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Streaming virtually at 10:00 AM CEST, 12 May 2022

https://ir.hellofreshgroup.com/hv

Shareholder Participation Selected Further Rights of Shareholders

e Registration (together with proof of share ownership): e Additions to the Agenda via post:
o Deadline - 24:00 CEST, 5 May 2022 o Written form
o Interalia via inhaberaktien@linkmarketservices.de o 5% of share capital or 500,000 shares

e Record Date: o Statement of reasons or draft resolution
o 00:00 CEST, 21 April 2022 o Deadline - 24:00 CEST, 11 April 2022

e \oting by Shareholder: o HelloFresh SE, Attn: Management Board,
o Portal - https://ir.hellofreshgroup.com/hv PrinzenstralRe 89, 10969 Berlin, Germany
o Email - inhaberaktien@linkmarketservices.de e Countermotions by Shareholders
o Postal - See AGM Invitation o Deadline - 24:00 CEST, 27 April 2022

e \oting by Proxy: o HelloFresh SE, Attn: Legal Department, Prinzenstralie
o See AGM Invitation 89, 10969 Berlin, Germany

o Email: cr@hellofresh.com
® Right to ask Questions (in German)
o After registration and proof of share ownership only
o Deadline - 24:00 CEST, 10 May 2022
o ViaPortal: https://ir.hellofreshgroup.com/hv
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Resolutions I

Appropriation of Balance Sheet Profit for FY 2021

Management Board Discharge for FY 2021

Supervisory Board Discharge for FY 2021

Appointment of KPMG as Auditor for FY 2022

Approval of Compensation Report for FY 2021

Approval of the Management Board Compensation System (Slide 4/5)
Cancellation and re-creation of Authorized Capital (Slide 6)

e

Cancellation and re-creation of authorization to issue bonds and
cancellation and re-creation of Conditional Capital (Slide 6)
10. Authorisation to acquire and use of Treasury Shares
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Elements of former Management Board Compensation System 2021

e Chief Executive Officer - €150k
Base Salary e Ordinary Board Members - €500k

e No “hidden perks” (only contributions to statutory

health and nursing care insurance, regular travel

+
e Restricted stock units expenses)
e Automatic payout after 12 months (vesting & cliff) RSU (STI)
® 25% of target variable compensation™

+

e Revenue (40%), AEBITDA (40%), ESG (20%) Targets
e Share price linked option

VSOP (LTI) . °12 month cliff with 3 year vesting and 4 year waiting
period
+

e 10yr option limit
e Mandated 75% of target variable compensation*

Pension

e Market standard Malus and Clawback provisions Total Target
included in Management Board service agreements Compensation

e Both co-founders continue to hold significant stake (D.
Share Ownership Richter : 4.12%; T. Griesel: 1.71%)
Guidelines e Binding commitment to hold at least 1X gross base
salary (equivalent to ~2X after taxes)

HELLOFRESH  “stipulated ratio between STIand LTI moves to 40:60 for last 2 years of Convenience Overview for informational purposes only: Only the German version of
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New Management Board Compensation System 2022 (changes)

Base Salary
® Revenue (50%), AEBITDA (50%) Targets
e STl compensation capped at 150% of STl target
amount RSU (STI)

e No discretion by the Supervisory Board to amend
VSOP (LTI)

performance targets downwards
Pension

amount
e Discretion by the Supervisory Board to amend

e Explicit cap for LTI payouts, being maximum
compensation minus fixed salary, minus STI target
performance targets downwards removed

e The maximum compensation is limited as follows:
o CEO €14m Total Target
o OBM €11m
e Special bonus restricted to new Management Board
members as a sign-on compensation payment

Compensation

e Amount of special bonus limited to STI/LTI payments Share Ownership
forfeited at previous employer Guidelines
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AGM, 12 May 2022

Share Capital - Reducing additional capital to 40% of issued share capital
with up to 10% exclusion of subscription rights

As of 5 April AGM 2022
2022 Proposal
Issued Share Capital* 173,942,278 173,942,278
Authorized Capital 2017/l 50,926,467 Cancel
Authorized Capital 2021/l 13,541,434 Cancel
Underlying shares for Convertible Bond issued in May 2020.
Conditional Capital 2018/Il 5,000,000 5,000,000 3.45m shares are under option, subject to potential
adjustments of the conversion price
Conditional Capital 2021/I 17,386,441 Cancel
Authorized Capital 2022/l - 47,182,684 | TollMay2025(3yearapproval)
Conditional Capital 2022/1 - 17,394,227 To 11 May 2025 (3 year approval)
Exclusion of subscription rights up to a maximum of 10% of
Additional Capita[ % of Issued 50% 40% Issued Share Capital (for conditional and authorized capital
combined).

HELLOFRESH ~ofwhich 2,446,181 treasury shares as of 5 April 2022
GROUP
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