is determined by reference to
the grant date fair value of the share-based payment award. At each grant date, the company analyses whether the

exercise price, if any, by a participant is in line with the estimated market price of the underlying equity instrument.

The fair value determined at the grant date is expensed on a graded vesting scheme, with a corresponding credit in
equity. All installments vest upon the occurrence of a specified exit event, including e.g. an initial public offering
("IPO”).

The fair value measurement at grant date is determined by applying an option pricing model (Black-Scholes-
Model), taking into account the estimated share price (including liquidity preferences and transaction costs), the
risk-free rate, and the volatility. The aforementioned accounting estimations have a significant influence on the

valuation of the provision. The share price estimation at grant date is based on the latest equity financing round.

Total expenses arising from share-based payments to employees recognized during the period were asfollows:

31 31

December December

EUR in thousands 2017 2016
Equity-settled plans 2,073 1,411

Cash-settled plans - -

Total 2,073 1,411

The rights generally vest over a period of 48 months (vesting period) with an initial cliff period of 12 months, no
bad-leaver conditions exist after the respective cliff period and the (former) employee is therefore remains entitled
to the vested shares. In the event of (i) a sale or transfer of at least 75% of the shares in the Company, or a swap or

atake-over in an economically comparable way either in a single transaction or in close time proximity to one other,
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(ii) a sale or transfer of at least 75% of the assets of business of the company, (iii) the liquidation or de facto

liquidation of the company, or (iv) an IPO, all virtual shares granted to a beneficiary shall be deemed immediately

and fully vested as of the closing of the transaction which constitutes the exit provided, but the company is entitled

to hold back payments, if the vesting period has not been completed. The Company has the right to replace granted

shares in case of an exit event or provide stock options or a similar instrument. The Group believes a kind of equity

settlement is the most probable outcome. The beneficiaries do not have the right to receive dividends, nor are they

entitled to any other shareholders’ rights.

Number of awards

Number of awards outstanding 15t January 2016 5,300
Thereof: exercisable/vested 2,741
Granted during 2016 2,102
Forfeited during 2016 (958)
Exercised during 2016 -
Expired 2016 -
Number of awards outstanding 315t December 2016 6,444
Thereof: exercisable/vested 4,406
Granted during 2017 1,694
Forfeited during 2017 (736)
Exercised during 2017 -
Expired 2017 -
Number of awards outstanding 315t December 2017 7,402
Thereof: exercisable/vested 5,854

31 December 31 December 1 January
EUR 2017 2016 2016
Weighted average fair value of options granted 2,012 1,592 818
Weighted average share price 2,012 1,592 818
Expected volatility 31% 35% 39%
Risk free interest rate 0,2% 0,7% 0,6%

Volatility is derived from historical volatility of transactions as of the reporting date.

19 Earnings per share

Basic earnings per share (EPS) from continuing operations is calculated by dividing the income/loss from

operations attributable to shareholders of the ordinary shares by the weighted average undiluted shares in the

respective year.
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The weighted average number of ordinary shares is calculated from the number of shares in circulation at the
beginning of a period adjusted by the number of shares issued during the period and multiplied by a time-weighting

factor.

In accordance with IAS 33 Earnings per share, the effect of anti-dilutive potential shares have not been included
when calculating diluted earnings per share for the year ended December 31, 2017 and December 31, 2016. As a

result, the diluted loss per share is the same as the basic loss per share.

2017 2016
Profit or (loss) attributable to ordinary equity holders (28,520) (24,427)
Weighted average number of ordinary shares for basic EPS 76,140 64,725
Basic & diluted earnings per share (0.37) (0.38)

The group issued warrants as part of the 2018 financing activities which are not considered into the diluted earnings

per share.

Add a note what has been granted in 2018.
Virtual shares granted to employees are granted under a special trust, which is holding the shares and are therefore
considered to be ordinary shares. They have therefore not been included in the determination of diluted earnings

per share. Details relating to the Virtual Share Program are set out in section 18.

20 Offsetting financial assets and financial liabilities

IFRS 7 requires an entity to disclose information about rights to offset financial instruments and related
arrangements and will provide users with information that is useful in evaluating the effect of netting arrangements
on an entity’s financial position. The Group is not setting off financial instruments in accordance with IAS 32 and
does not have relevant offsetting arrangements. But if an entity has recognized financial instruments that are offset
in accordance with IAS 32 or are subject to an enforceable master netting arrangement or similar agreement, even
if the financial instruments are not offset in accordance with IAS 32, then the disclosures in IFRS 7.13A-13E will be

required.

21 Assets pledged as security

The Group has pledged all bank accounts, assets, subsidiary shares and IP rights to Kreos for the EUR 5,000
thousand loan granted in 2016. The total open loan amount as of December 31, 2017 represents a balance of EUR
2,459 (2016: 3,740 thousand). Further details regarding the loan as well as the related warrant Kreos holds has

been provided in chapter 7.10.
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22 Summary of significant accounting policies

This note provides a list of the significant accounting policies adopted in the preparation of these consolidated
financial statements to the extent they have not already been disclosed in the other notes above. These policies have
been consistently applied to all the years presented, unless otherwise stated. The financial statements are for the

Group consisting of Marley Spoon GmbH and its subsidiaries.

These are the Group’s first financial statements to be prepared in accordance with International Financial

Reporting Standards (IFRS) as adopted by the European Union — the Group is a first-time adopter.

22,1  Basis of preparation

The consolidated financial statements of the Group have been prepared in accordance with International Financial
Reporting Standards (IFRS) as issued by the International Accounting Standards Board (IASB) and as adopted by
the European Union on a historical cost basis, except for the derivative financial instruments that have been

measured at fair value.

The consolidated financial statements are presented in Euros and all values are rounded to the nearest thousand

(EUR thousand), except where otherwise stated.

Certain new accounting standards and interpretations have been published that are not mandatory for December
31, 2017 reporting periods and have not been early adopted by the Group. The Group’s assessment of the impact of

these new standards and interpretations have been set out in chapter 23.

22.2 Basis of consolidation

The consolidated financial statements comprise the financial statements of the Group and its subsidiaries as of
December 31, 2017. Control is achieved when the Group is exposed, or has rights, to variable returns from its

involvement with the investee and has the ability to affect those returns through its power over the investee.

Consolidation of a subsidiary begins when the Group obtains control over the subsidiary and ceases when the Group
loses control of the subsidiary. Assets, liabilities, income and expenses of a subsidiary acquired or disposed of
during the year are included in the consolidated financial statements from the date the Group gains control until

the date the Group ceases to have control of the subsidiary.
Profit or loss and each component of other comprehensive income (OCI) are attributed to the equity holders of the

Group and to the non-controlling interests, even if this results in the non-controlling interests having a deficit

balance.
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22.3 Accounting policies

The following are the significant accounting policies applied by the Group in preparing its consolidated financial

statements:

22.3.1 Business combinations and goodwill

Business combinations are accounted for using the acquisition method. The cost of an acquisition is measured as
the aggregate of the consideration transferred, which is the fair value measured at the acquisition date minus any
non-controlling interest in the acquired company. For each business combination, the Group elects whether to
measure the non-controlling interest in the acquired company at fair value or at the proportionate share of the
acquirer’s identifiable net assets. Acquisition-related costs are expensed as incurred and included in administrative

expenses.

When the Group acquires a business, it assesses the financial assets and liabilities assumed for appropriate
classification and the designation in accordance with the contractual terms, economic circumstances and pertinent

conditions as of the acquisition date.

Any contingent consideration to be transferred by the acquirer will be recognized at fair value at the acquisition
date. All contingent consideration (except that which is classified as equity) is measured at fair value with the
changes in fair value being included in the Statement of Comprehensive Income. Contingent consideration that is

classified as equity is not remeasured and subsequent settlement is accounted for within equity.

Goodwill is initially measured at cost. If the fair value of the net assets acquired is in excess of the aggregate
consideration transferred, the Group re-assesses whether it has correctly identified all of the assets acquired and
all of the liabilities assumed and reviews the procedures used to measure the amounts to be recognized at the
acquisition date. If the reassessment still results in a fair value of net assets acquired in excess of the aggregate

consideration transferred, then a gain is recognized in the Statement of Comprehensive Income.

After initial recognition, goodwill is measured at cost less any accumulated impairment losses. For the purpose of
impairment testing, goodwill acquired in a business combination is, from the acquisition date, allocated to each of
the Group’s cash-generating units (CGUs) that are expected to benefit from the combination, irrespective of

whether other assets or liabilities of the acquired company are assigned to those units.

Where goodwill has been allocated to a CGU and part of the operation within that unit is disposed of, the goodwill
associated with the disposed operation is included in the carrying amount of the operation when determining the
gain or loss on disposal of the operation. Goodwill disposed of in these circumstances is measured based on the

relative values of the disposed operation and the portion of the cash generating unit retained.
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22.3.2 Foreign currency translation

Items included in the financial statements of each of the Group’s entities are measured using the currency of the

primary economic environment which the entity operates in (‘the functional currency’). The consolidated financial

statements are presented in Euros, which is the Group’s reporting currency.

Foreign currency transactions are translated into the functional currency using the exchange rates at the dates of

the transactions. Foreign exchange gains and losses resulting from the settlement of such transactions and from

the translation of monetary assets and liabilities denominated in foreign currencies at year end exchange rates are

generally recognized in the Statement of Comprehensive Income.

The results and financial position of all the Group entities that have a functional currency different from the

presentation currency are translated into the presentation currency as follows:

assets and liabilities for each balance sheet presented are translated at the closing rate at the date of that
balance sheet and equity positions are translated at historic rates

income and expenses are translated at month-end exchange rates (unless this is not a reasonable
approximation of the cumulative effect of the rates prevailing on the transaction dates, in which case
income and expenses are translated at the dates of the transactions), and

all resulting exchange differences are recognized in other comprehensive income

22.3.3 Current versus non-current presentation

The Group presents assets and liabilities in the Statement of Financial Position based on a current/non-current

classification. An asset is current when it is:

expected to be realized or intended to be sold or consumed in the normal operating cycle

held primarily for the purpose of trading

expected to be realized within twelve months after the reporting period, or

cash or cash equivalent unless restricted from being exchanged or used to settle a liability for at least

twelve months after the reporting period

All other assets are classified as non-current.

A liability is current when:

It is expected to be settled in the normal operating cycle and

it is held primarily for the purpose of trading
it is due to be settled within twelve months after the reporting period, or
there is no unconditional right to defer the settlement of the liability for at least twelve months after the

reporting period

The Group classifies all other liabilities as non-current. Deferred tax assets and liabilities are classified as non-

current assets and liabilities.
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22.4 Initial recognition and de-recognition of financial assets & liabilities

Initial recognition and measurement
A financial instrument is any contract that gives rise to a financial asset of one entity and a financial liability or

equity instrument of another entity.

Financial assets are classified, at initial recognition, as LaR, AfS or FAH{T. The Group determines the classification

of its financial assets at initial recognition.

Purchases or sales of financial assets that require delivery of assets within a time frame established by regulation
or convention in the marketplace (regular way trades) are recognized on the trade date, i.e. the date on which the

Group commits to purchase or sell the asset.

Financial liabilities are classified, at initial recognition, as FLaC or FLHfT.

All financial liabilities are recognized initially at fair value and, in the case of loans and borrowings and payables,
net of directly attributable transaction costs. The Group’s financial liabilities include trade and other payables,

loans and borrowings, and derivative financial instruments.

De-recognition

A financial asset (or, where applicable, a part of a financial asset or part of a group of similar financial assets) is

derecognized when:

- therights to receive cash flows from the asset have expired, or

- the Group has transferred its rights to receive cash flows from the asset or has assumed an obligation to pay
the received cash flows in full without material delay to a third party under a ‘pass-through’ arrangement, and
either (a) the Group has transferred substantially all the risks and rewards of the asset, or (b) the Group has
neither transferred nor retained substantially all the risks and rewards of the asset, but has transferred control

of the asset.

When the Group has transferred its rights to receive cash flows from an asset or has entered into a pass-through
arrangement, it evaluates if and, to what extent, it has retained the risks and rewards of ownership. When it has
neither transferred nor retained substantially all of the risks and rewards of the asset nor transferred control of it,
the asset is recognized to the extent of its continuing involvement in it. In that case, the Group also recognizes an
associated liability. The transferred asset and the associated liability are measured on a basis that reflects the rights

and obligations that the Group has retained.
Continuing involvement that takes the form of a guarantee over the transferred asset is measured at the lower of

the original carrying amount of the asset and the maximum amount of consideration that the Group could be

required to repay.
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A financial liability is derecognized when the obligation under the liability is discharged or cancelled or expires.
When an existing financial liability is replaced by another from the same lender on substantially different terms,
or the terms of an existing liability are substantially modified, such an exchange or modification is treated as a de-
recognition of the original liability and the recognition of a new liability. The difference in the respective carrying

amounts is recognized in the statement of profit or loss.

22.5 Property, plant and equipment

The group’s accounting policy for land and buildings is explained in paragraph 8.1. All other property, plant and
equipment is stated at historical cost less depreciation. Historical cost includes expenditure that is directly

attributable to the acquisition of the items.

Subsequent costs are included in the asset’s carrying amount or recognized as a separate asset, as appropriate, only
when it is probable that future economic benefits associated with the item will flow to the Group and the cost of the
item can be measured reliably. The carrying amount of any component accounted for as a separate asset is
derecognized when replaced. All other repairs and maintenance are charged to profit or loss during the reporting

period in which they are incurred.

The depreciation methods and periods used by the Group are disclosed in paragraph 8.1. The assets’ residual values
and useful lives are reviewed, and adjusted if appropriate, at the end of each reporting period. An asset’s carrying
amount is written down immediately to its recoverable amount if the asset’s carrying amount is greater than its

estimated recoverable amount.

Gains and losses on disposals are determined by comparing proceeds with carrying amounts. These are included
in the Statement of Comprehensive Income. When revalued assets are sold, it is Group policy to transfer any
amounts included in other reserves relating to these assets to retained earnings in the Statement of Financial

Position.

22,6 Operating leases

Where an entity within the Group is a lessee in a lease which does not transfer substantially all the risks and rewards
incidental to ownership from the lessor to the entity, the total lease payments are charged to the Statement of

Comprehensive Income (net of any incentives received from the lessor) on a straight-line basis over the lease term.

22,7 Intangible assets

Intangible assets acquired separately are measured on initial recognition at cost. The cost of intangible assets
acquired in a business combination is their fair value as of the date of acquisition. Following initial recognition,
intangible assets are carried at cost less accumulated amortization and accumulated impairment losses, if any.
Internally generated intangible assets, are not capitalized and expenditure is recognized in the Statement of

Comprehensive Income when it is incurred.
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The useful lives of intangible assets are assessed as either finite or indefinite. Intangible assets with finite lives are
amortized over their useful economic lives and assessed for impairment whenever there is an indication that the
intangible asset may be impaired. The amortization period and the amortization method for an intangible asset
with a finite useful life are reviewed at least at the end of each reporting period. Changes in the expected useful life
or the expected pattern of consumption of future economic benefits embodied in the asset are accounted for by
changing the amortization period or method, as appropriate, and are treated as changes in accounting estimates.
The amortization expense on intangible assets with finite lives is recognized in the Statement of Comprehensive
Income in the expense category consistent with the function of the intangible assets.

Intangible assets with indefinite useful lives are not amortized, but are tested for impairment annually, either
individually or at the cash-generating unit level. The assessment of indefinite life is reviewed annually to determine
whether the indefinite life continues to be supportable. If not, the change in useful life from indefinite to finite is

made on a prospective basis.

Gains or losses arising from de-recognition of an intangible asset are measured as the difference between the net
disposal proceeds and the carrying amount of the asset and are recognized in the Statement of Comprehensive

Income when the asset is derecognized.

Gooduwill

Goodwill is measured as described in note 22.3.1. Goodwill on acquisitions of subsidiaries is included in intangible
assets. Goodwill is not amortized but it is tested for impairment annually, or more frequently if events or changes
in circumstances indicate that it might be impaired, and is carried at cost less accumulated impairment losses.

Gains and losses on the disposal of an entity include the carrying amount of goodwill relating to the entity sold.

Goodwill is allocated to cash-generating units for the purpose of impairment testing. The allocation is made to
those cash-generating units (CGU) or groups of CGUs that are expected to benefit from the business combination
in which the goodwill arose. The units or groups of units are identified at the lowest level at which goodwill is

monitored for internal management purposes.

Trademarks, licenses and customer contracts

Separately acquired trademarks and licenses are shown at historical cost. Trademarks, licenses and customer
contracts acquired in a business combination are recognized at fair value at the acquisition date. Acquired brands
and customer contracts in general have a finite useful life. They are subsequently carried at cost less accumulated

amortization and impairment losses.

Software

Purchased software solutions are recorded as intangible assets and amortized from the point at which the asset is
ready for use. The Group does not capitalize self-developed software solutions since it’s not yet capable to

demonstrate the recognition criteria per IAS 38.

Refer to 8.2 for details about amortization methods and periods used by the Group for intangible assets.
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22.8 Cash and cash equivalents

For the purpose of presentation in the Statement of Cash Flows, cash and cash equivalents includes cash on hand

and bank overdrafts. Bank overdrafts are shown within borrowings in current liabilities in the balance sheet.

22,9 Trade receivables

Trade receivables are recognized at fair value. If they are long term in nature they are measured at amortized cost

using the effective interest method, less provision for impairment.

22.10 Inventories

Raw materials, work in progress and finished goods are stated at the lower of cost and net realizable value. Cost
comprises direct materials, direct labor and an appropriate proportion of variable and fixed overhead expenditure,
the latter being allocated on the basis of normal operating capacity. Costs are assigned to individual items of
inventory on the basis of weighted average costs. Costs of purchased inventory are determined after deducting
rebates and discounts. Net realizable value is the estimated selling price in the ordinary course of business less the

estimated costs of completion and the estimated costs necessary to make the sale.

22.11 Derivatives and hedging activities

Derivatives are initially recognized at fair value on the date a derivative contract is entered into and are
subsequently remeasured at their fair value at the end of each reporting period. The accounting for subsequent
changes in fair value depends on whether the derivative is designated as a hedging instrument, and if so, the nature

of the item being hedged.

22,12 Trade and other payables

These amounts represent liabilities for goods and services provided to the Group prior to the end of financial year
which are unpaid. The amounts are unsecured and are usually paid within 45 days of recognition. Trade and other
payables are presented as current liabilities unless payment is not due within 12 months after the reporting period.
They are recognized at their fair value. If they are long term in nature they are measured at amortized cost using

the effective interest method.

22.13 Borrowings

Borrowings are initially recognized at fair value, net of transaction costs incurred. Borrowings are subsequently
measured at amortized cost. Any difference between the proceeds (net of transaction costs) and the redemption
amount is recognized in the Statement of Comprehensive Income over the period of the borrowings using the

effective interest method.
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22.14 Provisions

Provisions for legal claims, service warranties and make good obligations are recognized when the Group has a
present legal or constructive obligation as a result of past events, it is probable that an outflow of resources will be
required to settle the obligation, and the amount can be reliably estimated. Provisions are not recognized for future
operating losses. Provisions are measured at the present value of management’s best estimate of the expenditure

required to settle the present obligation at the end of the reporting period.

22.15 Employee benefits

Share-based compensation
The Group operates equity-settled share-based compensation benefits, which are provided to employees via a

virtual share program (VSP). The accounting policies are described in chapter 18.

Other employee benefit obligations
The liabilities for annual leave are expected to be settled wholly within 12 months after the end of the period in
which the employees render the related service. They are then measured at the present value of expected future

payments to be made in respect of services provided by employees up to the end of the reporting period.

The Group does not operate any post-employment schemes other than mandatory defined contribution schemes.

22.16 Recognition of deferred tax assets

The Group has tax losses in several legal entities in different tax jurisdictions that have the potential to reduce tax
payments in future years. Deferred tax assets are recognized only if it is probable that future taxable income will be

available to utilize those temporary differences and losses.

Deferred tax liabilities and assets are not recognized for temporary differences between the carrying amount and
tax bases of investments in foreign operations where the company is able to control the timing of the reversal of the

temporary differences and it is probable that the differences will not reverse in the foreseeable future.

Deferred tax assets and liabilities are offset when there is a legally enforceable right to offset current tax assets and
liabilities and when the deferred tax balances relate to the same taxation authority. Current tax assets and tax
liabilities are offset where the entity has a legally enforceable right to offset and intends either to settle on a net
basis, or to realize the asset and settle the liability simultaneously.

Further details in regards to the deferred taxes are provided in section 8.3.

22,17 Revenue recognition

Revenue is recognized to the extent that it is probable that the economic benefits will flow to the Group and the
revenue can be reliably measured, regardless of when the payment is received. Revenue is measured at the fair

value of the consideration received or receivable, taking into account contractually defined terms of payment and
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excluding taxes or duty. The Group assesses its revenue arrangements against specific criteria in order to determine
if it is acting as principal or agent. The Group has concluded that it is acting as a principal in all of its revenue

arrangements.

Revenue from the sale of goods is recognized when the significant risks and rewards of ownership of the goods have
passed to the buyer, usually on delivery of the goods. Revenue from the sale of goods is measured at the fair value
of the consideration received or receivable, net of returns and allowances, trade discounts and volume rebates.
Government grants are recognized where there is reasonable assurance that the grant will be received and all
attached conditions will be complied with. When the grant relates to an expense item, it is recognized as income on
a systematic basis over the periods that the costs, which it is intended to compensate, are expensed. Where the
grant relates to an asset, it is recognized as income in equal amounts over the expected useful life of the related
asset.

Further details in regards to revenue recognition and segmentation is provided in chapter 3.

22,18 Cost of goods sold

Cost of goods sold includes the purchase of goods, inbound shipping charges, costs attributable to picking and
packaging materials and rent of the fulfillment centers. Shipping charges to receive products from suppliers are

included in inventory and recognized as costs of goods sold upon the sale of product to a customer.

22,19 Fulfillment expenses

Fulfillment expenses represent shipping expenses for customer orders and customer payment fees.

22,20 Marketing expenses

Marketing expenses represent costs for the promotion of products and customer retention, including online and
offline media expenses, related production and distribution costs of advertising material, and other costs associated

with the Group’s market presence.
22,21 General and administrative expenses
General and administrative expenses are costs not directly associated with the production and distribution of

goods. They include management and staff salaries and benefits, consulting expenses, travel, rent, insurance,

utilities, and other overhead costs.

57



IFRS Consolidated Financial Statements

23 New accounting pronouncements

The standards and interpretations that are issued, but not yet effective up to the date of issuance of the Group’s
financial statements are disclosed below. The Group intends to adopt these standards, if applicable, when they

become effective.

IFRS 9 Financial Instruments

In July 2014 (endorsed November 2016), the IASB issued the final version of IFRS g Financial Instruments that
replaces IAS 39 Financial Instruments: Recognition and Measurement and all previous versions of IFRS 9. IFRS
9 brings together all three aspects of the accounting for financial instruments: classification and measurement,
impairment and hedge accounting. IFRS 9 is effective for annual periods beginning on or after 1 January 2018, with
early application permitted. Except for hedge accounting, retrospective application is required but providing
comparative information is not compulsory. For hedge accounting, the requirements are generally applied

prospectively, with some limited exceptions.

The Group plans to adopt the new standard on the required effective date. During 2017, the Group performed a
high-level impact assessment of all three aspects of IFRS 9. Considering the limited number and low complexity of
financial instruments utilized, the Group expects no significant impact on its Statement of Financial Position

including equity from applying IFRS 9.

IFRS 15 Revenue from Contracts with Customers

IFRS 15 was issued in May 2014 (endorsed September 2016) and establishes a five-step model to account for
revenue arising from contracts with customers. Under IFRS 15 revenue is recognized at an amount that reflects the
consideration to which an entity expects to be entitled in exchange for transferring goods or services to a customer.
The new revenue standard will supersede all current revenue recognition requirements under IFRS. Either a so
called full retrospective application or a modified retrospective application is required for annual periods beginning

on or after 1 January 2018.

Considering the revenue recognition methodology as described in chapter 22.17, no significant impact is estimated.
Contracts with customers, in which the sale and delivery of meal kits is generally the principal performance
obligation, are not expected to be impacted by adoption of the new standard. The Group expects revenue
recognition to continue to occur at the point in time when control of the asset is transferred to the customer,

generally on delivery of the meal kit.

IFRS 16 Leases

IFRS 16 was issued in January 2016 (endorsed October 2017). It will result in almost all leases being recognized on
the Statement of Financial Position. The standard removes the current distinction between operating and financing
leases and requires recognition of an asset (the right to use the leased item) and a financial liability to pay rentals
for almost all lease contracts. An optional exemption exists for short-term and low-value leases.
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The standard will affect the accounting for the Group’s leases but the Group has not yet determined to what extent
these commitments will result in the recognition of an asset and a liability for future payments and how this will

affect the its profit and classification of cash flows.

Some of the commitments may be covered by the exception for short-term and low-value leases and some

commitments may relate to arrangements that will not qualify as leases under IFRS 16.

Mandatory for financial years commencing on or after 1 January 2019. At this stage, the group does not intend to

adopt the standard before its effective date.
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24 Events occurred after the reporting period

On January 11, 2018, the Group entered into new loan agreements for EUR 5,500 thousand including related
warrants. Funds were fully received in January 2018 with a 12-month term. In addition, convertible notes were
issued in February 2018 representing EUR 2,900 thousand.

The consolidated financial statements were authorized by management on March 21, 2018.

Berlin, March 21, 2018

Fabian Siegel

Chief Executive Officer and co-founder

Till Neatby
Head of Food Safety & Quality Assurance and co-founder
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