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< What this form s for
You can only use this form to file

What this form 1s NOJ
You cannot use this for

a second filing of a document
delivered under the Companies Act
2006 on or after 1 Qctober 2009
that held inaccuracies

a second filing of a doc
delivered under the Col
1985 regardless of whe
delwered

THURSDAY

A second filing of a document must
only be filed where 1t 1s providing
corrected information that has been
properly delivered but maccuracies
still appear on the register

A second filing of a doc
cannot be filed where 1t
information that was ong)!
properly delivered Form R
be used n these circumsta
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Company number

Company details

[ofs]elefe 5[5 [1

Company name In full

| GAUCHO GROUP LIMITED

|

2 Filling 1n this form
Please complete in typescript or in
bold black capitals

All fields are mandatory unless
specfied or indrcated by *

2 |

Description of the onginal document

Document type ©

Date of registration of I? I—4_

the onginal document

ARO1

Fof7 TzTo1Ts

@ Description of the onginal
document
Please enter the document
type (e g a Return of allotment
of shares—SH01) and any
distingurshing information if more
than one document of that type was
filed on the same day

e

Applicable documents

This form only applies to the following forms
APO1  Appointment of director

AP02  Appointment of corporate director
APO3  Appontment of secretary

AP04  Appointment of corporate secretary
CHO1  Change of director’s details

CHO2  Change of corporate director’s details
CHO3  Change of secretary's detals

CHO4  Change of corporate secretary’s details
TM01  Termination of appointment of director
TM02  Termunation of appointment of secretary
SHO Return of allotment of shares

ARO1  Annual Return

Section 243 Exemption®

If you are applying for, or have been granted, exemption under section 243
of the Companies Act 2006 and the document(s) you are updating contain(s)
your usual residentral address, please post this form along with the updated
document(s) to the address below

The Registrar of Companies, PO BOX 4082, Cardiff, CF14 3WE

@ |f you are currently in the process of
applying for or have been granted
a Section 243 exemption, you
may wish to check that you have
not entered your usual residenval
address as the service address in
the accompanying form (e g APO1

or CHO1})

CHFPOQO
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RPO4

Second filing of a document previously delivered

E Presenter information

n Important information

You do not have to give any contact information, but if
you do 1t will help Companies House if there 15 a query
on the form The contact information you give will be
visible to searchers of the public record

Contact name

| Companyrame -~ vers Smith LLP

|
[ Address
|
|

Fm " London

County/Region

= [efelnfal ofalr
Px

| ™ 520 7295 3000

Checkhst

We may return forms completed incorrectly or
with information missing

10 Snow Hill

Please make sure you have remembered the
following
(1 The company name and number match the
information held on the public Register
2 You can only use thus form to file a second filing of
a document delivered to the Registrar of Companies
under the Companies Act 2006 on or after
1 October 2009 that held inaccuracies
[ If you are updating a document where you have
previously paid a fee, do not send a fee along with
this form
You have enclosed the second filed document(s)
If the company to which this document relates has
signed up to the PROOF (PROtected Online Filing)
scheme, you must also deliver with this form, and
the second filed document(s}), a PRQ3 form ‘Consent
for paper filing*

aogd

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
return 1t to the appropnate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardilf, Wales, CF14 302

DX 33050 Cardiff

For companies registered in Scotland

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

139 Fountainbnidge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

Section 243 exemption

if you are applying for or have been granted a section
243 exemption, please post this whole form to the
different postal address below

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

ﬂ 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

This form has been provided free of charge by Companies House

CHFPOGD
04/11 Version 1 0
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In accordance with

| AR01 armmeupeD

Section 854 of the
Companies Act 2006
Annual Return
. (For returns made up to a date on or after 1 October 2011)

You can use the WebF
Please go to www comp

A fee 1s payable with this form
Please see 'How to pay' on the
last page

< What this form is for
You may use this form to confirm
that the company information 1s
correct as at the date of this retumn
You must file an Annual Return at
least once every year

What this form is NOT
You cannot use this forn
notice of changes to the
officers, reqistered office
company type or inform
relattng to the company

A17

<5 IRIS Laserform

COMPANIES HuuDC

*A3D73R2A"
30/07/2014 #49
COMPANIES HOUSE

Part 1 Company details

The section must be completed by all companies.

=» Filling in this form

Please complete in typescript or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

Company details
Company number lT ’? I—e- [T IT ’? ’T ’_1_ €@ Company name change

Company narne in full |Gaucho Group Laimaited

|

If your company has recently
changed its name, please provide
the company name as at the date of
this retum

Return date

Please give the annual return made up date The return date must not be a future
date The annual return must be delivered within 28 days of the date given below

if you would ke the company’s made up date to be earlier than 1 October 2011,
please complete the ARQ1 appropriate for earlier made up dates

Date of this rewn @['0 ['a [0 ™7 [2 [o [r s

€ Date of this return

Your company's return date

is usually the anniversary of
incorporation or the anniversary

of the last annual retum filed at
Companies House You may choose
an earher refum tate but it must not
be a later date

Principal business activity

Please show the trade classification code number(s) for the principal
activity or activities ©

Classification code 1 |? l? IT [T |_1_
Classification code 2 l_ l_ l— ’* ‘—
Classification code 3 r ’— |‘ I“— |—

Principal business activity

You must provide a trade
classification code {SIC code 2007}
or a descrption of your company's
main busness in this section

A full st of the trade classification
codes are avallable on our websile

www companieshause gov uk

Classification code 4 I |

If you cannot determine a code, please give a bnef descnption of your

business actwity below
Principal activity I
descnption [
BI S Department for Business CHFP(25

Innovation & Skills 1011 Version 50 Laserform International 9/11




ARO1
Annual Return
(For returns made up to a date on or after 1 October 2011)

Company type ©

Piease confirm your company type by ticking the appropriate box below (only
one box must be ticked)

(] Publc hmited company

(/] Prvate company Iimited by shares

Private company limited by guarantee

Private company imifed by shares exempt under section 60

Private company limited by guarantee exempt under section 60

Private unlimited company with share capial

Private unlimited company without share capital

(|

€@ Companytype
If you are unsure of your company
type, please check your latest
certificate of incorporation or our
websile
www companteshouse gov uk

Registered office address @

Building namelnumber[ Fourth floor, 7-9

Street |Swallow Street
|
Past town | London
County/Region |
rososs (w3 [5] [¢[o[5]

© Change of registered office
This must agree with the address
that 15 held on the Companies House
record at the date of this return

If the registered office address has
changed, you should complete form
ADO1 and submit it together with
this annual return

Single alternative inspection location (SAIL} of the
company records (f applicable) ©

Building namelnumber|

Street

Post town

|

County/Region

Postcode

|
HEEEEEEEN

© sAIL address
This must agree with the address
that 1s held on the Companies House
record at the date of this retum

If the address has changed, you
sheuld complete form AD02 and
submit it fogether with this annual
return

Location of company records ©

Please tick the appropriate box to indicate which records are kept at the SAIL
address in Section AS:

Register of members

Register of directors

Drrectors' service contracts

Directors' indemnities

Register of secretaries

Records of resolutions efc

Contracts relating to purchase of own shares

Documents relating to redemption or purchase of own share out of
capital by pnvate company

Register of debenture holders

Report to members of outcome of investigation by public company into
interest In its shares

Register of interests in shares disclosed to public company

Instruments creating charges and register of charges England and Wales
or Northern lreland

Instruments creating charges and register of charges Scotland

(N0 U o

O Location of company records
if the company recards are held at
the registered office address, do not
fick any of the boxes (n this section

Certain records must be kept by
every company while other records
are only kept by certain company
types where appropnate

If the records are nof kept at the
SAIL address, they must be avallable
at the registered office

If any of the company records have
moved from the registered office

to the address in Section A6 since
the last annual return, you must
complete form ADO3 and submit it
together with this annual return

CHFP0O25
10/11 Version 50




‘ "ARO1

Annual Return
{For returns made up to a date on or after 1 October 2011)

Part 2 Officers of the company

This section should include detalls of the company at the date to which this Continuatton pages
annual return 1s made up Please use a continuation page
if you need fo enter more officer
<+ For a secretary who Is an iIndividual, go to Section B1 details
<+ For a corporate secretary, go to Section C1.
2 For a director who 1s an indvidual, go to Section D1.
<+ For a corporate director, go to Section E1.
Secretary
Secretary's details ©
Please use this section to fist alf the secretaries of the company © Secretary appointments
For a corporate secretary, complete Section C1-C4 You may not use this form to
appoint a secretary To do this,
Title * ’ please complete form AP03 and
submit it together with this annual
Full forename(s) |Charles Robert Will:iam return
Corporate details
Sumame | McLean Please use Section C1-C4 to enter

corporate secretary details
Former name(s) © |

Secretary details

| All details must agree with those
previously notified to Companies

House If you have made changes

since the last annual return and

have not notified us, please

complete form CHO3

© Former name(s)
Please provide any previous names
which have been used for business
purposes during the period of
this return Marned women do
not need 1o give former names
unless previously used for business

purposes
E Secretary's service address ©
Building namelnumber‘ 2 © Service address
If you have previously notified
Street ‘ Lilyfields Chase Companies House that the service
address 1s at 'The Company's
l Ewhurst Regstered Office’, please state 'The
Company's Registered Office’ in the
Post town l Cranleigh address
This infarrmation will appear on the
County/Region [ public record
Postcode [c[uls| [7]r]x[
Country |
CHFF025

10111 Version 50




ARO1

Annual Refurn
(For returns made up to a date on or after 1 October 2011)

Corporate secretary

Corporate secretary's details ©

Please use this section to hist all the corporate secretanes of the company

Corporate bodyffirm r

name r

Building namelnumberr

Corporate secretary
appointments

You cannot use this form to appoint
a corporate secretary To do this,
please complete form AP04 and
submit it together wath this annual
retum

Corporate secretary details
Ali details must agree with those

Street I previously notified to Companies

House If you have made changes
I since the last annual return and have

not notified us, please complete

Past town | form CHO4

County/Region I This information will appear on the

—_— public record

Postcode I | I i | |

Country I

Location of the registry of the corporate body or firm

s the corporate secretary registered within the European Economic Area (EEA)?
<2 Yes Complete Section C3 only
% No Complete Section C4 only

EEA companies ©

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

Where the company/ |
firm 15 registered © |

e

©

EEA

A full st of countnes of the EEA can
be found n our guidance

www compamieshouse gov uk

This 1 the register mentioned in
Article 3 of the First Company Law

Directive (68/151/EEC
Registration number | rectve | )
Non-EEA companies
Please give detalls of the legal form of the corporate body or firm and the law O Non-EEA
by which it 1s govemed If applicable, please also give details of the register Where you have provided details of
in which 1t 1s entered (including the state) and its registration number in that the register (including state) where
reqister the company or firm is registered,
9 you must also provide its number in
Legal form of the l that register
corporate body
or firm I
Governing law |
If applicable, where I
the companyfirm 1s
registered © l
If applicable, the |
registration number
CHFPO25

10/11 Version 50




' “ARO1

Annual Return
(For returns made up to a date on or after 1 October 2011)

-

Director
m Director's details ©
Please use this section to list all the directors of the company © Director "PP°'“‘"‘°’"‘5
For a corporate director, complete Section E1-E4. You cannot use this form to
appont a director To do this, please
Title * | complate form APO1 and submut it
together with this annual return
Fullforename(s) ~ |zeev Corporate detalls
Please use Section E1-E4 {0 enter
Surname I God1ik

Former name(s) @ |

Country/State of ‘ United Kingdom
residence
Nationality I Dutch

Date of birth Fofr [of2  [alofsfa

Business occupation |D1rector

corporate duector details

Director details

All detalls must agree with those
previously natified to Companies
House If you have made changes
since the last annual return and
have not notified us, please
complete form CHOY

© Former name(s)
Please provide any previous names
which have been used for business
purpases duning the penod of
this return Mamed women do

(If any) | not need to give former names
unless previously used for business
purposes

m Director's service address ©

Building name!numberrs © Service address
If you have previously notfied

Street | Lennox Gardens Mews Companies House that the service
address 1s at 'The Company's

l Registered Office', please state 'The
Company's Registered Office’ n the

Post town London address
This information will appear on the

County/Region ‘ public record

Pasteode [s{ofafx[ [ofo}e

Country ‘ England

CHFP025

10/11 Version 50




AROQ1
Annual Return
(For returns made up to a date on or after 1 October 2011)

Director
m Director's details @
Please use this section fo Iist all the directors of the company © Director appomtmefnts
For a corporate director, complete Section E1-E4. You cannal use his form to
appoint adirector To do this, please
Tdle * I complete form AP01 and submt it
together with this annual retum
Full forename(s) | Charles Robert William Corporate detalls
Please use Section E1-E4 to enter
Surname | McLean corparate director details

Former name(s) @ |

Country/State of United Kingdom
residence
Nationality | Braitish

Date of birth HIT W'"TZ— P_;F;IVG—W

Business occupation ‘F:mance Director

Director details

All details must agree with those
previously notified to Companies
House If you have made changes
since the last annual return and
have not notified us, please
complete form CHO1.

© Former name(s)
Please provide any previous names
which have been used for business
purposes during the penod of
this return Marned wormen do

(if any) | not need 1o give former names
unless previously used for business
purposes

Director's service address ©

Building namelnumberl 2 © Service address
If you have previously notified

Street l Lilyfields Chase Companies House that the service
address I1s at "The Company's

I Ewhurst Registered Office’, please state "The
Company's Regstered Office’ in the

Post town l Cranleigh address
This information will appear on the

County/Region | public record

Postcode |G|U|6 7|R X

Country |Un1ted Kingdom

CHFP025
10/11 Version 50




ARO1

Annual Return
(For returns made up to a date on or after 1 October 2011)

Corperate director

1l

Corporate director's details ©@

Please use this section to list all the corporate directors of the company

Corporate body/firm l

name |

Building name/numberl

© Corporate director appomtments
You cannot use this form to appomnt
a corporate director To do this,
please complete form AP02 and
submit it together with this annual
retum

Corporate director details
Al details must agree with those
previcusly notified to Companies

Street I House If you have made changes
since the last annual return and have
| not notified us, please complete
form CHO2
Post town |
Thus information will appear on the
County/Region I public record
osoie | [ [ [ [ [ [ [
Country I
E Location of the registry of the corporate body or firm
Is the comaorate director registered within the European Ecaonomic Area (EEA)?
* Yes Complete Section E3 only
2 No Complete Section E4 only
ﬁ EEA companies ©
Please give details of the register where the company file 1s kept {including the | @ EEA

relevant state) and the registration number in that register

Where the company/ l

firm 1s registered © ’

Registration number |

A full st of countries of the EEA can
be found in our guidance
www companieshouse gov uk

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

m Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law
by which it 1s governed 1f applicable, please also give details of the register
in which 1t 1s entered (including the state) and its registration number in that
register

Legal form of the

corporate body
or firm

If applicable, where

the companyﬁ" m s
registered €

|
|
Govermning law l
|
|
|

if applicable, the
registration number

© HNon-EEA
Where you have provided detals of
the register {including state) where
the company or firm 1s registered,
you must also prowide its number in
that register

CHFP025
10/11 Version 50




ARQ1
Annual Return
(For returns made up to a date on or after 1 October 2011)

Part 3 Statement of capital ©

Does your company have share capital?
3 Yes Complete the sections below and the following Part 4.
+ No Go to Part 5 (Signature).

© This should reflect the company's
capital status at the made up date of
this annual retum

Share capital in pound sterling (£)

Please complete the table below to show each class of shares hefd in pound sterling
If al your 1ssued capital 1 in sterling, only complete Section F1 and the go to Section F4.

Class of shares Amount paid up on Amount (if any) unpaid Number of shares € Aggregate norminal value @
{E g Ordinary/Preference etc ) each share @ on each share @ l
|A ordinary | Lo. 0f r 0 [ 588'707|£ 5,997.07
| ordinary | be.ov | o | 411293 |£ 4,112 93
|Redeemable Preference | Eog- 01\ [ o | 13917100 |£/ 139,171 00
| | | | £
[ Totals | 12917100 [£ 149,281 00
E 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 currency

Currency

Class of shares Amount paid up on Amount (f any) unpaid Number of shares € Aggregate nominal value €
{E g Ordinary/Preference etc) each share & on each share © ‘
| | | | |
| | | | |
| Totals ‘ |

Currency

Class of shares Amount paid up on Amount (if any} unpard Number of shares €) - Aggregate nominal value &
(Eg Ordinary/Preference etc ) each share @ on each share © ‘
| | | | |
| | | | |
| Totals | |

)

Totals

Please give the total number of shares and total aggregate nominal value of
issued share capiial

Total number of shares (14917100

Total aggregate

£149171 00
nominal value ©

© Total aggregate nominal value
Please list total aggregate values in
different currencies separately For
example £100 +€100 +$10 etc

@ Number of shares tssued multiphied by
nominal value of each share

© Including both the norminal vatue and any
share premum

Continuation Pages

© Total number of issued shares in this class page If necessary

Please use a Statement of Capital continuation

CHFP(25
10/11 Version 50




ARO1

Annual Return
(For returns made up to a date on or after 1 October 2011)

Statement of capital (Voting nghts)

Please give the prescribed particulars of nights attached to shares for each class
of share shown in the statement of caprtal share tables in Sections F1 and F2.

Class of share I?Ordlnary
Voting nghts Please see continuation sheet attached.
Class of share B Ordinary

Vohing nghts

Please see continuation sheet attached

Class of share Redeemable Preference

Voling rnghts Please see continuation sheet attached.
Class of share

Voting rights

CHFPO25
10111 Version 50




ARO1
Annual Return
(For returns made up to a date on or after 1 October 2011)

Part 4

Shareholders

Does your company have share capital?
3 Yes go to Sectton G1 ‘Companies with share capital
+ No Goto Part5 (Signature)

S

Companies with share capital

Question 1 Were any of the company's shares admitted o trading on a market at any
time duning this return period? Please tick the appropriate box below @
[/] No goto Section G2 'Past and present shareholders’
(] Yes goto Question 2,

Questien 2 Please only refer to Question 2 below if you have answered 'Yes’ to

Question 1 If you answered ‘No', please go to Section G2 ‘Past and present
shareholders’
Did the company, throughout the return period, have any shares admitted to

trading on a relevant market and was tt, throughout the return penod, an ssuer
to which DTR5 applies?(3) Please tick the appropnate box below @

[J No goto Section G4 ‘Shareholders who hold at least 5% of any class
of shares of the company as at the made up date of the return’

[J Yes goto Part 5 ‘Signature’.

€ A market s ong established under

the rules of a UK recogmsed
investment exchange or any other
regulated markets in or cutside of
the UK, or any other market outside
of the UK The current UK recognized
nvestment exchanges and regulated
markets can be found at

www fsa gov ukiregister/exchanges do

& DTR5 refers to the Vote Holdzr and

Issuer Notification Rules contained
in Chapter 5 of the Disclosure and
Transparency Rules source book
issued by the Financial Services
Authority Notification i1s required
when the percentage acquisition of
shareholder in the company has
reached a certain threshold (starting
at 3%}

List of past and present shareholders ©

The company Is required to provide a full Iist of past and present shareholders
if one was not included with either of the last two returns Please tick the
appropnate box below

(/] Afull list of shareholders 1s enclosed
[ ] Alstof shareholder changes s enclosed

How 1s the list of shareholders enclosed Please tick the appropnate
box below

[/] The list of shareholders 1s enclosed on paper Go to Section G3. ‘List of
past and present shareholders’

[J The list of shareholders 1s enclosed in another format Go to
Part 5 (Signature)

[/] There were no shareholder changes in this penod Go to Part 5 (Signature).

© This section only applies to
companies answering ‘No' in
Section G1

CHFPO25

10/11 Version 5 0




~ARO1

Annual Return

(For returns made up to a date on or after 1 October 2011)

List of past and present shareholders ©

You must provide a 'full list' of all company shareholders on
- The company's first annual relurn following incorparation,
- Every third annual return after a full hst has been provided

Changes during this peniod to shareholders’ particulars or details of the amount | € Please list the company sharenolders
of stock or shares transferred must be completed each year

in alphabetical order

Joint shareholders should be listed
consecutively

Further shareholders

Please use 3 ‘List of past and present
shareholders’ continuattan page i
fecessary

Thus section only applies o
cormpanies answenng ‘No’ to
Question 11n Section G1

Shares or stock Shares or stock transferred (if appropnate)
currently held
Shareholders Name Class of share Number of shares or Number of shares or Date of registration
(Address not required) amount of stock amount of stock of transfer
Gaucho Holdings Laimited A Qrdinary 588707 / !
Gaucho Holdings Limited B Ordinary 411293 i 1
Gaucho Holdings Limited Redeemable 13917100 ! {
Preference
/ /
/ /
! /
! !
/ /
/ i
/ /
/ !
! /
CHFPQ25

1011 Version 50




ARO1

Annual Return
(For returns made up to a date on or after 1 October 2011)

Shareholders who hold at least 5% of any class of share(s) of

the company as at the made up date of this return

class of share(s) of the company at the date of this return

It should only be completed by companies that have answered 'Yes' to
Question 1 in Section G1, and ‘No' to Question 2 i Section G1

date of this return, this section may be left blank
+ Goto Part 5 (Signature).

If there were no shareholders holding at least 5% of any class of share(s) at the

This section should show only the shareholders that hold at least 5% of any This section only applies to

companies answenng ‘No’ to
Question 2 in Section G1

Please list the company shareholders
in alphabetical order

Joint shareholders should be hsted
consecutively

Further shareholders

Please use a 'Shareholders who hold
at least 5% of any class of share(s)
of the company as at the made up
date of this return” continuation

page If necessary

Shares or stock currently held

Sharehclder's name

Shareholder's address Class of share

Number of shares or
amount of stock

CHFPO25
10/11 Version 50




ARO1

Annual Return ]
(For returns made up fo a date on or after 1 October 2011}

Part § Signature
) I This must ba completed by all companies. @ Societas Europaea
If the form [s being filed on behatf
ﬁ am signing this form on behalf of the company of a Societas Europaea (SE) please
delete ‘director’ and msert datails

Signature

Signature of which organ of the SE the person
signtng has membarship

X (ﬁ/l‘J) //l M N X © Person authorised

Under either section 270 or 274 of
the Companies Act 2006

This form may be signed by
Director @, Secrelary, Person authonsed @, Chanty commission recetver and
manager, CIC manager, Judicia! factor

CHFPO25
10/ Version 50




ARO1

Annual Return

(For returns made up to a date on or after 1 October 2011)

B-Presenter information

n 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
visibie to searches of the public record

l“”“““ Daniel Stafford

I Campany name

[an 10 Snow Hill

Travers Smith LLP

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

E How to pay

A fee is payable on this form,

Make cheques or postal arders payable to
'‘Companies House' For information on fees, go
to www companieshouse gov uk

J
|

|Hmmw London

| County/Raguon

= e[l o[ ]e

| Condy UNITED KINGDOM

|nx

[TW 02072953338

W4 checkist

We may return forms completed Incorrectly or
with information missing.

Please make sure you have remembered the

following:

{1 Thatif the made up date of the refurn 15 any earlier
than 1 October 2011, you must complete the
appropriate form ARD1

[[] The company name and number match the
information held on the public Register

L] You have completed your principal business actvity

[J You have not used this form to make changes to the
registered office address

] You have not used this form to make ¢hanges to
secretary and director details

(] You have fuily completed the Statement of capital
(f apphcable)

[_] You have signed the form

(L] You have enclosed the correct fee

E Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotiand:

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

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

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered 1n Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern trefand, BT2 8BG

DX 481 N R Belfast 1

murther 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
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In accordance with i i
nacoocarewin — ARO1 - continuation page
Compariies Act 2006 Annual Return
{For returns made up to a date on or after 1 October 2011 )

W Statement of capital (Voting nghts)
Class of share En. Ordinary
Voting nghts Voting on a show of hands, every shareholder holding one or more A

Ordinary or B Ordinary Shares shall have one vote and on a poll, every
shareholder holding one or more A Ordinary or B Ordinary shares shall
have one vote for each A Ordinary share and B Ordinary share of which he
1s the holder Subject to the occurrence of a default event, the A
Ordinary shares rank pari passu with the B Ordinary shares as respects
voting rights, and both rank ahead of the preference shares. If at any
time without investor consent any shareholder (other than an investor) 1s
in material breach of the provisions of the articles and/or the
investment agreement or any group company 1s entitled to terminate any
service agreement by reason of a repudiatory breach therecof by a
shareholder or any person becomes a leaver, then the shares which such
person holds or to which he 1s entitled and any shares formerly held by
such person shall immediately cease to entaitle the holders thereof to
attend and vote at any general meeting or at any separate class meeting
of the company. If any shareholder effects a transfer of any share 1n
breach of the articles, the relevant shares shall cease to confer on the
holder thereof any rights to vote {whether on a show of hands or on a
poll and whether exercisable at a general meeting of the company or at
any separate meeting of the class in question.) Dividends: subject to
payment of the preference dividend, the board recommending payment of an
ordinary davidend and investor consent, any avallable profits which the
company may determine to distribute in respect of any financial year
shall be distributed amongst the holders of the A Ordinary shares and B
Ordinary shares {(pari passu as 1f the same constituted one class of
shares) according to the amount paid up or credited as paid up in respect
of the nominal value on each such share The A Ordinary shares rank pari
passu with the B Ordinary shares as respects dividends, but both rank
behind the preference shares If any shareholder effects a transfer of
any share in breach of the articles, the relevant shares shall cease to
confer on the holder thereof any rights to receive dividends or other
distributions (other than the issue price of the relevant shares upon a
return of capital}) Return of c¢apital: on a return of capatal on
liquidation or otherwise {(except on a redemption or purchase by the
company of any shares}, the surplus assets of the company remaining aftex
the payment of its liabilities and return of capital payments to the
holders of the preference shares shall be applied in paying to each
holder of A Ordinary and B Ordinary shares ain respect of each O Ordinary
and Ordanary share of which i1t 1s the holder a sum equal to the issue
price thereof provided always that there shall be withheld from such
amount an amount to any and all unpaid amounts on any partly paid B
Ordinary shares and such withheld amount shall be paid to the company on
the relevant shareholder's behalf in paving up the issue praice on such
shares. The balance of such assets (1f any) shall be distributed amongst
the holders of the A Ordinary and B Ordinary shares according to the
amount paid up on each share The A Ordinary shares rank pari passu with
the B ordinary shares as respects capital, but both rank behind the
preference shares. If any shareholder effects a transfer of any share in
breach of the articles, the relevant shares shall cease to confer on the
holder therecf any rights to receive dividends or other distributions
(other than the i1ssue price of the relevant shares upon a return of
capital). Redemption the A Ordinary shares are not redeemable.
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In accordance with
Section 854 of the
Companies Act 2006

ARO1 - continuation page
Annual Return
(For returns made up to a date on or after 1 October 2011 )

Statement of capital (Voting nghts)

Class of share

|B Ordinary

Vohing nghts

Voting: on a show of hands, every shareholder holding one or more A
Ordinary or B Ordinary Shares shall have one vote and on a pell, every
shareholder holding one or more A Ordinary or B Ordinary shares shall
have one vote for each A QOrdinary share and B Qrdinary share of which he
1s the holder Subject to the occurrence of a default event, the A
Ordinary shares rank pari passu with the B Ordinary shares as respects
voting rights, and both rank ahead of the preference shares. Dividends
subject to payment of the preference davidend, the board recommending
payment of an ordinary divadend and investor consent, any avallable
profits which the company may determine to diastribute in respect of any
financial year shall be distributed amongst the holders of the A Ordinary
shares and B Ordinary shares {pari passu as if the same constituted one
c¢lass of shares) according to the amount paid up or credited as paid up
in respect of the nominal value on each such share The B Ordinary shares
rank pari passu with the A Ordinary shares as respects dividends, but
both rank behind the preference shares. If any shareholder effects a
transfer of any share in breach of the articles, the relevant shares
shall cease to confer on the holder thereof any rights to receive
dividends or other distributions {other than the issue price of the
relevant shares upon a return of capital). Return of capital on a return
of capital on ligquidation or otherwise (except on a redemption or
purchase by the company of any shares), the surplus assets of the company
remaining after the payment of 1ts liabilities and return of capatal
payments to the holders of the preference shares shall be applied in
paying to each holder of A Ordinary and B Ordinary shares in respect of
each QO Ordinary and Ordainary share of which i1t i1s the holder a sum equal
to the issue price thereof provided always that there shall be withheld
from such amount an amount to any and all unpaid amounts on any partly
paid B Ordinary shares and such withheld amount shall be paid to the
company on the relevant shareholder's behalf in paying up the i1ssue price
on such shares The balance of such assets (1f any) shall be distrabuted
amongst the holders of the A Ordinary and B Ordinary shares according to
the amount paid up on each share. The B Ordinary shares rank pari passu
with the A ordinary shares as respects capital, but both rank behind the
preference shares. If any shareholder effects a transfer of any share in
breach of the articles, the relevant shares shall cease to confer on the
holder thereof any rights to receive dividends or other distributions
(other than the 1ssue price of the relevant shares upon a return of
capital) Redemption the B Ordinary shares are not redeemable
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qaconacewth — ARO1 - continuation page
Companies Act 2006 Annua! Return

- (For returns made up to a date on or after 1 October 2011 )
: Statement of capital (Voting nghts)
Cl3ss of share |Redeemable Preference
VMmgnng Voting unless at any time a default event has occurred without investor

consent, the preference shares entitle the holders thereof to receive notice
of all general meetings but not to attend or vote at any general meeting
Subject to the occurrence of a default event, the preference shares rank
behind the A Ordinary and B Ordinary shares as respects voting rights If at
any time without investor consent any shareholder (other than an investor) 1s
1n material breach of the provisions of the articles and/or investment
agreement or any group company 1s entitled to terminate any service agreement
by reason of a repudiatory breach thereof by a shareholder or any person
becomes a leaver, then the shares which such person holds or to which he is
entitled and any shares formerly held by such person shall immediately cease
to entatle the holders thereof to attend and vote at any general meeting or
at any separate class meeting of the company If any shareholder effects a
transfer of any share in breach of the articles, the relevant shares shall
cease to confer on the holder thereof any rights to wvote (whether on a show
of hands or on a poll and whether exercisable at a general meeting of the
company or at any separate meeting of the class i1n guestion) Dividends each
preference share shall accrue a fixed cumulative preferential dividend at the
annual rate of 10 per cent of the 1ssue price per share whether or not
earned or declared and whether or not there are sufficient available profits
to permit such payment This dividend 1s payable by the company without
resolution of the board or the company in general meeting and before
application of any profits to reserve or for any other purpose The
preference shares rank ahead of the A Ordinary and B Ordinary shares as
respects dividends. If any shareholder effects a transfer of any share in
breach of the articles, the relevant shares shall cease to confer on the
holder therecf any rights to receive dividends or other distributions ({(other
than the i1ssue price of the relevant shares upon a return of capital) Return
of capaital on a return of capital on liquidation or otherwise (except on a
redemption or purchase by the company of any shares), the surplus assets of
the company remaining after the payment of 1ts liabilities shall be applied
first in paying to each holder of preference shares in respect of each
preference share of which 1t 1s the holder an amount equal to 100% of the
1ssue price thereof and the aggregate amount of any accruals and/or unpaid
amounts of preference dividend The preference shares rank ahead of the A
Ordinary and B Ordinary shares as respects capital If any shareholder
effects a transfer of any share in breach of the articles, the relevant
shares shall cease to confer on the holder therecf any rights to receive
dividends or other distributions (other than the issue price of the relevant
shares upon a return of capital) redemption the company shall redeem one
third of the preference shares then in 1issue on 31 January 2013, one half of
the preference shares then 1in 1issue on 31 January 2014 and all of the
preference shares then in 1ssues on 31 January 2015 The company shall
{unless directed to the contrary by an investor direction) redeem all the
preference shares then 1n 1ssue immediately prior to either a sale or a
quotation Subject to investor consent, the company may at any time on not
less than 25 business days' notice 1n writing to the holders or preference
shares redeem, i1n multiples of not less than 1,000 preference shares, such
total numbers of preference shares as 1s specified in such notice The
holders of the preference shares may require the company to redeem such
amount of preference shares as 1s specified in the redemption notice 1f at
any time a default event has occurred
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