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THE REGISTRAR OF COMPANIES
ALL CREDITORS

ALL EMPLOYEES

ALL SHAREHOLDERS

INTRODUCTION

| refer to the appointment of A D Cadwallader and | as Joint Adminstrators (“the Joint Admimistrators”) of
A Levy & Son Limited (‘the Company”) on 19 January 2G16 and now write to present our proposals
(“the Proposals”) (Appendix A) for the Company pursuant to the Insolvency Act 1986 (“the Act”)

Creditors may approve the Proposals, with or without modifications, subject to the Jont Administrators
accepting any modifications If creditors reject the Proposals, a report will be sent to the Court which
may provide for the appaintment of the Jont Administrators to cease to have effect, or make any other
Order it thinks appropriate

We do not propose to convene a meeting of creditors, as we think that, on the basis of informatien
currantly available to us, the Company will have insufiicient property afier costs to enable a distribution
to be made to unsecurad crediters other than by wirtue of Section 176(A)(2)(a) of the Act (prescribed
part} Creditors whose debts amount to at least 10% of the total debts of the Company may request a
meating to consider the Proposals and may establish a Cemmuttee 10 assist the Joint Adminustrators in
discharging therr duties The meeting must be held within 28 days of the request being received by the
Joint Administrators - Secunty must te given for the expenses of summoning and holding the meeting

In the event that no meeting 1s requested, the Proposals will be deemed to have been approved Where
this 15 the case, notification of the date on which the Proposals were deemed to have been approved
will ke given to crediors

STATUTORY INFORMATION

The Adminustration proceedings are uncer the junsdiction of the High Court of Justice, London under
Court reference (00079 of 2016

The Company's registered office was changed from 64 New Cavendish Street, London W1G 878 fo
One Great Cumberand Place, Marble Arch, London W1H 7LW fllowing our appointment The
registered number 1s 00437019

The Company fraded from leasehold premises at 13 Uplands Business Park, Blackhorse Lane, London
E17 S5QN It aiso operated from 233 stores in the UK and had three stores overseas in Latvia, Estonia
and Lithuania It tracded under the brand names Biue Inc and Officers Club

The Company's directors and secretary are

Name Role Date Appointed
Steven Cohen Company secretary 03/01/2006
Steven Cohen Director 03/01/2006
Anna Danielt Director 03/01/2006
Mohammed Khan Director 03/01/2006
Yechezkel Yechiel Director 03/01/2006

Joint Admimistrators’ Repon and Proposals
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The Company's authonsed and issued share capital 1s 5,000,000 ordinary shares of £1 each all of
which are owned by Marlow Retail Limited {*Marlow”), which is 100% owned by Blue Inc (UK) Limited
(“Blue Inc") {together “the Group”)

According to Comparies House, the Company has the following registered charges

Chargeholder Date created Description Amount Assets Charged
secured
£
Barclays Bank plc 12 June 2006 Debenture All monies due Al assets
8lue Inc {UK) Limited 4 Novernber 2014 Debenture All monies due All assets
Barclays Bank plc 23 July 2015 Debenture All monies due All assets

The EC Regulation on Insolvency Proceedings applies to this Administration The proceedings are main
proceedings as defined by Article 3 of the Regulation The Company's main centre of operations I1s
based in the United Kingdom

HISTORICAL BACKGROUND AND EVENTS LEADING UP TO ADMINISTRATION

The business was founded in Stratford, London 1n 1912 and traded under the ‘Mr Bynte' brand untii the
introduction of the Blue Inc brand in 2002 The Company was incorporated on 5 October 1950

The principat trading activity of the Company was the retaii of fashion clothing, pnimanly boyswear and
menswear, which it sold under three retall fascias Blue Inc, Blue Inc Outlet and Officers Club

The Company's main demographic was 11-25 year olds and the Group selectively acquired stores
where It saw opportunities in 1ts distinctive niche mariet, prnncipally close to high density student towns
or urban high streets

The Company had 2,020 employees, 90 were based in the head office and 1,930 within 1ts stores

The Company was acquired by Marfow in January 2006 and, through a combination of acquisitions and
organic growth, expanded from 28 stores in the UK with a tunover of £12million to over 200 stores with
a turnover of over £100midlion

Between 2010 and 2012, further equity was invested into the Company to fund the acquisitions of
selective stores of the Officers Club and D2 out of Administration and on-going organic growth The
management team was also strengthened at that time In 2013, an additional 5 former Republic stores
were acqured from landlords, following its Administration, with the intention of increasing s
womenswear offening

Despite the Company’s substantial growth 1t faced difficult competitive trading conditions, with many
competitors in the sector becoming insoivent or restructuring ther businesses, leading to nval
businesses ganing a competitive advantage over the Company The failure of competitors i the
Company's sector alsoc made trade insurance more difficult to obtain and resulted 1n many suppliers
reducing or even withdrawing credit terms This has caused stran on the Company's cash flow
requirements

Joint Administrators’ Report and Proposals
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in an attempt to raise additional finance, in early 2014, the Group sought an mitial public offenng (IPO)
on AIM, however, this was aborted due to turbulent market conditions and vanous other unsuccessful
retail floats at that tme Additional funding of £4million was made wia a loan from Blue Inc 1n November
2014 The investment was secured by a debenture ranking behind Barclays Bank Plc (*Barclays"), who
provided the Company with a £20million facility This loan was utiised to refurbish selected stores and
to assist with improvements across the supply chain

However, despite this additional finance, a number of stores remained underperforming and loss
making In addition, trading condittons remaned difficult in the clothing sector caused by the
unseasonably warm autumn/mild winter and the failure to dispose of winter stock at the anticipated and
budgeted levels

Management accounts for the 10 months to 31 October 2015 show that the Company incurred a loss of
£8 8millicn on a turnover of £81 Smillion

The Company had been subject to increasing creditor pressure, primarily from fandlords and HM
Revenue & Customs {'HMRC") The Company was unable to meet the monthly PAYE hability of
£316,044 that fell due on 22 December 2015 HMRC subsequently 1ssued a pre-action letter on 23
December 2015

The diractors formally instructed Leonard Curtis on 6 January 2016 with a view to placing the Company
into Administration  The directors filed a Notice of Intention to appoint Administrators ("NIA™) on 6
January 2016 in the High Court of Justice, London, to protect the Company in order to preserve the
value of the business whilst a full review of the Company's overall financial pesition was camied out

On 15 January 2016, Notice of Appointment of Administrators (“NA") was given by Steven Cohen, a
diractor of the Company and on the same day, the NA was filed in the High Court of Justice, London

A D Cadwallader is licensed in the UK by the Institute of Chartered Accountants in England and Wales
and | am licensed in the UK by the Insolvency Practitioners Association The functions of the Joint
Administrators may be exercised by erther or both, acting jointly or alone

RECENT TRADING RESULTS AND CURRENT FINANCIAL POSITION

The Company's recent trading results are detailed below

Period ending Year ending Year ending
31 October 2015 « 31 December 2014 31 December 2013
{(Management |  (Management (Filed accounts)
accounts) accounts) £000’s
] £000's £000's
Turnover ' 81,907 104786 98685
| Net Profit/{Loss){befors tax) {8.813) {283) (1,056)
Dwvidend(s) - - .
Fixed Assets : 22044 22,019 21,156
Current Net Liabilites {16,010} | {12,620) {12,623)
Net Assets/{Liabiliiies) {1,853) 1 2127 3,606
Balance on PiL (5,867) {2 724) {1,399)

Jent Administrators’ Report and Propesals
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Statement of Affairs

The directors are required to lodge a statement of affairs as at 19 January 2016 which has to be filed
with the Registrar of Companies Although the document has not yet been received, | understand that it
15 1n the course of preparation and will be submitted shortly In the meantime, an estimate of the
financial position as at the date of our appointment 1s enclosed at Appendix B, together with a list of
creditors including their names, addresses and detalls of their debts, including any secunity held

Please note that no provision has been made In the estimated financtal position for costs and expenses
of realisation, the costs of the Administration and any corporation tax which may be payable The
following comments are constdered to be relevant and shoutd be bome in mind when reading the
figures

Assets

These compnse, i the main, goodwill and intellectual preperty, leasehold interests, fixtures and fitings
steek and talance at bank There are not expected to be any realisations in respect of the leasehold
Interests

Leasehold Interests

Independert valuers, Colliers International (' Colliers'), were instructed to undertake a desktop vaiuation
of the Company's leasehold interests Colliers have confirmed that, in their apinicn, therz 1s no premium
values atintutatle {o the leases valued

Goodwiil and Intellectual Property

Hiico Valuation Sernces (‘Hilco") were nstructed to provide a valuation of the Company's assets

Hitce's valuation of goodwill was calculated as a percentage of the estimated net trading profit, before
tax and interast, achieved by the purchaser in the first 12 months

The Elue inc and Cfficers Ciub trademarks and brand names were not owned by the Company

Stock, Fixtures and Fittings and Motor Vehicles

The stcek and fixtures and fittings are those based at the Company's head office and its 233 stores
Hico valued these assets at £1 Smillion on a high value basis The ‘high value' valuation was based on
the assumption that a licence to use the trademarksibranding and other IPR, owned by Blue inc, would
be granted ‘o any purchaser without cost

Balarice at Bank

At the date of apoocintment, thers was a credit balance of £1 Smillion

Secured Creditor

Barclays hold a fixed and floating charge dated 12 June 2006 over the assets of the Company Barclays
were not owed any monies at the date of appointment

Biue Inc hold a fixed and floating charge dated 4 November 2014 over the assets of the Company Blue
Inc were owed £4 3mithon at the date of appointment Based on current information, Blue Inc will suffer
a significant shortfall

Joint Administrators Report and Proposals
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Preferential Claims

The only categones of claims which have preferential status are those of employees In respect of
unpaid wages, accrued holiday pay and unpaid pension contnbutions These are estimated o total
£650,000 and 1t 1s anticipated that they will be pard in full

Prescribed Part

The Act prowides that, where a company has created a floating charge after 15 September 2003, we
must make a prescribed part of the Company's net property available o the unsecured creditors

Appendix B shows that the Company's net property, before costs, will be £2,343 623 with an estmated
prescnbed part of assats of £471,725 avalable for the sabisfaction of unsecured debts The final
quantura of the prescnbed part will however depend on the level of costs and prefersntial claims
However, if the Company's net oroperty Is less than the prescrbed minimum, currently £10,000, and we
think that the cost of making a distribution to unsecured creditors weould be disproporiicnate to the
benefits the prowision will not apply The Act further provides that, notwithstanding that the Company's
net properiy 1S more than the prescnbed miimum, we may also apply for an order that this provision
shall not apply, again on the ground that the cost of making a distnbution to unsecured creditors would
be disgroportionate to the benafits In this case we de not propose to make such an application

Unsecured Claims

Should a prescrived part of net property become available, all unsecured non-preferential claims will be
subject to agreement by the Joint Admimistrators prior to any distnibution if funds become availabie for
distribution cther than by wirtue of the prescnbed part, all unsecured nen-preferentiai claims will be
subject fo agreement by a subsequently appointed Liguidator 1n due course, should hquidatron be the
appropriate exit route from Admmistration

On currant information the onty dividend likely 1s via a distributicn of the prescribed part as detaded in
paragraph 4 &

Receipts and Payments

A receipts and payments account for the peried of Admirustration to date 1s enclosed at Appendix C

EVENTS FOLLOWING THE JOINT ADMINISTRATORS' APPOINTMENT
Sale of Business

Prior to and upon appointment, the Adminisirators investigated the possibility of concluding a sale of
what remained of the business and assets as it was considered that a sale of all or part of the business
as a gong concern would allow the following

= Enhanced asset values,

*  Minimise preferential creditor claims,

*  Mitigate any hire purchase and finance habilites

As previously advised, a sale of the Company's business and assets to Blue Inc was completed on 19
January 2016 We attach at Appendix D a summary of the circumstances and iformation relevant to

this sale that we are required to disclose This was included in our letter to all creditors dated 22
January 2016 (‘the SIP16 letter) The Joint Administrators’ Proposals were not sent immediately

Joint Administrators’ Report and Propesals
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following the SIP15 letter as a number of pressing matters had to be dealt with {ollowing the sale,
including reconelling the balance at bank to ensure all pre-appeintment sale receipis had been received,
dealing with retention of title (*ROT") clams, processing employees clams to the Redundancy
Payments Service, haising with landlords and in particular landlords requesting access to closed stores
and dealing with a significant number of enquiries from creditors and employees All of these could have
affected the estmated financial position and 1t was therefore felt that they needed to be dealt with to
avoid the possibility of misleading or incorrect information being given to creditors

Excluded Assets

The sale specifically excluded the leasehold interest of 76 stores, cash at bank, all book debts and
prepayments

The Joint Adminstrators instructed employment specialists, Insal Group Limited, to deal with the claims
of the redundant employees who had worked at the 76 closed stores

Balance at Bank

The Company operated current, reserve and foreign currency accounts with Barclays At the date
Administraton, the aggregatsd balance at bank was £1 9mullion

To date, we have receved £1 Smillion with the remaining £400,000 being retained by Barclays, who
guaranteed a HMRC Duty Deferment Bond payable by the Company The bond I1s currently in the
pracess of beng released and Barclays have confirmed that the funds retained, which are not subject
to a claim by HMRC, wilt be retumed to the Joint Administrators HMRC have confirmed that there are
ro monres cusrently outstanding under the bond

Investigations

Our Investigations into the affairs of the Company and the events leading up to cur appointment are still
at an early stage and we will report cur conciusions to the appropnate bodies in due course In the
meantime, If creditors have any information regarding the conduct of the directors which they feel should
ke brought to cur aitenton, any concerns regarding the way in which the Company’s business has been
conducted or inormation on potential recoveries for the Adrinistration, they should provide full details
t0 US in writing

ACHIEVING THE PURPOSE OF ADMINISTRATION

The Joint Administrators must pertorm their functions with the purpose of achieving one of the foliowing
objectves

(a) rescuing the Company as a going concern, or (if this cannot be achieved),
(h) achieving a better result for the Company's creditors as a whole than would be likely if the
Company were wound up (without first being n administration), or {if (a) and {b) cannot be

achieved),

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

We are cbliged to perform our functons in the interests of the Company's creditors as a whole and
where the objective of the Administration 15 to realise property In order to make a distrbution to secured

Jont Admunistrators’ Report and Proposals
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or preferential creditors, we have a duty not to unnecessanly harm the interests of the creditors as a
whole

It was not possible to achieve the first objective unless external funds were introduced to provide
working capital and to finance a Company Voluntary Arrangement Neither the directors, the principal
shareholders nor secured creditors were prepared to provide further funding and the Company was
unable to survive i s current form In any event, the Company continued to be loss making and
required extensive restructunng of the business

It 15 anticipated that objective b) 1s likely to be achieved as this will result 1n greater realisations and a
reduction in securad, preferential and unsecured creditor claims The achievement of this objective will
not unnecessarily harm the interest of the creditors as a whole

As b) 1s canable of being achieved 1t 1s not, at this stage, necessary to consider objective ¢), however,
the sale of the business and assets via a pre-packaged sale will enable a distribution to the preferential
and securad crediiors There will also be reduced preferential creditors as the majority of the employees
have transferred to the purchaser under the Transfer of Undertakings (Protection of Employment)
Ragulations 2006 (“TUPE')

The Adminisiration has teen, and will continue to be, financed by monies recewed from asset
realisations

JOINT ADMINISTRATORS’ PROPOSALS AND EXIT ROUTE

The Administrators Proposals for achueving the purpose of Administration are set out In Appendix A
These will te deemed to have been approved unless creditors whose debts amount to at least 10% of
the tofal debts of the Company request a meeting to consider them by 24 February 2015 Creditors
Wwishing to request a meeting sheuld complete and retumn form 2 218 attached as Appendix K together
with details of your claim, less any payments that have been made after the date of Administration
in respect of your claim and any adjustment by way of set-off, by this date As mentioned In
raragragh 13 above, secunty must be given for the expenses of summoning and holding the meeting
If ro meeting is requisiticned or requests {0 the required value are not received a report will be sent to
ail creditors inferming them of that fact

if there are no funds avalable for distnbution to unsecured creditors, other than by wirtue of the
prascnted part at the completion of the Administration, which we expect to be the case, or If they are
distrituted dunng the course of the Administration, the Proposals provide for us to move the Company
from Administration to Dissolution Funds available for creditors by virtue of the prescribed part will be
distnibuted dunng the course of the Administration

in the unlikely event that funds other than by wirtue of the prescribed part do become available for
disirbution to unsecured creditors at the completion of the Administration, the Proposals provide for us
to place the Company mnte Creditors' Voluntary Liquidation (*CVL") and appownt myself and A D
Cadwallader as Joint Liguidators Creditors may nominate a different person to be Liquidator provided
that the nomination 1s made after receipt of the Proposals and before they are approved

Once approved, the affairs of the Company wiil be managed in accordance with the Proposals and
financed out of asset realisations

Joint Administrators’ Report and Proposals
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EXTENSION OF ADMINISTRATION

The appointment of the Joint Admirustrators ceases to have effect at the end of the period of one year
beginming with the date on which 1t takes effect

It may be desirable to extend the penod of the Administration term of office for a specified period not
exceeding one year If this 15 appropnate we will require the consent of

(a) each secured creditor of the Company and, if we think that a drstribution may be made to
preferential creditors,

(b) preferential crediters whose debts amount to more than 50% of the preferential debts of the
company, disregarding debts of any creditor who does not respond te an invitation to give or
witnhiold consent for such extension

PRE-ADMINISTRATION COSTS
Pra-admiristration costs are defined as

* Faescharged and
*  Expenses incurrad

by the ddmimstrator, or another person qualified o act as an msolvency practtioner before the
Comgary entared Administration tut with a view to its doing so “Unpaid pre-administration cosis™ are
gra-adminisiratcn costs which had rof been paid when the Company entered Administration

sicr to our apcointment, the directors of the Comparny held meetings with Lecnard Curiis to discuss
the Company's financial posiion Leonard Curiis wers nstructed on 6 January 2016 and matters dealt
with incluced discussions with the directors, prapanng the Administration strategy, instructing solicitors
to preparz and file the apecintiment documents, agents to provide a valuation of the chattel assets and
emgloves soecialisis to assist employees with their redundancy claims

Squire Paiten Boggs (UK) LLP were insiructed on 6 January 2016 to adwise on and prepars the
decumentation for the Joint Administrators’ appointment and any legal issues generally They were also
instructed to praparg the sale anc purchase agreement

Hilco wers instructed on 6 January 2016 to provide a valuation of the Company's assets ard advise on
the optimum reaiisation and sale strategy

Colliers werz also Instructed on 8 January 2016 to undertake a desktop vaiuation of the Company's
leasehcld interests

Joint Administrators Report and Proposals
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96 Pre-appointment fees charged and expenses incurred by the Joint Administrators in the period prior to
their appointment are summansed below

Charged by

Services provided

Total

charged
£

Amount
pad
£

Identity of
person making
payment

Amount
unpaid
£

Leonard Curtis

Meetng with Company and
directors, A33E53INg that
Administration was the
appropriate  route,  instructing
agents and solicilors regarding
the sale of the business
Assisting agents with the sale of
the business, negotiatng with
interasted parties and secured
craditors

91,298 00

NIl

nia

91,298 00

Hiico

Asset  wvaiuation  and  sale
negotiauon

32,182 60

N

nia

3219260

Colliers
International

Asset valuation

11,250 00

N

n/a

11,250 00

Squire Patton
geggs (UK) LLP

Praparation ¢f sale contract and
Admirustraton appoiniment
documents and legal advice
generally

42,258 50

n/a

42268 50

G7 Enclosed at Appendix £ 18 an analysis of the Joint Administrators’ pre-appomtment costs  The analysis
shows that total pre-appointment time costs of £91,298 0C have been incurrad which represents 254 2
hours at a rate of £359 16 per hour

88 In the panod prior to cur apcointmant we also incurred disbursements In relation to vanous matters

99

10

101

These arz summarnsed below

Type £
Cour filing fees .
Travel exgenses 6 40)
Sundry expenses .

| Total 649

The determination of whether and to what extent unpaid pre-administration costs {as set out above) are
approved for payment as an axpense of the Admirustration s subject to approvat which 1s separate to
the approvai of the Adminisirators’ Propesals This approval will be sought from

(a) each securad creditor of the Company and, if we have made or intend fo make a disinbution to

preferential creditors,

(h) preferential creditors whose debts amount to mere than 50% of the preferential debts of the
Company, disregarding debts of any creditors who do not respond to an inwvitation to give or

withhold approval

JOINT ADMINISTRATORS’ REMUNERATION AND DISBURSEMENTS

The Joint Administrators think that the Company will have insufiicient property to enable a distnbution to
be made to unsecured creditors other than by wirtue of Section 176(A}{2)(a) of the Insolvency Act 1386

(prescribed part,) if any

Joint Administrators’ Report and Proposals
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In view of this and unless creditors establish a creditors' committee, or If the commitiee does not make
the requisite determination, the basis of our remuneration will be fixed by

(a) each secured creditor of the Company and, if we have made or intend to make a distnbution to
preferential creditors,

b preferential creditors whose debts amount to more than 50% of the preferential debts of the
Company, disregarding debts of any creditors who do not respond to an nvitation to give or
withhold approval

The basis of the Joint Administrators' remuneration may be fixed either as a percentage of the value
with which they have to deal ('a percentage basis’), as a set amount, or by reference to the time
properly given by the Jomt Administrators and thewr staff in attending to matters ansing in the
Admunistration and payable as set out in a Fees Estimate A combinatien of these bases may be fixed,
with different bases beng fixed i respect of different things done by the Joint Adminisirators
Additonally, where a percentage basis 1s fixed, different percentages may be fixed n respect of
different things done by the Joint Administrators

The Jont Adminustrators wish, in this case, tc seek the above creditors’ agreement to therr
remuneration being fixed by referanca to the time properly given by them and their staff in attending to
matters ansing w the Administration and payatle as set out in a Fees Estmate Prior to seeking
agproval of this basis, the Joint Administrators ara required to provide ail known creditors with their
Fees Estimate and datatls of the exgenses that they consider will be, or are likely to be, ncurred durng
the Administration (“Statement of Likely Expenses’)

The Jomt Administratcrs’ Fees Esumate 1s set out at Appendix F it is provided for information purposes
onty and includes the following

» Details or the work that the Joint Administrators and therr staff propose to undertake,
» The hourly rate or rates hat Jont Administrators and ther staff propose to use, and
» The time that the Joint Administrators anticipate that each part of the work will take

The tetal amount of time costs as set out in the Fees Estimate 1s £277,610 00 Once approved by the
arpropriate bedy of cradttors, the remuneration drawn by the Joint Administrators must not exceed this
total amount without further approval It should be noted that in some instances payment of these costs
will be limited to the ameunt of realisations available in the Administration

The Fees Estmate s based upon information currently avallable to the Joint Administrators Based
upon such mformation, the Joint Adrunistrators do not anticipate that the Fees Estimate will be
exceeded However should informatton come to hght durnng the course of the Adminisiration which
mearns that the Joint Administrators wiill be required to undertake work not envisaged at the time that the
Fees tstmale was provided, it may be necessary for the Joint Administrators to revert to the
appropriate craditors for further approval

Enclosed at Appendix G is a summary of the Jomt Admimistrators’ time costs to 31 January 2016 The
summary shows that time costs of £57,325 00 have been incurred which represents 200 5 hours at a
rate of £285 91 per hour Further detalls of our company's charge-out rates and policy regarding the
recharge of disbursements, staff allocation, support staff and the use of subcontractors are attached at
Appendix | Costs have been incurred in the following mam areas

s Assets

This includes time spent dealing with the sale of the business and assets, agreeing contracts and
completing the sale Time has also been spent deahng with creditors with ROT clams and

Jeint 2dmimstrators’ Regon ang Procosals
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1011

corresponding with finance and hire purchase companies In addition, tme has been spent
corresponding with Barclays and reconciing the balance at bank position following our appointment

o Liabilities

We have spent time dealing with general creditor correspondence This includes both written and
telephone enguines from creditors following submission of thewr clams Time has also been spent
fraising with utility supphers, councils and other interested parties in respect of the 233 stores

o Landlords

This includes ume spent corresponding with the vanous landlords and managing agents of the 233
stores, including both writen and telephcne enquines 1n addition, tme has been spent arranging
access fo closed stores and dealing with the return of keys to the 76 stores closed on appointment
Further time has been spent deafing with the rent demands received for the 158 stores which were
granted a icence to occupy by Blue Inc

« General Administration

Time has been spent on gereral planning matters and setting tp and maintaining the Adminisiration
records Time has also been spent dealing with customer gquenes and general comespondence
including director correspondence

Further gurdance may be fourd m ‘A Creditors’ Guide to Administrators’ Fees” which may be
downloaded from plip ffwwrw leonardcurtis oo krascurces/cregitorsquides or 1s avallable from our
office free of charge on request

The Joint Administrators’ Statement of Likely Expenses 1s set out for creditor information at Appendix H
To assist creditors' understanding of this information, 1t has been separated into the following
categones

{1y Standard Experses this category mciudes expenses payatle by virtue of the nature of the
Adminustration process and / or payable in order to comply with legal or regulatory requirements

(n) Case Specific Expenses this categery includes expenses likaly to be payable by the Joint
Administrators in camytng out therr duties in dealing with 1ssues arising in this particular case Also
included within this category are costs that are directly referable to the Adminsstration but are not
pad to an independent third party (and which may include an element of allocated costs) These
are known as “Category 2 disbursements” and they may nct be drawn without the approval of the
appropriate bedy of creditors in the same way as remuneration The basis of the calculation of their
recharge 1s detalled in Appendtx |

The Joint Administraters will prowde crediters with an indication of whether the remuneration
anticipated to be charged by them 1s likeiy to exceed the Fees Estimate, and If so the reasons for this
in therr subsequent reporis Information will also be provided in subsequent reports on whether the
expenditure detailed in the Statement of Likely Expenses has been or is fikely to be exceeded and the
reasons why

Joint Admmisirators’ Report and Propesals
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1012 Onthis assignment we have used the following professional advisors, including subcontractors

Name of Professional Advisor Service Provided Basis of Fees

Hilco Valuation Services Valuation Services Time Costs

Colliers international Valuation Services Fixed Fee

Squire Patton Boggs (UK) LLP Legal Services Time Costs

Insol Group Limited ERA Services Fixed Fee

CAPA Rates Refunds Percentage of Realisations

1013 Details of our company's pelicy regarding the choice of professionals, including subcontractors, and the
basis for therr fees are included in Appendix |

11 ANTICIPATED QUTCOME AND RELEASE OF ADMINISTRATORS FROM LIABILITY

111 If there are no funds avallable for distnbution to unsecured creditors at the completion of the
Adminustratron other than by virtue of the prescnbed part, which we expect to be the case, or If they are
distibuted dunng the course of the Administration, we propose to move the Company from
Admisustration to Drssolution as scon as all outstanding matters i the Administration have been
attended to

112 Once the Company has been moved mto Dissolution, the Administration and the appointment of the
Joint Administrators wiil automatically cease

113 In the unlikely event that funds do become avallable for distnbubion to unsecured creditors at the
completion of the Administration other than by virtue of the prescribed part, the Company will be moved
into CVL to enable them to be distnbuted In accordance with the Proposals attached at Appendix A, A
D Cadwallader and | will become Joint Liguidators

114 It will however also be necessary for the creditors to fix the date upon which we are discharged from
hability in respect of any action of ours duning the Administration In normal circumstances we would
seek a resolution from creditors that we be discharged from such hability immediately upon our
appomtment ceasing to have effect and a request for a resolution in these terms will be put to those
parties mentioned in paragraph 10 2 above

12 CONCLUSION
121 1tis important that you give careful attention to this report and its Appendices

122 If you wish to avail yourself of the opportunity to request that a meeting of creditors be convened please
ensure that you complete form 2 218 attached at Appendix K and lodge it at our office, together with
detalls of your claim as at the date on which the Company entered Administration, less any payments
that have been made after the date of Administration in respect of your claim and any
adjustment by way of set-off, no later than 24 February 2016 Secunty must be given for the
expenses of summoning and holding the meeting

Joint Administrators’ Report and Proposals
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123 Should you have any quenes or require any further clanfication please contact our office, in writing
Electrorue communications should also include a full postal address

for and on behalf of
A. LEVY & SON LIMITED

{ ) TIWIN
N A BENNETT
Joint Administrator

L'censec in the UK by .he Insowency Praciticriens Asscoiaten

The arfars busiress ane srepery of he Comeany ars beng managed by the Jomt Administrarers wng act as agents of the Company withcut persorial
Ira ity
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APPENDIX A

JOINT ADMINISTRATORS’ STATEMENT OF PROPOSALS

it1s proposed that

1 The Joint Administrators continue to manage the business, aftairs and property of the Company In
such a manner as they consider expedient with a view to achieving the statutory purposes of the
Administration

2 in the evant that ther2 are no monies remaining to be distrbutad to creditors other than by virtue of
the prescribed part the Company be dissolved as scen as aif matters relating to the Adminustration
have been completed

3 If approprate, the Joint Administrators fie a nolice with the Registrar of Companies in order that the
Administration will cease and the Company will move automatically into Creditors Voluntary
Liguidanon with a view to distributing the avarable funds !t 1s further proposed that N A Bennett and
4 D Cacwaliader be appointed Joint Liguidators of the Company Any act raquired or authonsed
uncer any enactment to be done by the liquidator 15 to be done by all or any one or more of the
persons for the time teing holding the office in question

4 in the event that options 2 and 3 are not approonate, the Joint Administrators take whatever actien(s)
they deem appropnate o end of the Administration

Jownt Admimistrators Report and Proposals
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ESTIMATED FINANCIAL POSITION AS AT 19 JANUARY 2016

APPENDIX B
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~ A Levy & Son Limuted

Estimated Financiat Position at 19 January 2016

A - Summary of Assets

Assets

Assets subject to fixed charge

Goodwill and Intellectual Property
Leasehold Interasis

Availabie for Fixed Charge Holders

Less Stue Inc (UK} Limited
Estimated Fixed Charge Surplus/(Sherifall} as regards Blue Inc (UK) Limited

Assets subject to floating charge

Steckin Hand
Fixtures & Fittings
Motor Vehicles
Balance at Bank
Prepaymenis

Uncharged Assets
Mone

Estimated total assats available for preferential creditors

Book Value Estimated to Realise
£ £

200,000

22,044,000
Nil
22,044,000 200,000
(4,300,000} (4,300,000)
17,744,000 (4,100,000}
4,346,068 800,000
150,000
50,000
1,993,623 1,993,623
6,809,000 Uncertam
30,892,691 2,993,623




A Levy & Son Limited

Estimated Financial Position as at 19 January 2016 {cont/d)

Estimated total assets available for preferentizl creditors (carned from page A)

Estimated o Realise
£
2,993,623

Liabilities
Preferential creditors - Employee Wages and Holiday Pay

(650,000)

Estimated surplus/{deficiency) as regards preferential creditors

Estimated prescrbed part of net property where applicable (to carry forward)

2,343,623

471,725

Estimated total assets available for floating charge holders

Debts securaed hy floating charges
Blue Inc (UK) Lirutad

1,871,896

(4,100,000)

Estimated surplus/(shortfail) of assets after floating charges

Estimated prescribed part of net property where apgiicable (b/down)

(2.228.101)

471,725

Total assets available to unsecured craditors

Unsecured non-preferential claims (excluding any shortfall to floating

charge holders}

Trade Credilors (per attached scnedule)
HM Ravenue & Custorrs
Employee Unsecurad Clams

31,626,962
3,100,000
Uncertain

471,725

34,726,962

Estimated deficiency as regards non-preferential creditors

Fleating Charge Snortfalf {b/d}

(34,255,237)

(2.228,101)

Estimated total deficiency as regards creditors

Issued and called up capital

£ 5000000

(36.483,338)

5,000,000

Estimated total deficiency as regards members

£

(41,483.338)
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A Levy & Son Limited - In Admimistration

RECEIPTS

Goodwill and Intellectual Property
Steck

Fixtures & Fittings

Motor Venicles

Baiance at Bank
Prepayments

PAYMENTS

None

DISTRIBUTIONS

Elue In¢ (UK) Limited - on account

APPENDIX C
Summary of Joint Administrators’ Account of Receipts and Payments
from 19 January 2016 to 11 February 2016
Estimated Fixed Floating
Financial Position
£ £ £ £
200,000 200,000 00 - 200,000 00
800,000 800,000 00 800,000 00
150000 150,000 00 150,000 00
50,000 50,000 00 50,000 00
1,993,623 1,553,367 46 1,553,367 48
Uncertain 18,443 50 18,443 50
3,393623 200,000 00 257181096 277181096
150,000 00 1,050,000 00 1,200,000 00
50,000 00 1,521,810%6 1,571,810 96

Balance in Hand

Joint Administrators’ Repert and Proposals
11 February 2016




APPENDIXD

A. LEVY & SON LIMITED {“the Company”}
(IN ADMINISTRATION)

INFORMATION REGARDING THE PRE-PACKAGED SALE OF THE BUSINESS AND ASSETS OF A LEVY & SON

11

12

212

213

LIMITED

INITIAL INTRODUCTION

The Company was introduced fo us by Steven Cohen and Yechezkel Yechvel, directors of the Company, on 17
December 2015 Neither we nor Leonard Curtis as a company are connected to or affiliated with these individuals

We do not beleve that there are any significant personal or professtonal relationships between the Company or ts
directers and Leonard Curtis, and we carmed out the appropnate conflict review pnor to accepting the appointment

PRE-APPOINTMENT CONSIDERATIONS

The extent of the Administrators’ involvement prior to the appointment and the Role of the Insolvency
Practitioner (“IP")

Foflowing our formal instruction on 6 January 2013, we wrote formally to the directors of the Company informing
them that our roie before any formal appomtment would invelve providing the following services

1) advising them on which insolvency process would be most appropnate for the Company

1) working alongside the Company's solicitors in dealing with all formalities relating to the appointment of
Admirustrators including giving aoproprate notification of the intention to make such appomtment to
secured creditors and other parties entitled to recelve notice

Iiv) preparing any reperi(s) necessary and attending Court heanngs «f appropnate

) advising them m the financial controf and supervision of the business between the date of our
instruction and the date of the appointment of Administrators

v) advising them on whether an early sale of the Company's business and tracing assets would be likely
to be in the best interesis of creditors

We made it clear that these services were to be given for the benefit of the creditors of the Company and that
our role was not to advise the directors We recommended that they seek their own independent advice if they
werg uncertam on any matter, particularly If they had expressad, or were likely to express, an interest In
purchasing the Company's business and trading assets We also wrote to all interested pariies who we believed
to be connected to the Company advising them of the IP's cbligaticns under Statement of Insolvency Practice
16 (*SIP16") regarding the marketing of the business and assets of the Company and of their ability to make a
submission, or submissions, to the Pre-Pack Pool

Fnally, we explained that intially an IP acts as professional adviser to the Company with responsibilittes only to
it and its directors At this stage of the process the [P will assist the directers in making the nght decision about
what is the correct aption for them to pursue in the best interest of creditors having regard to the Company's
circumstances In this case we advised the directors that the Company was insolvent and that immediate steps
be taken to place it into Administration
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Once the Company has been placed into Administration, the IP becomes Adminstrator with different functions
and responsibibiies The Administrator 1s obliged to perform his functions and responsibilities in the interests of the
Company's creditors as a whole and, where the objective of the Adnunistration 1s to realise property in order to
make a distribution to secured or preferential crediiors, he has a duty noi to unnecessanly ham the interests of
creditors as a whole

The Company was incorporated on 5 October 1850 The current directors are Steven Cohen, Simon Cooper,
Anna Daniel, Mohammad Khan and Yechezkel Yechtel (“the directors™)

The sole shareholder 1s Marlow Retall Limited (*Marlow”), which 1s 100% owned by Blue Inc {together “the
Group™)

The Company's registered office is 64 New Cavendish Street, London W1G 8TB and the pnincipal trading
address 1s 13 Uplands Business Park, Blackhorse Lane, London E17 5QN

The Company’s main achwity 15 retarl of fashion clothing, primanly boyswear and menswear, which it sells under
three retail fascias Blue Inc, Blue Inc Outlet and Ofiicers Club The Company operated from 233 stores in the
UK and had three stores overseas in Latwia, Estorua and Lithuania

The Company’s main demographic was 11-25 year olds and the Group selectively acquired stores where 1t saw
opporiunities 1n s distinctive niche market, principally close to high density student towns or urban high streets

The Company had 2,020 employess, 90 were based in the head office and 1,830 within 1ts stores

The business was founded m Siratford, London in 1912 and traded under the ‘Mr Bynite’ brand uniil the
intreduction of the Blue Inc brand n 2002

The Company was acquired by Marlow in January 2006 and, through a combination of acquisitions and organic
growtn, has expanded from 28 stores in the UK with a turnover of £12million to over 200 stores with a turnover
of over £100miliion

Between 2010 and 2012, further equity was invested into the Company to fund the acquisitions of selective
storas of the Officers Club and D2 cut of Administration and on-going organic growth The management team
was also strengthened at that tme In 2013, an additicnal & former Republic stores were acguired from
landlords fellowing its Administration, with the intention of increasing its womenswear offenng

Cespite the Company's substantial growth It has faced difficult competiive trading conditions, with many
compefitors In the sector becoming nsolvent or restructuring therr businesses, leading to nval businesses
gaining a competitive advantage over the Company The fallure of competitors in the Company's sector also
mace trade insurance mere difficult to obtain and resulted in many suppliers reducing or even withdrawing
credit terms  This has caused strain on the Company's cash flow requirements

In an attempt {o raise additienal finance, 1n early 2014, the Group sought an initial public cifening (IPO) on AIM,
however, this was aborted due to turbulent market conditions and vanous other unsuccessful retall floats at that
time Additicnal funding of £4millon was made wa a loan from Blue Inc in November 2014 The investment was
secured by a debenture ranking behind Barclays Bank Plc (“Barclays™), who prowided the Company with a
£20millicn facility This ioan was utihsed to refurbish selected stores and to assist with improvements across the
supply chan

However, despite this additional finance, a number of stores remained underperforming and loss making In
addition, trading conditions remamned difficult in the clothing sector caused by the unseasonably warm
autumn/mild winter and the failure to dispose of winter stock at the anticipated and budgeted levels
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Management accounts for the 10 months to 31 October 2015 show that the Company incurred a loss of
£8 8milkon ¢n a tumover of £81 9million

Tre Company had been subject to increasing creditor pressure, pnmarnly from landlords and HM Revenue &
Customs { HMRC") The Company was unable to meet the monthly PAYE liability of £316,044 that fell due on
22 December 2015 HMRC subsequently 1ssued a pre-action letter on 23 December 2015

The directors formally instructed Leonard Curtis on § January 2016 with a view fo placing the Company into
Admirustration  The directors filed a Notice of Intention to appomnt Administrators (“NIA™) on 6 January 2016 n
the High Court of Justice, London, to protect the Company in order to preserve the value of the business whilst
a full review of the Company's overall financial position was carned out

On 18 January 2016, Notice of Appointment Administrators (“NA™) was given by Stephen Cohen, a director of
the Company and on the same day, the NA was filed in the High Court of Justice, London

Alternative courses of action considered by the Administrator

The following courses of alternative action were considered with management pncr to our appointment and the
pre-pacxkaged sale

»  Disiregsed sale of the business and assets as a gong concem by management

Thera was insufficient furding avalable {¢ support on-going trading pner 1o any sale as the directors and
sharehoider wera not In a position to make further funds available whilst a purchaser was scught

Also, HMRC had 1ssued 2 nctice before action letter, as mentioned above, which would, in all likelihocd,
nave led to the commencement of enforcement proceedings In addition a number of landlords had
begun taking pre-action enforcament steps and thersfore the moratonum afforded by the NIA was
raquirad in order 1o protect the business and assets

+  Company Voluntary Arrarigement { CVA')

This was unlikaly to be a viable option for the Company, as there was ne immediate source of funding
to enabie a CVA {o be proposed to crediters The directors and sharenclders had indicated they were
unable/ unwilling to provide further financial support

In addien, centinued trading in the long term would be degendent on a restructuring of the business
and the closurz of underpenormung and loss making stores Management had adwvised that for the
business to wrnaround, a reduction of arcund 70 stores and further permanent reductions, paruicularly
in croperty overheads, woeuld need {c be negotiated with the remaming siore landlords n order to
raduce costs and improve the Cempany's profitatility

We understand that it would have cosi the Company over £4mullion to close the loss making stores
which the directors and the principal shareholders were not In a position to fund  Management were n
discussions with Barclays regarding the renewal of the facility and a CVA 1s likely to have had a
detrimental eifect on the avalability of these funds

s Adminstrative Recewership

The secured creditors, Barclays and Blue Inc hoid floating charges created after the introduction of the
Enterprise Act 2002 and were not therefore in a position to appoint an Administrative Recewer
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»  Sale of the business and assels as a going concem by the Administrator with or without on-going trading

This was constdered the most appropnate option for creditors as a whole It was agreed that o achieve
the best possible value for the business and assets a sale should be completed as soon as possible |t
was also considered that a pre-packaged sale would achieve the purpose of the Administration, namely
achieving a better result for the Company’s creditors as a whole than would be likely if the Company were
wound up {without first being in Administration) and if this was not possible, realising property to make a
distnbution to the preferential and secured creditors

»  Sale of assets by the Admirustrator after a penod of marketing to third parties
This was considered, but not regarded as a viable option, for the following reasons

The Blue Inc and Officers Club trademarks and brand names were not owned by the Company
and therefore trading the business in Admirustration would require a licence being provided by the
owner, Blue Inc¢

It was considered unlikely that an offer from a thurd party would be received for the gocdwill and 1P
owing to the trademark and branding restrictions, as mentioned above

no addiional funding was avaiiable o support trading the business in its current loss making
position

dimmishing stock levels as a result of aggressive trading pre and post New Year and reduction of
margin to generate sales income

uncertainty that the Admenistrators would be granted permission to trade the remaining stock
under licerce

onerous costs of managing and trading the stock from 233 stores and the Walthamstow
warshouse the consolidaticn of the stock, shut down of retall units, supervising collection of
assets oy third parues and dealing with Retention of Title ("ROT") claims

»  Liquidation and subsequent forced sale of the Company s assets

A sale of the business and assats as a gaing concern would not be achievable in a iquidation scenano as
this would likely to lead to lower reahisations, particuiarly as no payment would be recerved for gocdwill,
which has been the case in this instance

Whether efforts wer2 made to consult with major creditors and the outcome of any consuitations

The securad creditors, Barclays and Blue Inc were consulted and kept informed throughout the process It was
decided not to consult with other major trade creditors which compnsed mainly stock suppliers and landlords as it
was considered creditors knowing that an Administration was imminent may have decided to take enforcement
action and landlords may have distrained

Why 1t was not appropnate to trade the business, and offer it for sale as a going concern, during the
Administration

Having established that Administration was appropnate, the option of frading the business in Administration whilst
seeking a sale of the business was considered However, it was decided that this was not a viable option as this
was fikely to prove difficult due to a lack of funds being avafable and m light of the cument loss making
performance of the business Certan key suppliers were also unlikely to continue to supply the Company once it
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is In Administration  Also there was likely to be 1ssues conceming trademarks/licences/other IPR, some of which
was owned by other parties, and multiple retention of tile 1ssues

Immedtately pnor to Admimistration, the Company's mamn shareholder and funder both indicated that they were not
willing to provide any further funding The Company had no other source of funds and no third party funder
could be identified The directors had also indicated they were not prepared and not able to support the Company
in its current form  Consequently trading in Administration was not viable given the need to pay wages/salanes/rent
Iprassing suppliers ete

Details of requests made to potential funders to fund working capital requirements

This has been dealt with in paragraph 2 2 above

Detais of registered charges and dates of creation

According to Comparies House, the following charges are registered agamst the Company

| Charger __ Description  Date Created Amount Secured and Assets Chargad
Barclays Bank plc Depenture 12 June 2008 Al monies due
e . All assets
Blue Inc (UK) Cebenture 4 November 2014 All monies due T
| Lmted - Alassels .
Barclays Bankplc  Debenture 23July 2015 All monies due o o
8] assets

Details of any acquisition of business assats from an insolvency practitioner

Wz confirm that the business, or business assets, of the Company were not acquired from an insolvency
prachtioner within the 24 months pricr to our appointment

MARKETING OF THE BUSINESS AND ASSETS

Hico Valuaticn Services ('Hilco') markzted the business for sale and commenced negotiations with Interested
parties with a view to procunng a sale of all er part of the business as a going concem

In addition to this, the management mace their own press release on 7 January 2016 which publicised the
opperiunity in the retail sector The markating process uncertaken by Hilco included providing information to
potanhal interested parties in the retall sector and funders and resuited in

- 30 ndustry specific parties being identified,

- A feaser and invitation to sign @ Mon Disclosure Agreement ("NDA’) being sent on 8 January
2018,
A data rcom being set up with access available from 11 January 20186,
11 NDA's being returned and the relevant access granted to the data room,
Follow up emais being sent to alt paries on 14 January 2016 confirmuing their interest or
otherwise,
10 parties confirming na further interest in the business and assets,

- 2 parttes confirmed an interest in purchasing the stock on a ‘trade out' basis but not submitiing a
formal offer, and
1 offer received on 15 January 2016

We confirm that the marketng undertaken conformed with the marketing essentials set out in the Appendix to
SIP16
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VALUATION OF THE BUSINESS AND ASSETS
Details of valuers/advisors

Hilco, an appropnate independent valuer, were instructed on 6 January 2016 to provide a valuation of the
Company's assets and advise on the optmum realisation and sale strategy Hico have confimed its
independence and that it cames adequate professional indemnity insurance for the valuation performed The
partner invahved 1s RICS qualified

Collrers International (“Colliers™), an independent valuer, were also instructed on 8 January 2018 to undertake a
deskiop valuaton of the Company's leasehold interests Colliers have confirmed its independence and that it
cames adequate professional iIndemmity insurance for the valuation performed The partner involved 1s RICS
qualified

The valuations obtained of the business or the underlying assets

Value

Category of asset Book value High value Low value achleved
(cover afl assets in last BIS) as at 31 £ £ £

October 2015

£

Fixed charge assats
Geogdw 250600 Nil 200,000
Leasenold Interast Nit Nil Nil
Floating charge assats 22,044,000
Siora Fixtures & Fittings 427,500 85,500 150 000
Motor Vehicles and Head Office Assets 50 000 40 000 50,000
Stock 15,875,000 1067,186 NIl 800 000
TOTAL 1784,588 125,000 1200 000

rulco s valuation of goodwill was calculated as a percentage of the estmated trading net profit before tax and
interast of the purchaser n the first 12 months The "high value™ valuation 15 based on the assumption that a
licerce to use the trademarksibranding and other IPR, owned by Biue Inc, would be granfed to the Purchaser
without cost

Collters have confirmed that, in their opimion, thers 18 no premium values aftnbutable to the leases vaiued

A summary of the basis of valuation adopted and an explanation of the sale of the assets compared to
those valuations

Hilco adwised that a number of matters were considered when providing its valuation and the financial impact of
any celay in realisirg the assels cost apcontment Trese included the fact that the kay IPR was not cwned by the
Company and the difficult fradirg position that the Company was expenencing The following points were the main
1ssues taken mnto account

uncertanty that the Admiristrators would be granted permission te trade the remaining stock under licence,
no additional funding available to suppart trading the business in its current loss making positien,

- diminishing stock levels as a result of aggressive trading pre and post New Year and reduction of margin to
generate sales income,
onerous costs of managing and trading the stock from 233 stores and the Walthamstow warehouse, the
consohdation of the stock, shut down of retal units, supervising collection of assets by thid partes and
dealing with ROT on the stock,
the unlikelihood that an offer from a third party would be received for goodwill and 1P owing to the
trademark and branding restrictions
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If no valuation has been obtained, the reason for not having done so and how the administrator was
satisfied as to the value of the assets.

Valuations were obtained for all assets

THE TRANSACTION

On 15 January 2018, Hilco recetved an offer from Blue Inc, a company connected by way of common directorship,
as defined by Section 249 of the Insolvency Act 1986, for £1,200,000 (“the purchase price’) for the goodwill,
mntellectual property nghis and the unencumbered assets on a going concemn basis, as detalled below

Category of Assat Fixed Charge Fieating Charge

£ £
Goedwill znd IFR 200,000
Stock 800,00C
Shopfitings 150,000
Owned vehicles and assets at head office and 50,000
warshousas
Total 200,000 1,000,000

In the absence of any other offers, Hilco recommended that the offer from Blue Inc be accepted The offer
maxirmised the value that could be achievable for the goodwill and other assets of the Company The offer also
Included over 1,50C contracts of employment being mantained and over 160 stores being kept initially under a
licence to cccupy This significantly reduced both the preferential and unsecured clams that would have ansen
had such a sale not been achieved

The sale of the Company's business and assets to Blue Inc was completed by way of a sale and purchase
agreement {('SPA’} on 18 January 2016 We understand that Steven Cohen and Yechezkel Yechiel, directors of
the Company are involved in the management of the Purchaser Blue Inc, as detalled above, are the ultmate
sharenolder of the Company and also hold a debenture over the Company

The Company’s assats tought by Blue Inc as detaied in the SPA comprnised

the Goodwil

the Intellectuai Froperty

the Ecuipment, Fixturas and Fitings

the Cornpany's nght, tit'e ard interest in the Stock
the moter vehicles

.« * & o @

As a conditien of the sale Blue Inc wvere granted a licence to occupy 157 premises for a 12 month perod from an
etfective date of 19 January 2013

The sale specifically excluded the leasenold pramises of 76 stores, cash at bank and all book debts and others
The purchaser has takan on responsibibity for ROT

Nane of the consideration was deferred and it has been accounted for in full Secunty for the licence fees for
cccupation of the leasehold premises, which is payable monthly in advance, has been provided by way of an
indemnity provided by Blue Inc There are no other terms of the SPA that could matenally affect the asset
consideration with the exception of an anti embarrassment clause should the business be sold within 12 months

We understand that the directors had not given guarantees for amounts due from the Company to Barclays and it
s understood that Barclays will be providing funding facilities to Blue In¢

It s understood that Blue Inc sought separate incependenit legal advice in refation to the purchase
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There are no options, buy-back arangements or similar conditions attached to the contract of sale nor 1s it part of
a wider transaction

Some 1,500 employees were transfered to Blue Inc under TUPE, which will reduce preferential and unsecured
claims in the Administration

We can advise that the Pre-Pack Pool was approached by the connected party on 14 January 2016 The Pre-Pack
Pool confirmed on 18 January 2016 that they have not found anything to suggest that the grounds for the
proposed pre-packaged sale outlined in the application are unreasonable A copy of their response 1s enclosed

We understand that the purchaser included a vability statement stating how the purchasing entity will survive for at
least 12 months in the application to the Pre-Pack Pool A copy has been requested but has not been provided to
us to date

STATUTORY PURPOSE OF ADMINISTRATION
The Joint Adminisirators must perform their functions with the abjective of
(a) Rescutng the Company as a going concemn, or {if this cannot be achieved)

(b) Achieving a befter result for the Company's creditors as a whole than would be likely if the Company
were wound up (without first being in administration), or (if (a) and {b) cannot be achieved)

(c) Realising properiy in order to make a distnbution to one or more secured or preferential creditors

As menhoned praviously, we are obhiged 1o perform our functions and responsitities in the interests of the
Company's creditors as a whole and, where the cbjective of the Administration 1s to realise property in order to
make a distribution to secured or praferential creditors, we have a duty not to unnecessarily harm the interests
of the creditors as a whele

Dealing with each In turn

a) It was not reasonably practicable to achieve this objective unless external funds were
intreduced to provide working capital and to finance a CVA Neither the directors, the principal
shareholders nor secured creditors were prepared to provide further funding and the
Comgany was unable to survive in its current form regardless 1t continued to be loss making
and required extensive rastructuring of the business

b) For the reasens set out In section 5, 1t 1S anticipated that this objective 1s hikely to be achieved
as this will result in
> Greater reaiisations, and

~ Areduction in secured, preferential and unsecured creditor claims

The achievement of this objective will not unnecessarily harm the interest of the creditors as a
wheole

c) As b} 1s capable of being achueved it 1s not, at this stage, necessary o consider this objective,
however, the sale of the business and assets via a pre-packaged sale will enable a
distnbution to the preferential and secured creditors There will be reduced preferential
creditors as the majonty of the employees will transfer to the purchaser under TUPE

We confirm that, in our opinion, the transaction will enable the statutory purpese o be achieved and that the sale
price achieved was the best reasonably obtainable i ail the circumstances
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A Levy & Son Limited - In Administration

APPENDIX F
JOINT ADMINISTRATORS' FEES ESTIMATE
DETAILS OF WORK PROPOSED TO BE UNDERTAKEN
Statutory and Review

» (Case management reviews to ensure timely progress of all work, to Include regular team meetings, and
compliance team file reviews,
»  Allocation of staff, management of staff, case resourcing and budgeting,

* Review of time cosis data to ensure accurate posting of time and to ensure compliance with Statement of
Insolvency Practice 9

o Review of work camed out by mors jumor members of staff to ensure quality of work and adherence to
standards, legistation and best practice,

» Preparation and submission of statutory retwmns including reports due under the Company Directors
Disguahfication Act 1988,

* Review of directors’ statement of affairs and filing of document at Companies House, and

¢  Completicn of case closing precedures

Raceipts and Payments

»  Opening of case bank accounts,

» Management of case bank acceunts to ensure comphance with relevant nsk managemerit procedures,
*  Preparation of ceredic raceipts and payments accounts as required for statutory reporiing purposes,

s Timely comgietion of ail post appoiniment tax and VAT returns, and

s Managing astate expenses

insurance Bonding and Pensions

s Pregrassing any pre-appcintment insurance claims,

+ Notfication and prograssion of post-apcointment insurance claims,

o Periodic raview of insurance raguraments, to minimise costs to the estate,

e Caleulavon ard request of jont administrators’ bond in accordance with the Insolvency Practitiorers'
Regulations 2005,

s Penodic rewew of bonding requirements,

»  Comgleticn and submiss.on of statutory notificaticns urder the Pensions Act 2004, and

+ Liaising with pension companies te arrange for prompt wind up of schemes

Assets

»  Agresing strategy for realsation of Company assets,

s Instruction of and haising with agents as required,

+ Luaising with Company's barkers re pre-appomtment bank accounts,
s Identfication and return of third party assets, and

» [dentification and dealing with any assets subject to retention of title

Liabilities

o Dealing with enguines and processing of clams from the Company's creditors,

e Dealing with enquines and claims from the Company's empioyess,

+ Preparation, review and submussion of pre-appomtment tax and VAT retums if required, and

+ Agreeing claims and declaning and distnbuting dividends to preferential and unsecured creditors

Jont Administrators Report and Fronosals
11 February 2015




A Levy & Son Limited - In Administration

Landlords

¢ Dealing with landlord enquines and claims, and

« Liaising with the vanous tandlords and managing agents in respect of the various lease assignments and
surrenders

General Administration

Generai planning matters,

Setting up and maintaiming the Joint Administrators’ records,

Arranging cellection and storage of company records, and

Dealing with general correspondence and communicating with directors and shareholders

Appointment

« Statutory notifications to creditors and cther interested parties followsng the Joint Administrators’ appointment,
s Preparation of case plan, and
» Formulation of case strategy, including recording of any strategic decisions

Post Appointment Creditors’ Meetings

»  Praparation of Jont Administrators’ Proposals for achiewing a statutory purpose of the Administration,
s  Przparation of Fees Estimate and Statement of Expenses and

»  Convenirg a meeting by comespondence to agree Fees Estimate with appropnate body of creditors,
¢ Rezporting on outcome of votng, and

¢ Preparanon and submission of periodic pregress reports to craditors

Investigations

» Conducting mital nvestgaticns into the Companies affarsirecords o identiry the possibikty of further
reansations and enable the submission of retuns due under the Company Diracters Disqualification Act 1586

Joint Admuinistrators Report and Proposals
11 February 2018
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A, Levy & Son Limited - In Administration

APPENDIX H
JOINT ADMINISTRATORS’ STATEMENT OF LIKELY EXPENSES
Standard Expenses
Type Description Amgunt
AL Checks Electronic chent venfication 1000
Bend Fee Insurance bond 75000
N Extraction of company information from
Q -
Company Searches Companies House 1000
Software Licence Fes Case management system lcence fee 87 00
Statutory Adverising Advertising 20000
Storage Costs Storage of books and records 1,000 00
H—
Cocument Hostirg I Hosting of documents for crecitars 500 00
Pcstage and Printing relating o reports to -
el Prntin
Posiage and Printing | rediiors 3,500 00
Post redirecion redireciion of post
Total standard expenses 6,057 00
Casa Specific Expenses
Type Descniption Amgunt
L
Agents Fees Assisting with reteniion of tite and third party 10,000 00
assets
Legal Fees Legal advice and dealing with lease 100,600 00
assignments and surrenders
- Dealing with employee claims Including
o
ERA Services pension scheme 40 000 00
| Bhotoconvind — 100 cer co Category 2 disbursement recuirng specific 500 00
! ying - 1p percopy creditor / committee approval
General Stationery - £100 per 100 Category 2 disbursement requinng specific
800 0C
creditors creditor / commiitee approvat
Total case specific expenses 15130000

Joint Administrators' Recort and Proposals
11 February 2013




A Levy & Son Limited - In Administration

APPENDIX |

ADDITIONAL INFORMATION IN RELATION TO THE POLICY OF LEONARD CURTIS REGARDING FEES AND
DISBURSEMENTS

The following Leonard Curtis pelicy information 1s considered to be relevant to creditors

Staff Allocation and Charge Out Rates

We take an chjective and practical aperoach to each assignment which includes active director invoivement from the outset Other
members of staff wll be assigned on the basis of expenence and specific skills to match the needs of the case Tume spent by
secretarial and cther support staff on soecific case related matters e g repert despatching, 1 not charged

Whers it has been agreed by resolution of the secured creditors, a creditors committee or creditors generally, that the office
holders remuneration will be calculated by reference to the tme properly given by the office holders and their staff in attending to
matters ansing n the appeintment, then such remuneration will be calculated in units of 6 minutes at the standard hourly rates
ghven selow In cases of excaoticnal complexity or nsk the nsolvency practiioner reserves the nght to obtain authonty fram the
approcnate bedy of erediters that therr remunieration on such time shall be charged at the hugher complex rate given below

Trie icllowing hourly charga out rates apply to all assignments undertakan by Leanard Curis

Standard  Complex

£ £
Director 423 862
Serucr Manager 411 512
Manager i 38 458
Manager 2 326 420
Adminiatraton 1 260 325
Admirugiratcr 2 230 287
Agrausirater 3 210 282
dministrater 4 130 137
Sugcen 0 0

Subcontracters

Details and the cost or any werk which nas been or is intended 1o be sub-contracted out that ceuld sthermse be carried out by the
offica holders or their staff wil te provided n any report which incorporaizs a reguest for approval of the basis ugen which
remuneraticn may be charged

Professional Advisors
Detals o1 any proesaicnal adviscr(s) used will be given in reperts to craditors Unless otheramse incicated the fee arrangement for
zach 15 based on hourly charge cut rates which are reviewed on a regular basis together with the recovery or relevant

disbursements

The choice of protessional adwisors 's based around a numter of factors including but not restriciad to their expertise in a
oarucular field, the comglex ty or ctherwse of the assigrment and therr gecgraphic location

Expenses
We ara required to provide creditors with an estimate of the expenses we expect to be incurred n rescect of an assignment and
report back to them on actual expenses incurred and pad i our periodic progress reports There are two broad categones of

expenses standard expenses and case specific expenses These are explained s more detail below

a) Standard Expenses - this category includes expenses which are payable n order to comply with legal or regulatory
requrements and theretore will generaily be incuired on every case They will include

Type | Description Amount

aML checks | Electrenic chent venfication In comphance with the | £5 00 plus VAT per indivicual
Money Laundenng Regulaiens 2007

Bond / Bordereau fee | Insurance bond to protect the insolvent enuty | £1000 to £1 200 00 dependent on value
against and losses suffered as a result of the fraud | of assets within case

Joint Administrators’ Report and Proposals
11 Fepruary 2015




A Levy & Son Limited - In Admunistration

or dishonesty of the IP

Company searches

Extraction of company information fram Companies
House

£1 00 per decument

Document hosting

Hosting of documents for creditors

Type | 100 creds | Every addtl 10
ADM | £1400 £1490
CvL | £7CD £070
MYL | E70D £070
CPL | ETCO £070
CvA | £1000 £100
BKY | £1000 £100
VA £10 pa or £25 for kfe of

management sysiem

case
Post Redirection Redrection of post from Company's premises to | 0-3 months £160 0¢
cffice-helders address 3-6 months £240 00
6-12 months £390 04
Software Licence fee | Payatle to solftware prowider for use of case | £87 00 plus VAT per case

tatutery advetusing

Adverusing of appeintment, notice of meetings elc
London Gazete
Other

£78 75 pius VAT per advert
Dependent upon advert and publication

Storage costs

Costs af starage of case hooks and records

£507 plus VAT per box per annum plus
handling charges

b)  Case specific expenses - this categery includes expenses (cther than office-holders fees) which are likely o be payable on
ayery case but which will vary desending upon *he naturz and comple aiy of the case and the assets to be reahsed They will

include

Type

Description

Amount

Agants fees

Cosis of apromnted agents in valuing and realising
as3el3

Time costs plus disbursements plus VAT

Dapt Catlection fees

Costs of appaintad dett collectars i realising dekbts

Generally agreed as a % of reaiisations
plus disbursements plus VAT

Lagal iees

Costs cr appointed sohiciters Will genarally comprise
advice cn valdity ot appointment, drafting cof sale
corirscts advice on retendion of tile issues and
advice on any revigwabie iransactions

Time costs plus disoursements pius VAT

I Otner distursements

See disbursements section below

| Ses disbursements saction pelow

Dishursements

Includad within both o1 the above categories of expenses are cer'ain distursements being ameunts paid firstly by Leonard Curtis
on behalf of the nsolvent enbity and then recoverad from the entty at a later stage These are described as Category 1 and

Category 2 discursements

a} Categery 1 discursemenis Tnese are costs where there 1 specific expenditure directly referable both to the appointment
in question and a payment to an indeoendent third party These may incluce, for example advertising rcem hire storage
oosiage telepncna cnarges, travel expenses (e ! mileage), and equivalent cests reimbursed 1o the office holder or hus or
her siart Category 1 disbursements may be drawn withcut pner approvai

(=2
——

Categery 2 distursements Tnese are costs that are arectly referatle to the appointment in question but not io a payment

to an indepandent third party They may include shared or allocated costs that can be aliccated to the appointment on a
proper and reascnabie basis for example business mileage !n the eveni of charging for category 2 disbursements the
{ollowing dems of expenditure are recharged on ihis basis and are believed to be in lne with the cost of external provisien

Internal phetocopying

General stationery, postage telephone eic
Storage of office files (5 years)

Room fira
Businass mileage

10p per copy

£88 75 per box
£400
45p per mile

£100 per 100 creditors! members or part ihereof

Category 2 disbursements may be drawn if they have been approved n the same manner as an office holders

remuneration

Joint Administrators’ Report and Proposals
11 February 2018




A. Levy & Son Limited - In Admunistration

APPENDIX J

STATEMENT OF CLAIM FORM

Date of Administration 19 January 2016

Name of creditor

Address of creditor

Gross amount of claim
{ie inciucing VAT)

Amount of VAT

Details of any document by
raference to which the debt ¢an be
substantiated

(eg invoices)

Particulars of how and when debt
meurred:

Partrculars of any security held, the
value of the secunty and the date it
was givan

Signature of creditor or persen
authorised to act on his behalf

Name in BLOCK CAPITALS

Position with or relation to creditor:

Jant Admurustrators Report and Proposals
11 February 2016



APPENDIX K
Rule 2 37 Form 2 218

Creditor's request for a meeting

Name of Company Company number
A LEVY & SON LIMITED 00487019
In the Court case number
High Court of Justice, Lendon 79 of 2016

[full name of court]

(2) Insert full name and | (3)
addrass ar the creditor making
ihe request

(b} Insert full name and " \
adcress of regis.ared office or reguest a meetng of the creditors of {b) A LEVY & SOM LIMITED,

th2 company

One Great Cumberland Place, London, W1H 7LW

(c) sert amount of SAM iy elaym 1y the adminisiration is ()

(d) Insert okt name(s) and  (d)
addrass{as) of creaitcrs
concurning with the requast {if
anv) arg thew clawms in the
adminisiration f the
requesting creditor's clam i
below the raquired 10%

concur with the above request, and | attach copigs of their written confirmation of concurrence

{e) msert detals or the ;
purposs o e mesting The purpose of the meeting 1s (e)

Signed

Dated

ADMM221B 040510



