fn accordance with
Section 637 of the
Companies Act 2006

SH10

Notice of particulars of variation of rights attached
to shares

What this form 1s for What this form 1s NOT forg
You may use this form to give notice You cannot use this form logf=}
of parbicutars of vanabion of nghis nolice of pariculars of vana 2
altached to shares class nghts of members of g9

company without share cap
To do this, please use fo

OyeZ

Mk

06/02/2016

COMPANIES HOUSE
I Company details
Company number o lals |5 |4 6 13 1 » Filling in thus form
1_(_|_|— l_ |_ Please complete in typescnpt or in
Company name In full |Founders Factory Limited bold black captals
All fields are mandatory unless
| specrfied or indicated by *
Date of vanation of rights
L ¥ Y
0DfaI:eg.;rt:'fsvanatlon I 1 |a 5 FO_Fl_ FZ_IT‘il l 6
H Details of variation of nights
Please give details of the vanation of nghts altached to shares Continuation pages
Plaase use a contnuaton page f
Vanition The raights attaching to the A Ordinary shares have you nead to enter more detzis
been varied as follows
{see continuation sheet)
u Signature
I'am sigring this form on behalf of the company 1 Societas Europaea
If the fom 15 being fled on behalf

Signature

A
-~

;'/Z,,/ X

Thus farm may be signed by

Director /1 Secretary, Person authonsed [z; Admunustrator, Admuinistrative recerver,
Recenver, Recever manager, Chanly commisston receiver and manager, CIC
manager

of a Societas Evropaea (SE), please
delete ‘director’ and insert details

of which organ of the SE the person
signung has mermbershep

fz‘/Persmamimsed
Under edher Section 270 or 274 of
the Companies Act 2006
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SH10

Notice of particulars of vanation of nghts attached to shares

Presenter information

Important information

You do not have to give any contact information, but if
you do it will help Companies House if there 15 a query
on the form The contact information you give will be
wisible to searchers of the public record

lcmrmn

Compary nama
Ref ABL (Company Secretarial Un:it)

Address
Osborne Clarke LLP

[2 Temple Back East

|Temple Quay

Tt town
Bristol

| CountyReglon

= sl [elele

=

DX
I DX 7818 Braistol

Telephoe
+44 117 917 3000

Checkhst

We may retum forms completed incomectly or
with information missing

Please note that all mformation on this form will
appear on the public record

Where to send

You may retumn this form to any Companies House
address, however for expediency we adwise you to
retum it to the approprate address below

For companies registered in England and Wales
The Regrstrar of Companies, Companies House,
Crown Way, Cargiff, Wales, CF14 3U2

DX 33050 Candiff

For companies registered in Scotland

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

139 Fountainbndge, Edinburgh, Scolland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Regustrar of Comparies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northem lreland, BT2 8BG

DX481NR Belfast 1

Further information

Please make sure you have remembered the

following

o3 The company name and number match the
mfomation held on the public Register

O You have entered the dale of vanation of nghts in
sechon 2

O You have provided delails of the vanation of nghis
in seclion 3

O Youhave signed the form

For further information, please see the guidance noles
an the website at www companieshouse gov uk or
emall enquines@companieshouse gov uk

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

QyaZ 7 Spa Road, London SE16.3QQ
www oyezforms co uk

CHFPO41 0512 Version 50
Companies SH10
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tn accordance with
Sechon 637 of the
Companies Act 2006

SH10 - continuation page
Notice of particulars of vanaton of nghts attached to shares

OveZ

:

Details of variation of rights

Please grve defails of the vanation of nghts altached fo shares

Vanabon

Votang The A Ordinary Shares shall confer on each
A Ordainary Shareholder the right to receive notice
of and to attend, speak and vote at all general
meetings of the Company and to receive and vote on
proposed written rescolutions of the Company, and
each such holder shall have one vote for each A
Ordinary Share held by him

Income Any avallable profits which the Company may
determine to distribute in respect of any
financial year will be first be distributed to the
holders of Preferred Shares until an amount equal
to the Preference Amount has been paid in
aggregate (through the payment one or more
dividends) on each of the Preferred Shares in
1ssie at the relevant time

After such payment of dividends, any further
available profits which the Company may determine
to distribute shall be distributed among the
holders of the Equity Shares (pari passu as 1f the
Equity Shares constituted one class of share) pro
rata to their respective holdings of Equity

Shares

Where:

"Equity Shares" means the A Ordinary Shares, B
Ordinary Shares, C Ordinary Shares and Preferred
Shares,

"Preference Amount" means an amcunt per Preferred
Share equal to 1.2 times £8440.

Capatal On a return of assets on ligquidation,
capital reduction or otherwise {(except upon the
redemption of shares of any class or the purchase
by the Company of 1ts own shares), the assets of
the Company available for distribution amongst
Shareholders after payment of rts liabalities or,
on a share sale, the proceeds of sale (in each
case, the "Available Amount") shall be applied in
the following manner and order of priority

1 first i1in paying to each of the Preferred
Snarenolders, 1n priority £c any other classes of
shares, an amount per Preferred Share held equal
to the Preference Amount minus the aggregate of
all dividends previousliy paid on such Preferred
Share (but not paid to the holders of any other
class of shares) {(the "Preferred Share
Distribution Amount™) (provided that i1f there are
insufficient surplus assets to pay the Preferred
Share Distributicn Amount per Preferred Share, the
remaining surplus assets shall be distributed to
the Preferred Shareholders pro rata to the amounts
paid up on the Preferred Shares):

(see continuation page)
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In accomance with
Sacton 637 of the
Compames Act 2006

SH10 - continuation page
Notice of particulars of vanation of nghts attached to shares

OyeZ

Details of variation of rights

Please give details of the vanation of nghts allached to shares

Vanation

2 second, after making the payment under
(1), 1n paying to each of the E Shareholders, if
any, 1n priority to any other classes of Shares
(other than the Preferred Shares), an amount equal
to the nominal value of each of the E Shares held
by them respectively (provided that 1f there are
insufficient surplus assets to pay the such
amounts to the E Shareholders, the remaining
surplus assets shall bhe distributed to the E
Shareholders pre rata to the amounts paid up on
the E Shares);

3. third, after making the payments under

(1) and {2), in paving to the holders of the
Deferred Shares, 1f any, in priority to any other
classes of Shares (other than the Preferred Shares
and the E Shares), a total of £1.00 for the entire
class of Deferred Shares (which payment shall be
deemed satisfied by payment to any one holder of
Deferred Shares):

4 fourth, after making the payments under

1)y - (3
a in paying to the € Ordinary Sharehoclders
an amount equal to "D" (pro rata to the amounts
paid up on the C Ordinary Shares); and
b 1f.

1 the Available Amount 1s equal to or
greater than the Hurdle, in paying to the A
Ordinary Shareholders and B Ordinary Shareholders

{as 1f the A Ordinary Shares and B Ordinary Shares
were one and the same class of shares) an amount
equal to "E" (preo rata to the amounts paid up on
the A Ordinary Shares and B Ordinary Shares); or
11 the Available Amount 15 less than the
Hurdle, 1in paying to the A Ordinary Shareholders
an amount equal to "E" (pro rata to the amounts
paid up on the A Ordinary Shares),
where
"D" means-: (G x F) minus PD, provided that D shall
not be less thar (,

"E" means: H minus D, provided that E shall not be
less than 0,

"F" means the aggregate of the Available Amount
plus all Priority Dividends paid prior to the
return of assets or Share Sale, minus the
aggregate of the payments made under (2) and (3),
"G" means: (J / {(J+K}) x 0.6;

"H" means the Available Amount minus the aggregate
of the payments made under (1) to (3}:

"J" means the aggregate number of C Crdinary
Shares 1n i1ssue at the relevant time;

"K" means the aggregate number of Preferred Shares
1n 1ssue at the relevant time; and

(see continuation page)
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In accordance with
Section 637 of the
Companes Act 2008

SH10 - continuation page
Nobce of particulars of variation of nghts attached to shares

OyeZ

Details of variation of rights

Please give details of the vanation of nghts attached to shares

Vanation

"PD" means the aggregate of all Priority
Dividends paid on all of the Preferred Shares that
were converted into C COrdinary Shares prior to
such conversion.

Where

"Hurdle" means the relevant amount as determined
by the FF Directors {acting jointly}) on allotment
of the B Ordinary Shares which the Available
Amount must exceed before any of the B Ordinary
Shares are entitled te any distribution of such
Available Amount,

"FF Directors" means such directors of the Company
nom:inated by the Brent Hoberman and Henry Lane
Fox.

"Preference Amount" means an amount per Preferred
Share equal to 1 2 tames £840,

"Priority Davidends" means any dividends which are
paid to the holders of the Preferred Shares but
which are not paid to the holders of the Ordinary
Shares:;

"Share Sale™ means the sale of {(or the grant of a
right to acquire or to dispose of) any of the
shares in the capital of the Company (in one
transaction or as a series of transactions) which
w1ll result in the purchaser cof those shares (or
grantee of that raght) and persons acting in
concert with him together acquiring a contrelling
interest in the Company, except where following
conpletion of the sale the sharenholders and the
proporticn of shares held by each c¢f them are the
same as the shareholders and their shareheldings
in the Company immediately priocr to the sale.
Redemption

The A Ordinary Shares are non-redeemable.
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tn accordance with
Secton 637 of the
Companies Act 2006

SH10 - continuation page
Notice of particulars of vanation of nghts attached to shares

OyeZ

Details of variation of rights

Please give delails of the vanation of nghts attached to shares

Vanabon

The rights attaching to the Preferred shares have
been varied as follows:

Voting

The Preferred Shares shall confer on each holder
of the same the right to receive notice of and to
attend, speak and vote at all general meetings of
the Company and to receive and vote on proposed
written resolutions of the Company, and each such
holder shall have one vote for each Preferred
Share held by him

Income

Any available profits which the Company may
determine to distribute in respect of any
financial year will be first be distributed to the
holders of Preferred Shares until an amount equal
to the Preference Amount has been paid in
aggregate {through the payment one or more
dividends) on each of the Preferred Shares an
i1ssue at the relevant time.

After such payment of dividends, any further
avarlable profits which the Company may determine
to dastribute shall be distributed among the
holders of the Equity Shares (pari passu as 1if the
Equity Shares constituted one class of share) pro
rata to their respectaive holdings of Equity
Shares.

Where

"Equity Shares" means the A Ordinary Shares, B
Ordinary Shares, C Crdinary Shares and Preferred
Shares"

"Preference Amount™ means an amount per Preferred
Share equal to 1 2 times £840;

Capital

On a return of assets on liquidaticon, capital
reduction or otherwise (except upon the redemption
of shares of any class or the purchase by the
Company of 1ts own shares), the assets of the
Company available for distributicn amcngst
Sharehclders after payment of 1ts liabilities or,
on a share sale, the proceeds of sale (in each
case, the "Available Amount™) shall be applied in
the fellowing manner and order of priority

{see continuation page)
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In accordance with
Sechon 637 of the
Companies Act 2006

SH10 - continuation page

Notice of particulars of vaniation of nghts attached to shares

OveZ

Details of vanation of rights

Please give detalls of the vanation of nghts attached to shares

Vanation

5 first in paying teo each of the Preferred
Shareholders, in priocrity to any other classes of
shares, an amount per Preferred Share held equal
to the Preference Amount minus the aggregate of
all dividends previously paid on such Preferred
Share (but not paid to the holders of any other
class of shares) (the "Preferred Share
Distribution Amount") (provided that 1f there are
insufficient surplus assets to pay the Preferred
Share Distribution Amount per Preferred Share, the
remaining surplus assets shall be distributed to
the Preferred Shareholders pro rata to the amounts
paid up on the Preferred Shares),

6 seceond, after making the payment under
(1), 1n paying to each of the E Shareholders, if
any, 1n prierity te any other classes of Shares
(other than the Preferred Shares), an amount equal
to the nominal value of each of the E Shares held
by them respectively (provided that 1f there are
insufficient surplus assets to pay the such
amounts to the E Shareholders, the remaining
surplus assets shall be distributed to the E
Sharehclders pro rata to the amounts paid up on
the E Shares):

7. third, after making the payments under
(1) and (2), 1in paying to the holders of the
Deferred Shares, 1f any, 1n pricrity to any other
classes of Shares (other than the Preferred Shares
and the E Shares), a total of £1 00 for the entire
class of Deferred Shares (which payment shall be
deemed satisfied by payment to any one holder of
Deferred Shares):

8. fourth, after making the payments under
(1) - (3):

a in paying to the C Ordinary Shareholders
an amount equal to "D" (pro rata to the amounts
paid up on the C Ordinary Shares); and

b if

1. the Available Amount 1s equal to or
greater than the Hurdle, in paying to the A
Ordinary Shareholders and B Ordinary Sharehclders
(as 1f the A Ordinary Shares and B Ordinary Shares
were one and the same class of shares) an amount
equal to "E" (pro rata to the amounts paid up on
the A Crdinary Shares and B Ordinary Shares); or
11. the Avallable Amount 1s less than the
Hurdle, 1n paying to the A Ordinary Shareholders
an amount equal te "E" (pro rata to the amounts
paid up on the A Ordinary Shares),where

"D" means. (G x F) minus PD, provided that D shall
not be less than 0,

"E" means: H minus D, provided that E shall not be
less than 0; (see continuation page)
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In accordance with
Sechon 637 of the
Companses Act 2006

SH10 - continuation page
Nobce of particulars of vanaton of nghts attached to shares

Details of variation of rights

Please give details of the vanation of nghts attached fo shares

Vanation

"F" means the aggregate of the Available Amount
plus all Priority Daividends paid prior to the
return of assets or Share Sale, minus the
aggregate of the payments made under (2) and (3),
"G" means: (J / (J+K)) = 0 6,

"H" means the Available Amount minus the aggregate
of the payments made under (1) to (3).

"J" means the aggregate number of C Ordinary
Shares i1n 1ssue at the relevant time,

"K" means the aggregate number of Preferred Shares
1n 1ssue at the relevant time, and

"PD" means the aggregate of all Priority Dividends
paid on all of the Preferred Shares that were
converted into C Ordinary Shares prior to such
conversion

Where

"Hurdle" means the relevant amount as determined
by the FF Directors (acting jointly) on allotment
of the B Ordinary Shares which the Available
Amount must exceed before any of the B Ordinary
Shares are entitled to any distribution of such
Availlable Amount,

"FF Directors" means such directors of the Company
nominated by the Brent Hoberman and Henry Lane

Fox

"Preference Amount" means an amount per Preferred
Share equal to 1 2 taimes £840,

"Priority Dividends"™ means any dividends which are
paid to the holders of the Preferred Shares but
which are not paid to the holders of the Ordinary
Shares,

"Share Sale" means the sale of {or the grant of a
right to acquire or to dispose of) any of the
shares 1n the capital of the Company (in one
transaction or as a serles of transactions) which
w1ll result in the purchaser of those shares {or
grantee of that right) and persons acting in
concert with him together acquiliring a controlling
interest in the Company, except where follovaing
completion of the sale the shareholders and the
proportion of shares held by each of them are the
same as the shareholders and their shareholdings
in the Company immediately prior to the sale
Redemption

The Preferred Shares are neon-redeemable.
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