In9ccordance with

Section 555 of the S H 0 1 g
Companes Act 2006 eZ
Retum of allotment of shares
You can use the WebFiling service to file this form online
Please go to www companieshouse gov uk
‘, What this form 1s for X What this form is NOT for S
You may use this form lo give You cannot use this form to gt
notice of shares allotted following notice of shares taken by sublEy
incorporation on formation of the company = *R505EGVN*
for an allotment of a new clas i RC2 06/02/2016 #23
shares by an unlimited comp: COMPANIES HOUSE
Company details
Ca b lling Tn this form
mpany number |T|9—|5_|6—|4_'6_|3_'1_ Please complete in typescapt or n
bold black caprtals
Company name i full |E‘ounde rs Factory Limited
All fields are mandatory unless
| specied or indicated by *
Allotment dates
From Date 43 |'g ol™1 Yo 1" I"'1 's 11 Allotment date
o O O O ) £ —__
o Date same day enter that date in the
Frrrorrrr o o N
dlotted over a penod of tme,
compilete both from date’ and 'to
date’ boxes
H Shares allotted
Please gve delails of the shares allotted, ncluding bonus shares 2 Currency
(Please use a conbinuation page if necessary ) tf curency details are not
compisted we will assume currency
15 in pound stering
Chss of shares Cumency {2) Number of Nominal value of Amount paid {including | Amount (if any} unpaid
[E g Ordinary/Preference etc } shares allotted each share shara premium} on (including shara
gach share pramiumn} on each share
Preferred | GBP 2,ooo| 0 0001 700 00' 0.00
If e allotted shares are fully or partly paid up otherwise than in cash, please Cordinuaton page
slate (he consideration for which the shares were allotied Please use a continuation page f
recessary
Details of non-cash
consideration
if a PLC, please attach
valuation report (if
appropnate)

BIS

Department for Business
innovation & Skills

CHFP0O41 03111 Version 5 0
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SHO1

Retum of allotment of shares

Statement of capital

Section 4 (also Secton 5 and Section 6, if appropnate) should reflect the
company’s ssued capital at the date of this relum

Statement of capital (Share capital in pound sterting (£))

Please complele the table befow to show each class of shares held in pound stering If all your

1ssued capdal 1s in sterling, only complete Sectron 4 and then go to Section 7

Class of shares Amount paid up on Amount {if any) unpaid Number of shares /2, Aggregate nominal value .},
{E g Ondinary/Preference etc ) sach share (17 oneach share (1 1

A Ordinary | 0 0001 | 0.00| 31,400 | 3.14
E | 0 10| 0.00| 1ofe .00
|preferred | 700 00 | 0.00| 7.000[€ 0.70
| | | | B

384101(E 4 84

I Totals

Statement of capital (Share capital in other currencies)

Please complete the table below to show any class of shares held in other currencies
Please complete a separate table for each cumency

Currency

Class of shares
{E g Ordinary/Praference eftc )

Amount paid up on

Amount {if any} unpatd
pach share 71} B

on each share {1

Number of shares (2

Aggregate nomwal value (3}

Totals
Currency
Class of shares Amount pard up on Amount {if any) unpad Number of shares 72> Aggregate nominal value (3>
(£ g Odinary/Preference etc ) sach shara [ on gach share (1)
Totals

Statement of capital {Totals)

Please grve the total number of shares and lotal aggregate nominal value of + Total aggregate nominal value
1ssued share capital Pleasa bist total aggregate values in
different currencies For
Total number of shares example £100 +€100 + $10 ekc
Total aggregate
nomunal vatue (4
1 Inchuding bolh the nominal value and any {y E.g. Number of shares ssued mulipied by Continuztion Pages

* “gharg premum
2 Total number of issued shares in this class

nomunal value of each share

page if necessary

Plksase use a Statement of Caprtal contruabon

CHFPO41 03711 Version 50
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Retum of allolment of shares
Statement of capital (Prescnbed particulars of nghts attached to shares)
Please give the prescnbed pariculars of nghts atlached to shares for each . Prescnbed particulars of nghts
class of share shown in the statement of capital share lables in Section " dtached to shares
4 and Section 5.
The partculars are
Class of share £0.000%1 A Ordinary a parteulars of any votng nghts,
ncudng nghts that anse only in
Prescnbed parliculars  see continuation sheet cartan aroumstances,
XN b parbculars of any nghts, as
respects dwidends, to participate
In a distnbution,
¢ parbculars of any nghs, as
respects capdal, o paricipate
n a distnbubon (inchudng on
winding up), and
d whether the shares are to be
redeemed or ars liabla to be
redeemed al the opton of the
company or the sharsholder and
any benms or condibons relabing
o redempbon of these shares.
Class of share £0 10 E A abie rust be used for
Prescnbed particulars | See continuation sheet gach class of share
* Continuation page
Pleasa use a Statement of Capital
continuabon page i necessary
Class of share £0 0001 Preferred
Er?smbed paticulars  [see continuation sheet
1
u §ignature
| am signang this form on behalf of the company 2 Socletas Eurapaea
If the form 15 beng filed on behdf of a
Signature Sigraare Sooatas Furopaea (SE) pease delete
‘director’ and nsert detads of which
X x organ of the SE the person sighing has
membershup
This form may be signed by 3 Person aufhansed
. . Under edher sechon 270 or 274 of the
Drrector 2 Secretary, Person authonsed /s* Administrator, Administrative recerver, Comparses Act 2006
Recerver, Recaver manager, CIC manager
CHFPO41 011 Version 5.0 SHOY3
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SHO1

Return of allotment of shares

Presenter information

Important information

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

{ontact nams

C ompary name
Ref ABL (Company Secretarial Unig)

Address
Osborne Clarke LLP

l2 Temple Back East

I Temple Quay

Fea
IBE?%tol

U

anstma

[o [s [ Tef=fc] _

DX 7818 Bristol

Terethore
+44 117 917 3000

Checklist

We may retum forms completed incorrectly or
with information missing

l!}x

Please make sure you have remembered the
following

O The company name and number match the
information held on the public Register
You have shown the date(s) of allotment in
section 2

You have completed all appropnate share detals in
sachon 3

You have completed the appropnale sechions of the
Statement of Capital

You have signed the form

O O O O

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

Where to send

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

For companies registered in England and Wales
The Regstrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For compantes registered in Scotland

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

139 Fountainbndge, Ednburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post}

For compantes registered in Nosthem lreland
The Regstrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhali Street,
Belfast, Northem Iretand, BT2 8BG

DX 481 NR Beffast 1

Further information

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

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

C)yez’ 7 Spa Road, London SE16 3QQ
www

oyezfonns co uk CHFP041 0311 Verston 540

Combanies SHO1
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In accordance with
Sechon 555 of the
Companies Act 2008

SHO1 - continuation page
Return of allotment of shares

OvyeZ”

Statement of capital (Prescnbed particulars of nghts attached to shares)

Class of share

£0 0001 A Ordainary

Prescnbed particutars

Voting

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

Incoma

Any available profits which the Company may
determine to distribute i1n 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 1in i1ssue at the relevant
time.

After such payment of dividends, any further
avallable prefits 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 amount per Preferred
Share equal to 1 2 taimes £840.

Capaital

On a return of assets on liguidation, 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
Sharehoiders after payment of 1ts liabilities or,
on a share sale, the proceeds of sale (in each
case, the "Available Amount™) shall be applied in
tne folilowlng manner ana order of priority:

i first in paying to each of the Preferred
Shareholders, 1in priority 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 Distributicn Amount™)
(provided that 1f there are insufficient surplus
assets to pay the Preferred Share Distrabution
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)

OyeZ” 7 spaRoad London SE16 3QQ CHFPO41 0311 Verson 50
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In accordance with

Secten 555 of the SHO1 - continuation page

el
Gompanes A3 2008 Retum of allotment of shares Oyez

Statement of capital (Prescribed parhculars of nghts attached to shares)
Class of share £0.0001 A Ordinary {continued)
Prescnbed particutars |2 second, after making the payment under

(1}, 1n paying to each of the E Sharehclders, if
any, 1n priority tec any other classes of Shares
{(octher 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 Shareholders pro rata
to the amounts paid up on the E Shares);

3 third, after making the payments under (1)
and (2), 1n paying to the holders of the Deferred
Shares, 1f any, 1n 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 helder of Deferred

Shares),
4 fourth, after making the payments under
(1y - (3)
a in paying to the C Crdinary Shareholders

an amount equal to "D" (pro rata to the amounts
paid up on the C Crdinary Shares); and

b. 1f:

1 the Availlable Amount 1S5 equal to or
greater than the Hurdle, ain paving 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" (pro rata to the amounts paid up on
the A Ordinary Shares and B Ordinary Shares); or
11 the Available Amount 1s less than the
Hurdle, 1n 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 than 0;

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

"F" means the aggregate of the Available Amount
plus all Prioraty Dividends paid prior to the
return of assets or Share Sale, minus the aggregate
of the payments made under(2) and (3},

"G" means (3 / (J+K)) =% 0 86,

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

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

"K" means the aggregate number of Preferred Shares
in 1ssue at the relevant tfime, and

(see continuation page)

Oye#” 7 Spa Read, London SE16 30Q CHFPO41 03/11 Version 5 0 SHo 1‘(’(;3023;’1
www oyezforms co uk Comnanies SHM {(continuatinn}
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In accordance with
Sechon 555 of the
Companes Act 2006

SHO1 - continuation page
Retumn of allotment of shares

OyeZ

:

Statement of capital (Prescnbed particutars of nghts attached to shares)

Class of share

£0 0001 A Ordinary (continued)

Prescnbed particulars

"PD" means the aggregate of all Praicrity Dividends
paird 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 te any dastribution of such Available
Amocunt.,

"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 te 1 2 times £840,

"Priority Dividends™ means any dividends which are
paid to the holders of the Preferred Shares but
which are net paid to the holders of the Crdinary
Shares,

"Share Sale" means the sale of (or the grant of a
right to acquire or tc dispose of) any of the
shares in the capital of the Company (in one
transaction or as a serles ©of transactions) which
will result in the purchaser of those shares (or
grantee of that right) and persons acting in
concert with him together acquiring a controlling
interest in the Company, except where following
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 A Ordinary Shares are non-redeemable

Ovye#” 7 Spa Road, London SE16 30Q CHFPO41 03/11 Varsion 50
www oyezforms co uk Coamnames SHM {eantinuationd
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{n accordance with
Secton 555 of the
Companes Act 2006

SHO1 - continuation page
Retum of allotment of shares

OvyeZ

Statement of capital (Prescnbed particulars of nghts atlached to shares)

Class of share

Preferred

Prescnbed particulars

Voting

The Preferred Shares shall confer on each holder of
the same the raight to receive notice of and to
attend, speak and vote at all general meetings of
the Company and tec 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 fainancial
year will be fairst be distributed to the holders of
Preferred Shares until an amcunt equal to the
Preference Amount has been paid in aggregate
(through the payment one or more dividends) on each
of the Preferred Shares 1in i1ssue at the relevant
time

After such payment of dividends, any further
available profits which the Company may determine
te distribute shall be distributed among the
holders of the Equity Shares (pari passu as 1f the
Equity Shares constituted one c¢lass of share) pro
rata to thelr 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 amount per Preferred
Share equal to 1 2 times £840,

Capital

On a return of assets on liquidation, capatal
reduction or otherwise (except upon the redemption
of shares of any class or the purchase by the
Company of i1ts own shares), the assets of the
Company available for distribution amongst
Shareholders after payment of i1ts liabilities or,
on a share sale, the proceeds of sale {in each
case, the “Available Amcunt") shall be applied in
the following manner and order of priority:

3. first in paying to each of the Preferred
Shareholders, i1n priority 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),

(see continuation page)

OyeZ” 7 Spa Road, London SE16 3QQ CHFPO41 03111 Verson 50
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fn accordance with
Sacton 555 of the
Companes Act 2006

SHO1 - continuation page
Retum of allotment of shares

OveZ

Statement of capital (Prescnbed particulars of nghts attached to shares)

Class of share

Preferred (continuation)

Prescnbed particutars

6. second, after making the payment under
(1), 1n paying to each of the E Shareholders, 1f
any, 1n priority to any other classes of Shares
(other than the Preferred Shares), an amount egual
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 Shareholders pro rata
to the amounts paid up on the E Shares);

7 third, after making the payments under (1)
and (2), i1n paying to the holders of the Deferred
Shares, 1if any, 1in 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) ;

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 Qrdinary Shares), and

b 1if.

1. the Available Amount 1s equal to or
greater than the Hurdle, 1n 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" (pro rata to the amounts paid up on
the A Ordinary Shares and B Ordinary Shares), or
11, the Available Amount 1s less than the
Hurdle, 1in paying to the A Crdinary 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 than 0,

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

"F" means the aggregate of the Available Amount
plus all Praiority 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 Ordinary Shares
in 1ssue at the relevant time;

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

(see continuation page}
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in accondance with
Section 555 of the
Companes Act 2006

SHO1 - continuation page
Retum of allotment of shares

OveZ

Statement of capital  (Prescnbed parficulars of nghts attached 1o shares)

Class of share

Preferred {(continuation)

Prescnbed particulars

"PD" means the aggregate of all Priority Dividends
pard on all of the Preferred Shares that were
converted into C Qrdinary 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 Availablie Amount
must exceed before any of the B Ordinary Shares are
entitled to any distribution of such Available
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 times £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 in the capital of the Company (in one
transaction or as a serles of transactions) which
will result in the purchaser of those shares (or
grantee of that raight) and persons acting in
concert with him tegether acquiring a controlling
interest in the Company, except where following
completion of the sale the shareholders and the
propertion of shares held by each ¢f them are the
same as the shareholders and their shareholdings in
the Company immediately prior to the sale.
Redemption

The Preferred Shares are non-redeemable

Oyez’ 7 Spa Road, London SE16 3QQ CHFP041 03111 Verson 50
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In accordance with
Saction 555 of the
Companes Act 2006

SHO1 - continuation page
Retumn of allotment of shares

OveZ

Statement of capital (Prescnbed particulars of nghts attached to shares)

Class of share

E Shares

Prescnbed particulars

voting

The E Shares shall confer the right on each E
Sharecholder 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 resoluticons of the Company

An E Shareholder shall never have iess than 5% of
the veting rights at any such general meeting or
for the purposes of any written resolution of the
Shareholders provided that 1f the E Shareholder
has, at any such general meeting or for the
purposes of any written resolution of the
Shareholders:

{a) 5% or more of the voting rights by virtue
of holding any other classes of Shares, the E
Shares shall not confer any addit:ional voting
rights, or

(b) voting rights but less than 5% of the
voting rights by virtue of holding any other
classes of Shares, the E Shares shall confer such
additional votaing raights on the Shareholder so
that, 1n aggregate, such Shareholder has 5% of the
voting rights

Income

The E Shares shall not entitle the holders to
receive any dividend or other distributicen.
Capital

On a return of assets on liquidation, 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 1ts liabilities or,
on a share sale, the proceeds of sale (in each
case, the "Available Amcunt™) shall be applied in
the following manner and order of prrority:

9. first 1n paying te each of the Preferred
Shareholders, in priority to any other classes of
shares, an amount per Preferrea Snare neld 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 Distraibution 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);

(see continuation page)

Oyez’ 7 Spa Road London SE16 3QQ CHFPO41 03/11 Versien 5 0
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In accordance with
Sechon 555 of the
Companes Act 2006

SHO1 - continuation page
Return of allotment of shares

OvyeZ

Statement of capital (Prescribed parbiculars of nghts attached to shares)

Class of share

E Shares {continued)

Prescnbed particulars

10 second, after making the payment under
(1), 1in paying teo each of the E Shareholders, 21f
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 1if there are
tnsufficient surplus assets to pay the such amounts
to the E Shareholders, the remaining surplus assets
shall be distributed to the E Shareholders pro rata
to the amounts paid up on the E Shares);
11. thaird, after making the payments under (1)
and (2), in paying to the holders of the Deferred
Shares, 1f any, 1n 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 Peferred
Shares),
12 fourth, after making the payments under
(1y - (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 1f
1 the Avallable 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" (pro rata to the amounts paid up on
the A Ordinary Shares and B Ordinary Shares), or
1i. the Available Amocunt 1s less than the
Hurdle, ain 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 than 0,
"E" means: H minus D, provided that E shall not be
leses than o,
"F" means the aggregate of the Available Amount
plus all Praoraity Dividends paid prior to the
return of assets or Share Sale, minus the aggregate
of the payments made under({2) and (3),

"G" means (3 7/ (J+K)) x Q0 6,
"H" means the Availlable Amount mlnus the aggregate
of the payments made under(l) to (3),
"J" means the aggregate number of C Ordinary Shares
in 1ssue at the relevant time:;
"K" means the aggregate number of Preferred Shares
in 1ssue at the relevant time; and
{see continuat:ion page)
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In accordance with
Sechon 555 of the
Compames Act 2006

SHO1 - continuation page
Retumn of allotment of shares

OvyeZ

Statement of capital (Prescnbed particulars of nghts attached to shares)

Class of share

E Shares (continued)

Prescnbed particulars

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

where

"Hurdle" means the relevant amocunt 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 distraibution of such Available
Amount,

"FF Directors" means such directors of the Company
nominated by the Brent Heoberman and Henry Lane Fox.
"Preference Amount™ means an amount per Preferred
Share equal to 1 2 times £840;

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

"Share Sale" means the sale of (or the grant of a
right tec 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 of those shares (or
grantee of that right) and perscons acting 1n
concert with him together acquiring a controlling
interest in the Company, except where following
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 E Shares are non-redeemable
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