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LMB Realisanons Lunited (in Adnunistration) (formerly Bon Marche Limited)
Statement of Proposals

KPMG LLP

12 March 2012

Notice: About this Proposal

This Proposal has been prepared by Christine Laverty, Richard Fleming, Edward Boyle
and Mark Firmun, the Joint Admumstrators of LMB Realisations Limted, solely to
comply with their statutory duty under Paragraph 49, Schedule B1 of the Insolvency Act
1986 (as amended) to lay before creditors a statement of their proposals for achieving the
purposes of the admumistration order, and for no other purpose It 15 not sujtable to be
relied upon by any other person, or for any other purpose, or in any other context

This Proposal has not been prepared 1n contemplation of them being used, and are not
suitable to be used, to inform any investment decision in relation to the debt of or any
financial 1nterest 1n LMB Realisations Limuted

Any estimated outcomes for creditors included in this Proposal are illustrative only and
cannot be relied upon as guidance as to the actual outcomes for creditors

Any person that chooses to rely on this Proposal for any purpose or 1n any context other
than under Paragraph 49, of Schedule B1 of the Insolvency Act 1986 (as amended) does
so at their own nisk  To the fullest extent pernutted by law, the Joint Administrators do
not assume any responsibility and will not aceept any hability 1n respect of this Proposal

Chnistine Mary Laverty and Richard Dixon Fleming are authorised to act as msolvency
practitioners by the Insolvency Practitioners Association

Edward George Boyle and Mark Granville Firmin are authonsed to act as insolvency
practitioners by the Institute of Chartered Accountants in England & Wales

The Joint Admimstrators act as agents for LMB Realisations Limuted and contract
without personal liability The appointments of the Joint Admunistrators are personal to
them and, to the fullest extent pernutted by law, KPMG LLP does not assume any
responsibility and will not accept any liability to any person 1n respect of this Proposal or
the conduct of the admunistration

See Notice About this Proposal Al nghts reserved
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Glossary

LMB Realisanons Lumnuted (in Admunstranion) (formerly Bon Marche Linited)

Statement of Proposals
KPMG LLP
12 March 2012

The references in these Proposals to sections, paragraphs or rules are to the Act, Schedule
B1 of the Act and the Rules respectively

Act

Admimstration

Company

Excluded Stores
Peacocks
Hogan Lovells

Joint Admunistrators

Lenders

Purchaser

Rules

SIP

SPA

TSA or Transitional
Services Agreement

Worldpay

The Insolvency Act 1986

The Admumstration Order granted by the High Court of
Justice, Chancery Division, Companies Court n  LMB
Realisations Limited (in Admimistration) (formerly Bon
Marche Limuted) on 20 January 2012 Court case number
400 of 2012

LMB Realisations Limuted (in Admunistration) (formerly
Bon Marche Limited)

The Company stores 1n Balham, Perth and St Albans
The Peacock group of companies (including the Company)
Hogan Lovells International LLP

Richard Dixon Flemung, Christine Mary Laverty, Edward
George Boyle and Mark Granville Firmun of KPMG LLP

Consortium of banks with senior facilities secured across the
Company upon appointment Cross guarantees were also 1n
place with the wider Peacocks group of companies

Bluebird UK Bidco Limited, a purchasing vehicle for Sun
European Partners LLP (subsequently undergone a name
change to Bonmarche Limited)

The Insolvency Rules 1986

Statement of Insolvency Practice

Sale and Purchase Agreement relating to the sale of the
business and assets of LMB Realisations Limited, dated 20
January 2012

An agreement between The Peacock Group plc, Peacocks
Stores Limited, Dorsman Estates Co Limuted, Peacocks
(Nantgarw)} Limuted (all 1 Admmstratton) and the
Purchaser, dated 20 Januvary 2012

Worldpay (UK} Limuted

See Notice About this Proposal All nghts reserved 1




H LMB Realisations Lumted (in Admuustration) (formerly Bon Marche Lunited)
Sratement of Proposals

KPMG LLP

12 March 2012

Introduction

Richard Dixon Flemung, Chnistine Mary Laverty, Edward George Boyle and Mark
Granwville Firmun of KPMG LLP were appointed as Joint Admimstrators of the Company
on 20 January 2012 by the directors of the Company, pursuant to paragraph 22 of
Schedule B1 to the Act

In accordance with Paragraph 100(2) of Schedule B1 10 the Act, the functions of the Joint
Admunistrators are being exercised by any or all of the Joint Administrators

In accordance with Paragraph 49 of Schedule B1 to the Act, the Jomnt Admunistrators now
set out their proposals for achieving the purpose of the Admimstranon and for the
conduct of the Admumstraton This document in its entirety constitutes the Jomt
Admunistrators’ proposals to creditors A summary of the proposals is provided at
Section 12

The report also ncludes certain information required to be provided to creditors in
accordance with Rule 2 33 of the Rules

The appropriate statutory information 1s set out 1n Appendix 1

Please note that unless stated otherwise, all amounts 1n this report and appendices are
stated net of VAT

Background

The Company (formerly Bon Marche Limmted) was incorporated 1in 1932 and became part
of Peacocks 1n 2002

The Company was the main trading entity of the Bonmarche brand, one of the UK’s
largest retailers of affordable, quality, plus size women’s clothing The business operated
from a head office and distribution centre 1n Wakefield, West Yorkshire and primanly
traded from 392 leasehold stores, three concession stores and through
www bonmarche co uk

Three other Peacocks compantes, Wiltex by Wilson Limited, Inhoco 336 Limited and
Hilton Fashions Limited (all subsicharies of the Company) also entered Admunistration on
20 January 2012

At the date of appointment the Company employed 3,888 members of staff

See Notice About this Proposal All rghts reserved 2




LMB Realisanons Lunited (in Admunistration) (formerly Bon Marche Limited)
Statement of Proposals

KPMG LLP

12 March 2012

Events leading to the Joint Administrators’ appointment

The Company received funding from the Lenders and these borrowings are subject to
cross guarantees from Peacocks companies and are secured by debentures In addition,
Peacocks had significant additional funding with other financiers totalling in excess of
£600 mallion

Whilst the Company histonically traded profitably, it was under increasmg margin
pressure as 1t discounted prices to maintain sales volumes As sales reduced, and margins
eroded the viability of ongoing trading came mmto question due to the relatively high
operating cost base of the Company, including 1ts’s lhiability to the wider abihity to
contribute to wider Peacocks debt

From mud-2011, Peacocks considered its options with the Lenders with a view to
restructuring Peacocks as a whole KPMG LLP was mvolved 1n these discussions, acting
as advisors to the Lenders As a result of these ongoing discussions, further finance was
sought by Peacocks from the existing shareheolders, alternative providers of capital
finance and the Lenders in order to enable Peacocks (including the Company) to continue
trading and avoid insolvency Discussions regarding funding for the Company ran into
January 2012

As with many retail businesses, the Company’s trading 15 tradittonally weak 1 January
and February and 1ts forecasts showed 1t had a funding requirement during this period to
continue trading The Company was reliant on Peacocks facilites for this funding, and as
Peacocks was already i the process of restructuring, it was considered unviable to
continue to include the Company 1n those restructuring discussions  Therefore, 1n
December 2011, having identified the Company’s working capital requirements,
Peacocks management decided to explore a sale of the shares of the Company te Hilco
UK Limited An agreement for a sale with that party was not capable of completion As
a result, the Company, 1n consideration of the options available, decided to market the
business via an accelerated sale process

On 22 December 2011, the Company nstructed a firm of corporate finance advisors, DC
Advisory Partners Ltd to assist it in seeking a buyer for the Company’s business and
assets The proposed Joint Admunistrators monitored the process from the outset and this
has been summarised in the SIP16 memorandum, which was circulated to all creditors 26
January 2012 A further copy of that document 1s included at Appendix 6

Following the marketing, the proposed Joint Admumistrators reviewed all offers received
Based on the information available to the proposed Jomnt Admnistrators at that time, the
offer from Sun European Partners LLP provided an enhanced return to creditors when
compared to the other offers received and when compared to the outome under
hquidation of the stock 1n stores

See Notice About this Proposal All nights reserved 3
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LMB Realisations Luntted (in Admunistration) (formerly Bon Marche Limuted)
Statement of Proposals

KPMG LLP

12 March 2012

The proposed Joint Admunistrators communicated with the Lenders on a regular basis
throughout the idding process and discussed the proposed pre-packaged sale with HM
Revenue & Customs

The trading entities of Peacocks other main business, the Peacocks retail chain, were
placed into Admumstration on 19 January 2012

On 20 January 2012, the Joint Administrators were appointed over the Company and a
sale of the business and assets was completed shortly after the appointment

Consideration of £12 muilion was paid 1n full on completion

Statement of Prior Professional Relationship

As previously advised, KPMG LLP had professional relationships with the Company
prior to the admunistration, ansing from tax and advisory work provided to Peacocks
Details of that relationship were provided in the SIP16 memorandum

During the pre appointment pertod 16 to 20 January 2012, KPMG LLP incurred costs of
£134,960 1n respect of matters relating to the admumistration In accordance with an
engagement letter signed by the Lenders on 27 September 2011, such costs are to be paid
directly by the Lenders and not from the estate  Approval for these fees 1s therefore not
required from the general creditor body

During the pre appointment period, the Joint Admimstrators ncurred expenses of £3,000,
payable to Fox Lloyd Jones Limited, 1n respect of valuation services

In addition to the above, the Joint Admunistrators understand that there were thard party
costs incurred 1n respect of pre administration work The Joint Admimistrators understand
that these costs will be met by the Lenders

Purpose, initial strategy and progress of the
Administration

Purpose of the Administration

In accordance with paragraph 3(1} of Schedule Bl of the Act the Joint Admunistrators
have the following hierarchy of objectives In order these are

a) rescuing the company as a going concerm, or

b) achieving a better result for the company’s creditors as a whole than would be likely 1f
the company were wound up, or

See Notice About this Proposal All nghts reserved 4
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LMB Realisanons Lunited (sn Admimstranon) (formerly Bon Marche Lumited)
Statement of Proposals

KPMG LLP

12 March 2012

c) realising property in order to make a distnbution to one or more secured or
preferential creditors

A share sale was explored by management in 2011 and again 1n the accelerated sale
process 1n January 2012 but was deemed not possible to complete  As a result, the Joint
Admimstrators did not deem rescuing the Company as viable

In this case, the Joint Adminstrators are pursuing purpose 3(1)(b), achueving a better
result for the Company’s creditors than would be likely in a winding up

Initial strategy

A number of courses of action were considered by the proposed Joint Administrators
inclading but not limated to

¢ Managed wind down through a trading Adnmunistration,
¢ asale of the business from a trading Admnistration, and

e asale of the business immediately following the appointment of Joint Admimistrators

The proposed Joint Admunistrators concluded that a pre-packaged sale immediately
following their appointment, rather than a sale following a perioed of trading dunng
Admunistration, produced the highest anticipated return to creditors

This included a sale of the Company’s interest in 389 of the 392 leasehold stores, the
three concession stores, store equipment, goodwill, IT systems, motor vehicles, stock,
certain Company records, the www bonmarche co uk website and the majority of book
debts

Due to the immunent expiry of their leases, three stores were excluded from the sale.
Balham, Perth and St Albans (“the Excluded Stores™)

Property

Under the terms of the SPA, the Company granted the Purchaser a licence to occupy 371
of the 374 leasehold stores in the Company’s portfolio  In addition, and under the terms
of a separate hcence agreement and TSA, Peacocks granted the Purchaser of the
Company the night to occupy 18 stores on a temporary basis, where Peacocks and the
Company shared the store

These 392 stores included the Excluded Stores plus 389 that were categonsed as follows
by the Purchaser

Consent stores

o These 215 stores have been identified as stores that the Purchaser would look to
retain, subject to reaching agreement with landlords

See Notice About this Proposal All nghts reserved 5
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& \a LMB Realisations Limited (1n Admunstratton) (formerly Bon Marche Lumited)
Statement of Proposals

KPMG LLP

12 March 2012

s The Company has granted a licence to occupy these stores for a period up to
January 2013, during which the Purchaser 1s to attempt to reach agreement with
landlords

Closure stores
s These 156 stores were 1dentified at the outset by the Purchaser as being stores
which 1t 15 unlikely to retain

e The Company has granted short term licences on these stores When the
Purchaser vacates a property the Joint Admimstrators will contact landlords to
agree a return of the property

e We understand that the Purchaser has decided to retain certain of these stores
following discussions with the respective landlords

Shared stores
e These 18 stores are leased by Peacocks but the Company occupies part of the site
under an mmformal arrangement with Peacocks On appointment, Peacocks
granted the Company a right to occupy the stores Peacocks has since given the
Company notice to vacate the stores

During the licence period the Joint Admunistrators will receive rent from the Purchaser
and make payment to landlords

The Joint Admmmstrators exited the Excluded Stores in accordance with the terms of the
respective leases

Book debts
All book debts were sold to the Purchaser under the terms of the SPA, except

e 1ntercompany debts,

e amounts due to the Company under contracts that the Purchaser declares it has no
interest 1n,

¢ any debts due from the Company’s merchant services providers (excluding the
first £250,000 recerved from Worldpay),

e any surrender premaum or other receivable of the Seller 1n respect of the
Excluded Stores, and

® certamn sums In respect of msurance

A sum of £1,520,120 was recerved from Worldpay, after fees of £108,515 were deducted

Trading

As detailed above, the Excluded Stores were not transferred to the Purchaser under the
terms of the SPA The leases for the Excluded Stores, the employees and stock all
remained with the Company following the appointment of the Joint Administrators

See Notice About this Proposal All nghts reserved 6
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LMB Realisations Limited (in Adnumistranion)} (formerly Bon Marche Limited)
Statement of Proposals

KPMG LLP

12 March 2012

The Jomnt Admunistrators trading strategy for these stores was largely dniven by the fact
that the leases were due to expire shortly after appointment

Following the closure of the Excluded Stores the mimmal residual stock was sent to
auction All 19 employees of the Excluded Stores have now been made redundant by the
Joint Administrators

The Company’s total revenue during the trading period was £24,861
Retention of Title

To date we have received 17 Retention of Title (“RoT™) claims, and are aware of a further
five potential claims Under the terms of the SPA the Purchaser took responsibihity for
dealing with all RoT clauns

We are aware that 12 RoT claims have been settled between the Purchaser and the RoT
creditor One claim resulted 1n the assets being returned to the RoT creditor and 11 were
settled by agreement between the Purchaser and the RoT creditor

The remaiming claims are being expedited and the Joint Administrators are being kept
informed of the claims’ progression by the Purchaser

Transitional Services Agreement

Prior to appointment, Peacocks provided the Company with a number of services In
order to assist the Purchaser whilst 1t put 1ts own arrangements n place, a TSA was
agreed between Peacocks and the Purchaser Neither the Company, nor the Jomt
Admimistrators of the Company, were party to this agreement

Employees
At the date of appointment, the Company employed 3,888 members of staff

Following the sale of the business and assets, all employees transferred (o the Purchaser
except for the nineteen employees who worked at the Excluded Stores at appointment

Joint Administrators’ actions since appointment
Since 20 January 2012, the Joint Administrators have been engaged primanly in

» completion of the sale of the business and assets of the Company,
»  collection of Company book debts that had been excluded from the sale,

s  prepare a reconcthiation of the Company’s debtors (credit card and online receipts)
and cash mn transit to store records,

+  assisting the Purchaser with the release of assets sold under the SPA, including book
debts and stock,

*  assisting with the implementation of the TSA,

e  assisting the Purchaser where necessary with RoT matters,

See Notice About this Proposal All nghts reserved 7
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LMB Realisanons Limted (in Admnistration) (formerly Bon Marche Limited)
Statement of Proposals

KPMG LLP

12 March 2012

e  collection of rent from the Purchaser and payment of landlords,
s  correspondence with landlords in respect of leasehold property,
s  assisting with transition for rates prepayments with councils

¢ trading and wind down of the Excluded Stores,

¢ dealing with creditor claims and quenes,

e reporting to creditors,

e  establishing the tax and VAT position of the Company, and,

*  statutory and compliance matters

*

Joint Administrators’ remuneration

Post-appointment time and disbursements

The statutory provisions relating to Joint Admimstrators’ remuneration are set out in Rule
2 106 of the Rules Further information 15 given 1n the Association of Business Recovery
Professionals’ publication ‘A Creditors’ Gude to Adrimstrators’ Fees’, a copy of which
can be obtained at

http //www 13 org uk/media/documents/publications/professional/Guide_to_Administrato
rs_Fees_Nov2011 pdf

If you are unable to access this gmde and would like a copy please contact Thomas
Swiers on 0113 231 3316

The Joint Admunistrators will seek to draw remuneration on the basis of time properly
given by them and their staff in dealing with matters ansing 1n the admnistration at their
normal hourly rate of charging (as detailed in Appendix 4)

In accordance with Rule 52(1)(b) the Joint Administrators do not intend to hold a meeting
of creditors and will instead seck approval for the payment of the their fees and expenses
from the Lenders and preferential creditors

Attached at Appendix 3 1s a detailed analysis of tme spent, and charge out rates, for each
grade of staff for the vanous areas of work carried out to 24 February 2012, as required
by the Association of Business Recovery Professional’s Statement of Insolvency Practice
(SIP 9)

In the period to 24 February 2012, the Joint Admuimistrators have incurred time costs of
£506,256 75 representing 1,365 73 hours at an average hourly rate of £37069 This
includes work undertaken in respect of tax, VAT, pensions and Health and Safety
specialists Joint Administrators’ expenses charged total £3,907 72

See Nouce About this Proposal All nghts reserved 8
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LMB Realisanons Linited (in Admimisiration) (formerly Bon Marche Lumited)
Sratement of Proposals

KPMG LLP

12 March 2012

As discussed at section 5 above, prior to appointment the Joint Administrators incurred
expenses of £3,000, payable to Fox Lloyd Jones Limted 1n respect of valnation services
Under Rule 2 67A the payment of these unpaid pre-admunistration expenses may be
drawn from the estate upon approval It is the intention of the Joint Adminsstrators to
request a resolution from the secured and preferential creditors on that basis

Receipts and payments to date

An analysis of receipts and payments for the period 20 January 2012 to 24 February 2012
1s attached at Appendix 2

This takes account of receipts and payments on a cash basis and does not show accrued
recelpts and/or payments

Funds held 1n the post appoimntment Company bank account as at 24 February 2012 total
£14,948,670

Receipts
Sale of business and its assets

The Joint Admumstrators successfully completed a sale of the business and 1its assets
shortly after appointment The sale included the following assets of the Company

(1)  the Equipment, the sum of £6,600,000
(1) the Completion Cash Amount, the sum of £150,000
(1) the Stock, the sum of £5,249,989
(iv)  *Other assets, the sum of £11
TOTAL £12,000,000

*Other assets mcluded, but were not limited to, properties, goodwill, IT systems,
employee records, the Company website, book debts All such other assets have a £1
consideration

Sales from trading
The Joint Admimstrators generated sales of £24,861 from trading

Worldpay

Under the terms of the SPA, the Company were entitled to receive all debts due from the
Company’s merchant services providers (excluding the first £250,000 received from
Waorldpay) In accordance with that agreement, the Jomnt Admumistrators received
£1,520,120 after the deduction of Worldpay fees but before payment of the excluded sum
to the Purchaser

See Notice About this Proposal All nghts reserved 9




814

815

816

8.2
821

822

8§23

824

LMB Realisanions Limuted (in Adnurustration) (formerly Bon Marche Limited)
Statement of Proposals

KPMG LLP

12 March 2012

Cash in transit

Under the terms of the SPA, the Company 1s entitled to receive all cash from sales made
prior to their appointment, which were banked post appointment  The Joint
Admnstrators have so far recerved £917,978 1n cash 1n transit

The Joint Admumstrators are still to receive funds banked during the post appointment
period, which relate to pre appointment trading from Ulster Bank This 1s expected to
total around £30,000

The Joint Admunstrators are also in the process of obtaining information from the
Company’s bankers 1n order to prepare a reconciliation of the sums due and received
Rent

The Company received £778,025 in relation to rent for the stores which were transferred
to the Purchaser as part of the sale of business and assets The Company has granted a
licence to occupy 1n respect of all of these stores and therefore, all such rents received
under that agreement are due and payable to the respective landlords, 1n accordance with
the terms of the tenancy agreements

In respect of third party sub tenants, the Company recerved £2,083

Other

The Company recetved £230 from Hogan Lovells 1n respect of interest on censideration
for the sale of the Company’s business and assets

The Company has also received a business rates refund of £4,995

Payments
Direct Labour

The Company has incurred costs of £10,174 for direct labour ansing from the trading
period PAYE/NI in respect of such direct labour totalled £1,061

Worldpay

As discussed above at Paragraph 8 1 3, the Company was entitled to recerve sums due
from the Company’s merchant providers The Company incurred £108,515 by way of
account charges and fees, which were deducted from the total paid over by Worldpay

Payments to the Purchaser

As discussed above at Paragraph 8 1 3, the Company was entitled to recerve debts due
from the Company’s merchant providers Under the terms of the SPA 1t was agreed that a
payment of £250,000 would be payable to the Purchaser from the funds received from
Worldpay (“the Worldpay settlement”) To date the Company has paid £200,000

Payments on behalf of the Purchaser

Fees of £1,193 were paid to Hogan Lovells for advice provided 1n respect of the name
change for Bonmarche Limited (formerly Bluebird Bidco UK Limuted) The Purchaser

See Notice About this Proposal All nghts reserved 10
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LMB Realisations Limuted (in Admunistration) (formerly Bon Marche Lumited)
Statement of Proposals

KPMG LLP

12 March 2012

agreed to meet those costs, so they were deducted from the balance of £50,000 due to the
Purchaser 1n respect of the Worldpay settlement
Other

The Joint Admimstrators have incurred expenses of £1,200, £413 and £75 1n respect of
store clearance costs, statutory advertising and bank charges respectively

Other matters

The EC Regulation on Insolvency Proceedings 2000 will apply in this matter and these
proceedings will be the main proceedings as defined in Article 3 of the EC Regulation
The Company’s registered office and centre of main interests are 1n the United Kingdom

This means that the administration will be conducted according to UK Insolvency
legislation and 1s not governed by the insolvency law of any other European Union
Member State

Statement of Affairs

The Directors of the Company have provided a statement of affairs for the Company as at
the date of appointment

A copy of the statement of affairs 1s attached at Appendix 5

No order has been made to lmut the disclosure of information regarding the Company’s
position

Assets

Intangible assets

Intangible assets comprise the Company brand, domamn name and all assoctated
intellectual property rights These assets were purchased as part of the sale of the
business and assets

Tangible fixed assets

As at the date of appointment the Company’s fixed assets, which comprised leasehold
property, fixtures and fittings and goodwill, had a book value of £17 mullion Such assets
were purchased as part of the pre packaged sale

Cash

The cash at bank balance 1n the statement of affairs of £3 mullion was subject to set off
The Jomt Admumstrators have collected cash floats of £150,000 and cash in transit of
£917,978 to date and anticipate a further £30,000 cash 1n respect of Ulster Bank

See Nouce About this Proposal All nghts reserved 11
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Other assets

As at the date of the appointment, the Company had debtors (credit card and online
receipts) and held stock and cash floats with a total book value of £25 million These
assets were sold as part of the pre packaged sale The total consideration paid by the
Purchaser was £12 mullion

Debts due from other Peacocks companies

The Company was owed £66 mullion by other Peacock companies however, due to the
admimstration within the wider Peacocks group, 1t 1s unlikely that any recoveries will be
made from these debts

Liabilities
Secured creditors

The Lenders have the benefit of a debenture dated 23 January 2006, providing a floating
charge over the Company’s assets

The Purchasers’ solicitors, DLA Piper UK LLP, have confirmed the validity of the
Lenders’ secunity in respect of the Debenture

Overall the Company had borrowings that are subject to cross guarantees from all
Peacocks companies, which are also secured by debentures

Based upon current information, the Joint Admunistrators anticipate that the Lenders will
not recover their debt 1n full

Preferential creditors

The Joint Administrators understand that ali employee wages were paid 1n full prior to
therr appointment The Joint Admimstrators further understand however, that there will
be a preferential claim in respect of accrued holiday pay for those staff that did not
transfer as part of the sale of business and assets

According to the statement of affairs, there 1s £1,000 due to preferential creditors

Unsecured creditors

The Directors’ Staternents of Affairs attached 1n Appendix 3 indicates that unsecured
claims against the Company total £52,114,491

In this case there will be the maximum prescribed part of £600,000 made available to
unsecured creditors under the prescribed part

There will be no distnbution to unsecured creditors 1n the Company other than under the
Prescribed Part rules

See Nouce About this Proposal All nights reserved 12
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If the Joint Admunistrators deem 1t approprate they will consider seeking permission of
the Court to make a distrbution to unsecured creditors of the Company, 1n respect of the
prescnibed part pursuant to Paragraph 65 of Schedule Bl to the Act

Shareholders

100% of the called i1ssued share capital 1s owned by Bon Marche Group Holdings
Limited

There will be insufficient funds to see a distribution to the Shareholders of the Company
Creditors’ meeting

Pursuant to Paragraph 52(1) of Schedule B1 to the Act, the grounds where a meeting of
creditors need not be held are where the Joint Admimsteators consider as follows

(a) that the Company has sufficient property to enable each creditor of the company to be
paid 1n full,

(b) that the Company has insufficient property to enable a distribution to be made to
unsecured creditors other than by virtue of Section 176(A)(2)(a) (Prescribed Part),
and

(c) that nexther of the objectives specified 1n Paragraph 3(1)(a) and (b) can be achueved

On the basis of current information the Jomnt Admimstrators consider that Paragraph
52(1)b) of Schedule B1 to the Act apphes Therefore the Joint Admimstrators do not
propose to hold an mtial meeting of creditors The Joint Admunistrators are, however,
required to summon an 1mtial creditors meeting 1If 1t 1s requested

(a) by creditors of the Company whose debts amount to at least 10% of the total debts of
the Company,

(b) 1n the prescribed manner (detailed below), and

{c} 1n the prescnibed period (detailed below)

A request for an mmtial meeting of creditors must be made in writing to the Joint

Admunistrators on the prescribed form as set out in Rule 2 37 of the Rules and include

¢ a list of the credhtors concurring with the request, showing the amounts of their
respective debts 1n the administration,

e from each creditor concurring, written confirmation of his concurrence, and

e a statement of the purpose of the proposed meeting

The costs of conveming and holding the meeting shall be at the expense of the creditor
making the request unless 1t 1s resolved at the meeting that these costs be paid out of the
assets of the Company as an expense of the administration

See Nouce About this Proposal All rights reserved 13
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If you wish to request a meeting of creditors please contact Thomas Swiers of my office
on 0113 231 3316

If the Joint Admimistrators are not requested to call a meeting within 8 business days of
the date on which these proposals were sent to all creditors, the proposals (excluding
proposals relating to the Joint Admuinistrators’ remuneration and discharge of liability)
will be deemed to have been accepted

Should any creditor request to establish a creditors commuttee then a creditors meeting
will need to be requested by that creditor 1n order to establish whether any other creditors
wish to participate In accordance with Rule 2 50 of the Rules, the commuttee will need to
comprise of 3 to 5 members whose claims agamst the Company have not been rejected

The Joint Administrators’ Proposals

This document i 1ts entirety constitutes the Joint Admmstrators’ proposals
accordance with Paragraph 49 However, 1n summary, the Joint Admnistrators propose
the following

e to continue to do all such things reasonably expedient and generally exercise all their
powers as contamned 1n Schedule B1 to the Act as Joint Administrators as they, 1n
their absolute discretion, consider desirable 1n order to maxirmse realisations from the
assets of the Company,

* to investigate and, 1f appropriate, pursue any claims the Company may have,

* to seek an extension to the admunistration period if deemed necessary by the Joint
Admnistrators pursuant to Paragraph 76 of Schedule B1 to the Act,

¢ to seek permussion of the Court to make a distribution of the prescribed part to
unsecured creditors of the Company pursuant to Paragraph 65 of Schedule B1 to the
Act and to seek, 1f appropnate, any other directions from the Court,

» when 1t 15 considered that no further distributions to creditors will be made and that
the Joint Admunistrators have concluded their duties, to take the necessary steps to
move the Company from admimistration to dissolution, pursuant to Paragraph 84 of
Schedule Bl to the Act,

¢ that 1f 1ssues anse which could better be dealt with 1n liquidation, the Joint
Admunistrators take the necessary steps to move the Company into creditors’
voluntary iquudation pursuant to Paragraph 83 of Schedule B to the Act to distribute
the prescnibed part,

e 1f creditors’ voluntary hiquidation 1s deemed appropriate, the Joint Admanistrators will
seek the appointment of Chnstine Laverty, Richard Flemung, Edward Boyle and Mark
Frrmin of KPMG LLP as Joint Liqudators of LMB Reahsations Limuted without any
further recourse to creditors In accordance with Paragraph 83(7) of Schedule B1 to
the Act and Rule 2 117(3) of the Rules (as amended), creditors may nominate a

See Notice About this Proposal All rights reserved 14
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LMB Realisanons Limited (in Admmistration) (formerly Bon Marche Limited)
Statement of Proposals

KPMG LLP

12 March 2012

different person as the proposed ligmdator, provided that the nomination 1s made after
the receipt of the proposals and before the proposals are approved, and

e 1n the event that Chnistine Laverty, Richard Flermung, Edward Boyle and Mark Firmuin
and are appomted Joint Liquidators then they will be allowed to act jountly and
severally

The following are a summary of proposals that are not subject to deemed approval

s the Joint Admunistrators will be discharged from lhiabihty under Paragraph 98 of
Schedule B1 to the Act immediately upon their appointment as Joint Admunistrators
ceasing to have effect,

¢ that 1n the event that no creditors’ commuttee 1s formed, the Joint Adrministrators will
seek approval from the secured and preferential creditors that they be authorised to
draw fees on account from the assets of the Company from time to time duning the
period of the Admunistration based on time properly spent at KPMG LLP charge out
rates that reflect the complexity of the assignment In the event that Christine Laverty,
Richard Fleming, Edward Boyle and Mark Farmun be appointed Joint Liquidators then
they will be able to draw fees on the same basis as the Joint Administrators as agreed
by the Company’s creditors,

¢ that the costs of KPMG LLP 1n respect of HSE, Pension, Tax, Receivables Realisation
Group and VAT advice provided to the Joint Admunistrators be based upon time costs
and shall be paid out of the assets of the Company,

¢ that the Joint Administrators will be authorised to draw disbursements from time to
time to include category 2 disbursements A Schedule of such expenses incurred by
the Joint Adrmmstrators to 10 February 2012 1s included at Appendix 3,

This concludes the Joint Administrators’ Proposal Should any creditor require further
information, please contact my colleague, Thomas Swiers, who can be contacted on 0113
231 3316

Yours faithfully

Christine Laverty
Jownt Admunistrator

See Nouce About this Proposal All nghts reserved 15
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Statement of Proposals
KPMGLLP
12 March 2012

Appendix 1 - Statutory information

Company name

Company registration number

Date of incorporatton

Previous registered office

Present registered office

Issued share capital

Members

Directors

Company secretary

Employees

LMB Realisations Lirmted (formerly Bon Marche
Limited)

00270937
7 December 1932

Capnal Link
‘Windsor Road
Cardiff

CF24 5NG

KPMG LLP

1 The Embankment
Newille Street
Leeds

LS1 4DW

203,039 10c ordinary shares
203,039 £1 deferred shares

Bon Marche Holdings Limited

Mr S Alldndge
Mr N Bumns
Mr R Kirk

Mr R Ellis

3,888

See Notice About this Proposal Al nghts reserved
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KPMG LLP
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Details of the Company’s trading results are shown below

Year ended Year ended
03/04/2010 03/04/2009
(audited) (audited)
£000 £000
Turnover 194,150 188,730
Operating profit / (Loss) 3,529 (62)
Profit / (Loss) before tax 5,464 936
Profit / (Loss) after tax 3,630 2,783

See Notice About this Proposal All nghts reserved




LMB Realisations Lunited (in Admunistranon) (formerly Bon Marche Limuted)

Statement of Proposals
KPMGLLP
12 March 2012

Appendix 2 - Joint Administrators’ receipts and payments
account for the period 20 January 2012 to 24 February 2012

The figures on the account are shown net of VAT

See Notice About this Proposal All nghts reserved




LMB Realisations Limited (formerly Bon Marche Limited)
(In Administration)
Administrators' Trading Account

Statement From 20/01/2012 From 20/01/2012
of Affairs To 24/02/2012 To 24/02/2012
POST-APPOINTMENT SALES
Sales 24,861 00 24,861 00
24,861 00 24,861 00
OTHER DIRECT COSTS
Direct labour 10,173 87 10,173 87
(10,173 87) {10,173 87)
TRADING SURPLUS/{DEFICIT) 14,687.13 14,687.13
Page 1 of 3 IPS SQL Ver 504 09 March 2012 16 10




LMB Realisations Limited (formerly Bon Marche Limited)
(In Administration)

Administrators' Abstract of Receipts & Payments

Statement From 20/01/2012 From 20/01/2012
of Affairs To 24/02/2012 To 24/02/2012
ASSET REALISATIONS
Assignment of leases 100 100
100,000 00 Leasehold property NIL NIL
Customer lists 100 100
6,500,000 00 Furniture & equipment 6,600,000 00 6,600,000 00
Investment in other group companies 100 100
5,250,000 00 Stock 5,249,989 00 5,249,989 00
Website 100 100
Book debts 100 100
Other assets 100 100
Employee Records 100 100
Property nghts/Patents 100 100
NIL Goodwill 100 100
IT systems 100 100
Contracts 100 100
3,083,000 00 Cash in transit 917,977 51 917977 51
Rent 2,08333 2,08333
Cash floats 150,000 00 150,000 00
12,920,060 84 12,920,060 84
OTHER REALISATIONS
Interest earned 23014 23014
Sundry refunds 4,994 54 4,994 54
Trading Surplus/(Deficit) 14,687 13 14,687 13
Worldpay Monies 1,382,856 30 1,382,856 30
Funds rec'd on behalf of Bluebird - Wpay 234,793 40 234,793 40
Funds rec'd 1n respect of lease charge 77802518 778,02518
2,415,586 69 2,415,586 69
COST OF REALISATIONS
Funds paid 1n respect of lease charges 199,002 03 199,002 03
Store clearance costs 1,200 00 1,200 00
Funds paid on belhalf of Bluebird 1,193 01 1,19301
Funds paid to Bluebird - Wpay 200,000 00 200,000 00
Worldpay charges 108,515 11 10851511
Statutory advertising 41305 41305
Bank charges 7500 7500
(510,398 20) (510,398 20)
FLOATING CHARGE CREDITORS
(14,332,000 00) Floating charge NIL NIL
NIL NIL
UNSECURED CREDITORS
(52,114,491 28) Trade & expense NIL NIL
NIL NIL
DISTRIBUTIONS
(204,359 00) Ordmary shareholders ) NIL NIL
NIL NIL
(51,717,850.28) 14,825,249.33 14,825,249.33
REPRESENTED BY

Page 2 of 3
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Floating ch VAT rec'able
Floating charge current
Floating charge current (Leases)
Floating ch VAT rec'able leases
Floating ch VAT payable leases
Floating ch VAT payable
PAYENIC

IPS SQL Ver 504

561 21
14,248,841 34
680,153 73
36,423 86
(137,554 44)
(2,11537)
(1,061 00}

14,825,249.33

Chnistine Mary Laverty
Administrator

09 March 2012 16 10
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Appendix 3

LMB Realisations Lumited (in Administration) (formerly Bon Marche Limuted)
Statement of Proposals

KPMG LLP

12 March 2012

- Joint Administrators’ time costs and

disbursements to 24 February 2012

See Notice About this Proposal All nghts reserved




LMBE Realisations Lirmted {Formerly Bon Marche Linuted) (in admunistration}

For the perlod 20/01/2012 to 24/02/2012

Partner/ Manager Adminirtrator Sopport  Total heury Time cost (£) Averupe
Director {£) bourly rate
Consolidated time spent by grade fe1)
Administration & planning
BaskruptDirsciorMember
Noulficaum of spposaiment o400 500 320 ¢00 820 £3 548 50 LAX T4
Cashiering
General {Cashuering) 20 900 960 (] 1080 S £288 11
Reconalunwas (& IPS sccoupting reviews) ooa 00 050 002 050 £152 80 £305 00
General
Books and records o000 900 %00 ooo 600 E2 Q70 0O £230 00
Fees and WIP (X} 900 000 110 110 £132 00 E120 00
Statutory and camplisnce
Appouniment aed relaicd formalithes [+5i 1] 1025 8150 050 mnas £33 087 50 E2TB1
DBonding iod horderess 000 100 o560 030 180 ST 00 enr 22
Checklist & reviews ang 1440 380 0d0 1830 E7 18250 £330 30
Pre appomntmens checks [ Ta0 kRE] oBo 1053 FB 187 50 £587 41
Reparts  debentare holders s00 (-] 220 <3 1] 1420 £7 63100 £537 39
Statutory sdwrtlalog oo0 .20 025 ado 045 £180.25 £358 11
Suravepy documents 16 00 10 £0 200 200 2050 £1641400 £558 41
Tax
Ininal reviews  CT and VAT o000 1z 075 a0 1285 ESTITE £524 42
PRkt ARpOINment corparation tax 580 2109 4585 o00 72 45 £32477 25 £448 27
Post sppasniment VAT 200 32 50 200 000 5 50 072175 £4T1 T
29 80 32935 17433 3] 33743 E13665025 2300 7
Creditors
Creditors and claima
Gemeral comerpopdence 500 1725 5180 oo 74 05 E23,708 50 £320 14
Lega) clatens 00Q 000 425 000 425 £977 50 £230 00
Notfication of sppointment oo 345 775 000 120 £2494 00 E311 08
Pre-spposntment VAT i PAYR/CT 408 000 075 000 D7s £17250 E238 00
ROT Clatrma 200 555 [-:-H oo &3 40 E18 610 50 2o
Secured credilors 900 200 oo 000 200 £1 52250 F525 00
Statutory Tepaors 400 1180 2600 000 areo €13 188 0C £350.2%
Employses
Corvcipondence oo 458 2000 500 31 6o £9 557 60 £303 4%
Pension fupds [:1..:] 4 40 000 eca 440 21914 00 £434 32
Proswons reviews 000 320 2300 00 2020 £2 545 00 £292 &4
700 57 85 184 40 ] P64 25 £31 885 00 £328 68
nvestigation
Direciors
DHrectoes questionnaure / checklit o o0 975 ad0 ood 075 £31500 £420 00
Staicment of affairs aoo 7680 180 [:44] [ E5681 50 £408 40
Iavestigations
Rewicw of pro-appl rasdanons I ¢ 00 075 1] 35 £2077 80 £554 00
300 285 285 a0 1420 €6 354 00 £460 80
Realtsation of assets
Amset Renlisallon
Cash and investinents 410 3060 14 40 ao) 4550 E21 080 00 £425 45
Debion as0 aso 2200 000 2550 €E 932 6O £350 29
Freehold property ooa 000 050 a00 aso £11500 £230 0O
Health & safety one ars 000 o00 k] 21500 E420 DO
Lcaschold property 1710 20070 23900 28 80 48530 173806 S0 £357 b2
OAffice cquipment, fizteres & firiopa o0 100 000 ooo 100 £420 00 £420 00
Open cover {Rswance o000 250 450 000 700 £2 085 00 £297 88
Onher assety 22 80 080 20 000 a2 80 £17 70400 £5NT6
Pro-appoantment tax & VAT refunds 090 110 000 ago 110 £57T 50 £525 00
Sale of buxiness 1700 20 00 8870 Q00 10570 £40 483 50 £382 81
Stock and WIP 900 450 13co 000 17 50 BG 327 50 £381 57
Vehaclar 000 000 020 [ 020 £81 00 £305 00
84 50 261 85 3N %0 72685 £271 757.50 £384 84
Trading
Trading
Casb & profis projecticns & srsegy 000 (1) &0 1] 1400 £5 190 00 e
Purchares and cading rorty. 200 003 0% oo 2.00 £1,270 00 £635 DO
Salcs 200 500 000 0 00 7 00 £3 370 0O C481 43
400 1300 600 000 2300 £9 B30 00 C495 71
Total In perlod 108 30 470 80 749.23 37 0 1357 ©£508250 78 £370 89
Fous drawn HenrarComs th datr
B .00 0.00 400 Q.00
In the penod 600 138571 £508.254 75 €370 839
cx £0.00 136573 £508 25875 £370 88
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LMB Realisations Limited (in Adounmstration) (formerly Bon Marche Limited)

Statement of Proposals

KPMG LLP

12 March 2012
Category 1 Expenses £
Train travel 702 85
Flight costs 25970
Other transportation costs 219 62
Overnight stay 1,361 33
Meals 442 61
Telephone, telefax, telepnnter §51
Total 2,994.62
Category 2 Expenses £
Mileage 913 10
Total 913.10

KPMG Restructuring policy for the recovery of disbursements

Where funds permut the officeholder will look to recover both category 1 and category 2
disbursements from the estate For the avoidance of doubt, such expenses are defined
within SIP 9 as follows

Category 1 disbursements These are costs where there 1s specific expenditure
directly referable both to the appointment in question and a payment to an
independent third party These may include, for example, advertising, room hure,
storage, postage, telephone charges, travel expenses, and equivalent costs retmbursed
to the officeholder or his or her staff

Category 2 disbursements These are costs that are directly referable to the
appointment n guestion but not to a payment to an independent thard party They
may include shared or allocated costs that can be allocated to the appointment on a
proper and reasonable basis, for example, business nuleage

Any disbursements paid from the estate are disclosed within the attached summary of
disbursements

The only Category 2 disbursements that KPMG Restructuring currently charges is
mileage, this is calculated as follows:

Mileage claims fall mnto three categones

Use of pnivately-owned vehicle or car cash alternative — 40p per mule
Use of company car — 60p per mule

Use of partner’s car — 60p per mule

For all of the above car types, when carrying passengers an additional 5p per mile per
passenger will also be charged where appropnate

See Notice About this Proposal All nghts reserved
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LMB Reahisations Limited (in Admumistration) (formerly Bon Marche Lunited)

Statement of Proposals
KPMGLLP
12 March 2012

Appendix 4 — Joint Administrators’ charge out rates

Chargeable rates from 1 October 2010

Grade Rate per
hour
£
Partner 725
Associate Partner 635
Director 635
Senior Manager 525
Manager 420
Assistant Manager 305
Assistant 230
Suppeort 120

See Notice About this Proposal All nghts reserved
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LMB Realisations Lumited (in Admumistration) (formerly Bon Marche Limuted)

Statement of Proposals
KPMG LLP
12 March 2012

Appendix 5 - Statement of Affairs, including creditors’ listing

See Notice About this Proposal All nghts reserved




Rule 2.29 Form 2.14B

Statement of affairs

Name of Company Company number
LLMB Realisations Ltd

formerly Bon Marche Limited 00270937

In the Court case number
High Court of Justice 400 of 2012
Chancery Division, Companies Court

Statement as to the affairs of LMB Reahsations Limited, Captial Link, Windsor Road,
Cardiff, South Glamorgan, CF24 5NG

On the 20 January 2012, the date that the company entered adrmnistration

Statement of Truth
I believe that the facts stated in this statement of affairs aie a full, true and complete

statement of the affairs of the above named company as at 20 January 2012 the date that the
company entered admimistration

Full name STEPHEN ALEXANDER ALLDRIDGE

Signed ¢ A AWLW@}L-
Daled Y (2

LI}




A — Summary of Assets

Assets

Assets subject to fixed charge:

Assets subject to floating charge:

Intangible Fixed Asscts

Tangible Fixed Assets
Leasehold land & buildings
Fixtures & Fittings
Goodwill / other

Stock

Trade Debtors

Other Debtors & Prepayments

Cash

Net Debts Due Fiom Group Companies

Uncharged assets:

Estimated fotal assets available for preferential ereditors

Book Estimated to
Value Reahise
£000°s £000’s

0 0

294 0
3,354 100
14,059 6,500
(014) 0
12,480 5,250
176 0
9,496 0
3,198 3,083
66,183 0]
0 0
108,626 14,933

Date i‘f“ZHL

Signature g' A MC{(‘A’ i




Al — Summary of Liabilities

Estimaled to

Estimated total assets available for preferential creditors (carried from page A)

Liabilitics
Preferential creditors:-

Estimated deficiency/surplus as regards preferential creditors

Estimated prescribed part of net property where applicable (to carry forward)
Estimated total asscts available for floating charge holders

Debts secured by floating charges

Estimated deficiency/surplus of assets after floating charges

Estimated prescribed part of net property where applicable (brought down)
Total assets available to unsecured creditors

Unsecured non-preferential claims (excludmy any shortfall to floating
chaige holders)

Estimated deficiency/surplus as regai ds non-preferential ereditors
(excluding any shot tfall to floating charge holders)

Shortfall to floating charge holders (brought down)

Estimated deficiency/surplus as regards creditors

Issued and called up capital

Estimated total deficiency/surplus as 1egards members

Realise
£000's £000's
14,933
|
14932
600
14,332
132,845
(118,513)
600
600
52,114
(51,514)
{118,513)
(170,028)
204
(170,232)

Signature g 'A ’ MM[%A Date I%IZ! [ 2
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Bon Marche Limuted (in administration) - SIP 16 memorandum

Introduction

Chnis Laverty, Richard Flerung, Mark Firmun and Ed Boyle (all of KPMG LLP) were appomted Joint
Admnistrators of Bon Marche Limated (“the Company”™) on 20 January 2012 and, on the same day, the business
and assets of the Company were sold to Bluebird UK Bidco Limuted (a vehicle created for the purpose of the
transaction by Sun Capital, “Sun™) for a total consideration of £12 mulhion

This statement 1s made n order to comply with the Joint Admunsstrators’ duties under Statement of Insolvency
Practice (“SIP”) 16 which came mto force on 1 January 2009 Statements of Insclvency Practice are gwidance
notes 18sued to heensed insolvency practitioners by the Association of Business Recovery Professionals with a
view to mamtaining standards by setting out requited practice and harmonising practiioners’ approach to
particular aspects of insolvency

SIP 16 concerns arrangements where the sale of all or part of a company's busmess and assets 1s negotiated with a
purchaser prior to the appointment of an Admunistrator who subsequently affects the sale immediately on, or
shorly after, hus appointment. SIP 16 can be located by logging onto the R3 website at www r3.org.uk

Background to the administration

The Company traded as a retailer of women’s clothing through 392 leasehold and three concession stores mn the
United Kingdom and also through its websste, www,bonmarche co uk.

The Company was incorporated 1n 1932 It was acquired by The Peacock Group (“the Group™) 1 2002, which
also includes the retailer Peacocks

The Group recerved funding from a consortium of banks (“the Lenders™), and had semor facthties of £186 milhon
at the date of appointment  These borrowings are subject to cross guarantees from group companies, which are
secured by debentures  In addition, the Group had sigmficant addibonal funding with other financiers totalling 1n
excess of £600 million

‘Whtlst the Company traded profitably, 1t was under mcreasing margin pressure as 1t chiscounted prices to mantan
sales volumes, As margins have reduced, the viability of ongoing trading has come o question due to the
relatively high operating cost base and 1ts ability to contribute to Group debis

From md-2011, the Group considered its options with the Lenders, and with altenative providers of captal
finance, with a view to restructunng the Group as a whole KPMG LLP was involved in these discussions, acting
as advisors to the Lenders  As a result of these ongomg discussions, further finance was sought by the Group from
the existng shareholders, alternative providers of caprtal finance and the Lenders 1n order to enable the Group

(ncluding the Company) to continue trading and avoid imsolvency Discussions regarding funding for the
Company ran nto December 2011.

In December 2011, having identfied the Company’s relatively weak tradmg performance and working capital
requirements, Group management explored a sale of the shares of the Company to Hileo  An agreement for a sale
was not reached, and this process concluded in late December 2011 At this stage the Company took the decision

to seek a buyer from a wider rapid marketing exercise DC Advisory Partners were engaged to undertake this
marketing

As with many retail businesses, the Company’s trading is tradinonally week i January and February and s
forecasts show it had a funding requirement over this penod to cootinue trading The Company was relrant an
Group facilities for this funding, and as the Grovp was mn the process of a restructuning nself, there was & risk that
the funding requiremnent would not be met  As a result, the Company explored other ophons open to 1, including
admunistration, and these options are discussed below

The trading entities of the Group’s other main business, the Peacocks retail chain, were placed into admimstration
on 19 January 2012

On 20 January 2012, Admimistrators were appointed over the Company and a sale of the business and assets was
completed shortly after the apointment

Prior involvement of the Administrators and KPMG LLP

Tax advice

KPMG L1 P has undertaken the followang wark for the Group in the last three years




s VAT review from May 2011, scheduled to conclude m July 2012

» Corporatton tax advisory work relating to a consornm venture between the Group and others between
August 2008 and May 2011

*  Assistance with the preparaton of Customs Duty unbundiing claims in February 2011

Independent business review (“IBR")

KPMG LLP was engaged on 28 July 2011 by the one of Company’s parents, Henson No 4 Limited, and the
Lenders to undertake an IBR of the Group (including the Company) This engagement included a review of the
Group’s short term liquidity position, trading performance, business plan and financial forecasts

Following work on the IBR, KPMG LLP was retained to advise the co-ordinators of the syndicate representing
Lenders on vanous matters i connection with a restructuning of the Greup’s debts  This work included actmg as
financial advisor to the co-ordmnator of the Lenders” syndicate, prepanng an sndicative pncing analysis and, 1n 1ts
latter stages, contungency planmiag

Dunng contingency planning, the proposed Admnistrators explored, with the Company and the Lenders, several
options for the Company, details of which are set out below

KPMG LLP was not instructed by the Directors of the Company to advise them on their personal positions The
Admumstrators understand the Dhrectors sought their own independent advice,

Having considered each of these matters and thesr cumulative 1mpact the Admunstrators concluded that they did
not in and of themselves represent a conflict to thetr appomntment

Courses of action considered

The Company’s largest asset 15 1ts stock, which includes stock held in-store, stock held m the Company’s
distnbution centre and some stock which 15 10 the progess of bemg imported

From discussion with the Company prior to appointment, 1t was clear that maximsimg retums to creditors relied on
a suceessful strategy to make recovertes from stock.

The following options were considered
1. Seeking further funding to avod an insolvency process

Following the IBR, a solution to restructure the Group's debts was extensively explored between the Company and
1ts provaders of finance

*  Imual discussions to introduce new money to enable a Group restructunng outside an insolvency process
were held with providers of capatal finance as part of & proposed debt restructure, and
*  Extensive discussions were also held with the Lenders

1t became clear in December 2011 that, even with the introduction of addittonal funds, there was no prospect of an
inselvency process being avorded When management reached this conclusion, 1t looked to sell the shares of the
Company to Hilco An agreement on & share sale could not be reached, due to the level of return to Lenders when
compared to a trading wind down of the business and assets, and this process ended in late December 2011

2. Managed wind down through a trading administration

Thie course of action would generate returns to creditors by selling stock through the network of stores over a
pencod of several weeks, whlst the Company was in admunustration. Over the course of trading, the Admimistrators
would seek to reduce the number of stores wath 2 view to closing the ennre portfolio and disposing of other fixed
assets when trading had concluded

Pror to the eventual appomtment the Company engaged a recovery agent to assist with estimating the potential
outcome of a trading wind down during adrministration

The Admmstrators have sought an indication of value from Fox Lloyd Jones for fixed assets (principally fixtures
and fittings) and concluded their value to be between £375,000 and £725,000

There 15 no’evidence, from the markenung process which took piace from December 2011 (detaals of which are set
cut below), that interested parties ascribed value to the name “Bonmarche”

The Admnistrators estimated an overall retum to creditors from this strategy of between £9 8 million and £12 2
uthon




There are a number of inherent nisks in trading the Company through admunistration which would have affected
the estimnated trading outcome These 1nclude the following:

3

Sales forecasts. The first quarter of the year (the assumed wind down penod) 1s tradiaonally the Company’s
weakest tracing period, and this year the Company had beavily discounted stock in the run up to Christmas
to generate sales Grven these unusual factors, and because of the challenging climate facing the UK retal
sector as a whole, sales have been difficult to predict with certainty

Funding. To fund any trading the Admimstrators would need to borrow between £2million and £3mullion in
the short term, to cover immediate suppher payments The Admmstrators’ forecasts indicated that these
borrowings would be recovered from trading, but given that the outcome to creditors was improved by an
immediate sale of the business, these funding arrangements were not put in place

Reliance upon Peacocks. A number of key services were provided at Group from head office, including
logistics, support and property services As the trading enubes of Peacocks were faced with admumistration
whulst a decision was being made on the sale process there was a nisk that services, such as logistics, may not
be available to the trading admumstration

Ransom creditors. The Company idenified a number of key credutors that could- have used ther
commercial positton to esther negotiate short term payments or to disrupt trading.

Stock., There were a number of 1ssues relanng to the avalability of stock These included,
1)  Retention of Title. Key suppliers provided stock that could be subject to ratention of utle This

could erther increase the cost of a trading admmstration or disrupt trading, as certain stock would
be segregated / not sold from stores

1) Stock in transit. The Company directly imports supplies from overseas manufacturers There are
practical 15sues 1n cleanng stock tnto the UK and these could have caused delays or reduchions 1n
stock 1ntake, as well as addinonal costs, i a trading administration

1n1) Stock security. There i1s inherent uncertainty within a trading admimstration that the level of
security over stock (for example, against theft) may reduce

Sale of the business through a trading administration

Whulst pursuing the strategy to realise stock, as described above, the Admimstrators could have sought to market
the business and assets of the Company for sale as a going concern

There 15 no evidence to suggest that 2 sale in admmstration would have achieved an enhanced valye, when
compared to pre-packaged sale, for the following reasons

4.

*  Grven that the key asset of the Company 15 stock, ongowng sales at discount duning Admunistration would
reduce the amount of stock available to a purchaser, thus directly reducmg any offer

»  Pnor to admimistration, to avoid ncurmng unnecessary credit, the Company took steps to mimmmse stock
ntake As a result, forward orders — required for normal trading - were not 1n place

e  The Company had already undertaken a marketing process (which 15 discussed 1n more detail below), so
there was no evidence that a sale from admimstration would generate addinonal value.

®  As noted above, there were significant additional costs and nisks involved in trading the business dunng
admuntstranon

Pre-packaged sale of business and assets

On 22 December 2011, the Company instructed a firm of corporate finance advisors, DC Adwisory Partners
Lirmted (“DC™), to assist 1t 1n secking z buyer for the Company’s business and assets 1n an accelerated sales
process The proposed Admimistrators monitored the process from the outset

The following marketing was yndectaken

*

Imual contact was made with 45 potential bidders, of whom 19 returned a non-disclosure agreement
A deadhne for indicative offers was set and, on 4 January 2012, six indicative offers had been received (one

"of which was withdrawn shortly thereafter).

Remaining interested parties were given access to a virtual data room, and three of the bidders chose to meet
with management.




»  Final bids were requested by 11am on 12 January 2012 These were analysed by Delostte LIP, acting as the
Company’s advisors, and commumicated to the Company, its shareholders and the Lenders

*  The offers were discussed by the Company’s board, which determined to grant exclusivity to Sun, on the
basts that

- Sun’soffer of £12m gave certamnty of outcome, 2s consideration 1s all paid upon completon,

- Admunistrators’ costs were estmated to be lower under the Sun deal than under other deal
structueres, as the deal with Sun involved a sale of the full retail estate (the other offers left a number
of stores to be dealt with by the Admmstrators),

- the Sun offer mihgated preferenual halities, as all staff transfer to the purchaser (comparabie
offers did not mitigate preferential liabilittes as all staff drd not transfer)

The proposed Adrmumstrators reviewed the offers, and the Sun offer provided an overall return to creditors of £12 5
rulhion (including mutigated preferental claims) This 15 an enhanced return to creditors when compared to the
other offers recerved, and also the admimistranon strategies involving ongoing trading without a pre-packaged sale.

The proposed Admmstrators communicated with the Lenders on a regular basis throughout the tiddng process
and discussed the proposed pre-packaged sale with HM Revenue and Customs

The Admmstrators concluded that the pre-packaged sale was consistent with thewrr duties for the following
reasons

There was no viable option to avoid an insolvency process

The pre-packaged sale of the Company's business and assets provided an enhanced financizl return to
creditors, when compared with estimates for a trading admumstration

The return from a pre-packaged sale 15 made quickly, rather than being received over a period of iume

Given the extensive marketing process prior to admunistration, there was no evidence that further marketing
within administration would generate a higher retumn to creditors.

¢ The option of a trading admunistration hed significant commerctal nisks and particular challenging 1n relation
to the stock, which are avoded 1n a pre-packaged sale,

»  The pre-packaged sale preserved cmployment of the Company's 4,000-strong workforce, and therefore
rutigated employment creditor clams
Final outcome

The sale included the following assets of the Company

(1) the Propernies, the sum of £1
(1) the Equipment, the sum of £6,600,000
(in)  the Goodwill, the sum of £1
(1v)  the Buswmess Intellectual Property Rights, the sum of £1
) the IT Systems the sum of £1
(v1)  the Completon Cash Amount, the sum of £150,000
(vt}  the Book Debts, the sum of £1
(vu1} the benefit, subject to the burden, of the Contracts, the sum of £l
(x)  the Motor Vehicles, the sum of £1
(x) the Stock, the sum of £5,249,589
(x13  the Customer Records and the Marketung Information, the sum of £1
(xu) the Employes Records £1
(xut) the Website, the sum of £1
(xav) all other assets, the sum of £1
TOTAL £12,000,000

The allocation of consideration between stock and equipment reflects that the buyer did not deem value in the
leases The total consideranron of £12 mullion was paid on completion

No buy-back arrangements or stmilar conditions were attached t0 the sale agreement as these were not considered

to be commercially viable, given that an extensive marketing process had been undertaken pnor to the
appointment

The Admumstrators understand that no directors, or former directors, of the Company are nvolved in the
management or ownership of the purchaser, or of any other entity into which any of the assets are transferred and
that the buyers are not connected with the directors, sharcholders or secured creditors of the Company

The Directors have not provided any guarantees o the Lenders




