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Notice to creditors

We have made this document available to you to set out the purpose of the
administration and to explain how we propose to achieve it.

We have also explained why the Company entered administration and how likely it is that
we will be able to pay each class of creditor.

You will find other important information in the document such as the proposed basis of
our remuneration.

A glossary of the abbreviations used throughout this document is attached (Appendix 9).
Finally, we have provided answers to frequently asked questions and a glossary of

insolvency terms on the following website, www.ia-
insolv.com/case+INTERPATH+TMAQ7C2903.html. We hope this is helpful to you.

Please also note that an important legal notice about this statement of proposals is
attached (Appendix 10).
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1  Executive summary

Alistair McAlinden and Blair Nimmo of Interpath Advisory were appointed as Joint
Administrators of TheVeganKind Ltd (‘TVK’ or ‘the Company’) on 11 October 2022.

Incorporated on 15 July 2013, the Company was an online food retailer, supplying
vegan and plant-based products via an online supermarket. It also had a monthly
subscription box model for both beauty and food products. The Company was
standalone and not part of a group. (Section 2 - Background and events leading to the
administration).

The Company operated from leasehold premises in Glasgow, distributing its products
throughout the UK and had 38 employees.

Over 2020 / 2021, and linked to COVID lockdowns, the Company experienced
substantial growth in its revenues as consumers increased online purchasing activity.
In this period, TVK invested heavily in the Company’s infrastructure, including moving
to a 35,000 square foot warehouse capable of servicing (and expanding) that customer
base. The Company also increased its workforce and invested heavily in its online
digital marketing. This spend was funded by a £3.5m equity investment into the
business from Literacy Capital who took a ¢c68% stake in the Company alongside other
investors from previous fundraises. In the year to 31 October 2021 the Company’s
turnover had grown to £7.5million.

However, over the second half of 2021 and into 2022, the Company experienced a
downturn in trade which was reflective of consumers returning to pre COVID shopping
habits. This reduction in revenue levels together with the increased infrastructure
costs (infrastructure that had been expanded in anticipation of continued growth)
resulted in trading losses being incurred which ultimately caused cash pressures for
the Company. Subsequently, the Company identified a funding requirement in the
Summer of 2022 with cash reserves forecast to be exhausted during October 2022.

On 9 September 2022, after an introduction by the majority shareholders of the
Company (Literacy Capital), Interpath was engaged by the Company to assist in
attempting to find investment in the business. Interpath had no relationship with the
Company or its Directors prior to this engagement.

A three-week marketing process commenced on 12 September 2022 with a deadline
for offers of 27 September 2022. A ‘teaser’ document, which outlined the key highlights
of the opportunity, was circulated to 120 financial turnaround investors and 64 trade
parties. 4 offers were received by the deadline of 27 September 2022.

The highest offer received, deliverable in the available timescales, was from Lillie SPV
Limited which is owned by Literacy Capital, who are 68% shareholders of the
Company. Under the terms of the offer, all of the Company's employees would
transfer to the Purchaser under TUPE. Following recommendation from our agents we
concluded that a pre-pack sale of the Company’s business and assets to Lillie SPV
Limited represented the best outcome for the Company’s creditors.

., See Notice: About this Report. All rights reserved. © 2022 Interpath Ltd. All rights reserved.
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Please refer to the SIP 16 memorandum at Appendix 7 for more information in relation
to the marketing and sale of the business, and the other options considered.

Alistair McAlinden and Blair Nimmo were appointed administrators by the Directors
under paragraph 22 of Schedule B1 of the Insolvency Act on 11 October 2022, and the
sale of the business and assets was subsequently completed.

Our strategy will focus on dealing with all residual matters associated with the pre-
packaged sale, seeking to realise the Company’s remaining assets that were not
included as part of that sale, while attending to relevant statutory matters in the
administration including distributing funds to creditors where relevant (Section 3 -
Strategy and progress of the administration to date).

The Company’s secured creditors are The Royal Bank of Scotland Plc (“RBS”) who hold
a fixed and floating charge over the Company’s assets. RBS held a credit balance in
the Company’s pre-appointment bank account which they intend to use to offset their
debt, being two loans granted to the Company. RBS’s exposure is therefore expected
to be repaid in full (Section 4 - Dividend prospects).

All of the Company’s employees transferred to the Purchaser under TUPE regulations.
As such we do not estimate that there will be any ordinary preferential creditors
(Section & - Dividend prospects).

HMRC as the secondary preferential creditor is understood to be owed £33,580 in
respect of outstanding PAYE/NIC. However, it is understood that the Company had a
VAT reclaim due to them from HMRC for the period prior to the administration
appointment of approximately £24,000. As such, it is expected that HMRC will apply
Crown set-off against the VAT reclaim, which will reduce HMRC's secondary
preferential claim. HMRC are expected to be repaid in full (Section 4 - Dividend
prospects).

According to the Directors’ statement of affairs, unsecured trade creditors totalled
£976,668 at appointment. Based on current estimates, we anticipate that funds will be
available to make an ordinary distribution to the unsecured creditors, although the
quantum of any distribution is uncertain at present (Section 4 - Dividend prospects).

We are seeking approval of our proposals from the Company’'s creditors with this
report via a decision procedure (Section 6 - Approval of proposals).

We are also seeking approval of the basis of our remuneration, category 2 expenses,
pre-administration costs and discharge of liability from the Company’s creditors via a
decision procedure (Section 7 - Joint Administrators’ remuneration, expenses and pre-
administration costs).

Whilst we consider it prudent to retain several options available, at this early stage in
the administration we consider the most probable exit route from administration at
this stage will be dissolution (Section 5 - Ending the administration).

This document in its entirety is our statement of proposals. A summary list of the
proposals is shown in Section 8 together with all relevant statutory information
included by way of appendices. Unless stated otherwise, all amounts in the proposals
and appendices are stated net of VAT.

., See Notice: About this Report. All rights reserved. © 2022 Interpath Ltd. All rights reserved.
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Joint Administrator
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2 Background and events leading to the
administration

2.1 Background information

Incorporated on 15 July 2013, the Company was an online food retailer, supplying vegan
and plant-based products via an online supermarket. It also had a monthly subscription
box model for both beauty and food products. The Company was standalone and not part
of a group.

The Directors of TVK were Tony Buffin, Sarah Boddy and Scott McCulloch (the ‘Directors’).
The Company was 68% owned by Literacy Capital.

The Company operated from a leased warehouse based at Ashton Road, Glasgow.

On appointment the Company had 38 employees, all of whom have transferred to the
Purchaser under TUPE regulations as part of the pre-pack sale.

2.2  Funding and financial position of the Company
Funding

The Company is a private company, the Company’s lender was RBS. RBS had security
registered at Companies House in the form of a fixed and floating charge over all the
property and / or undertaking of the Company.

The Company grew organically from its inception in 2013 prior to securing funds via
Scottish Edge C.I.C in 2017 of c£75,000. Additionally, the Company took loans from Funding
Circle and RBS. At the date of appointment, Funding Circle were outstanding c.£30k for
which we understand a current Director and a former Director may have provided
personal guarantees (which we understand represents the only security held by Funding
Circle).

In 2020, the Company raised c£670k from over 2,000 investors via Seedrs, an online
crowdfunding platform. This was for a total equity offer of ¢.10%.

In 2021, the Company increased its workforce and invested heavily in its online digital
marketing. This spend was funded by a £3.5m equity investment into the business from
Literacy Capital who took a c68% stake in the Company.

Financial Position

The company file total exemption full accounts with the most recent filed for the year
ended 31 December 2021.

According to management information, turnover increased year on year between 2019 -
2021, increasing from £2.4m to £5.6m to £7.5m in each year respectively. The Company'’s
revenue fell to a forecast outturn of £4.5m for the year ended 31 October 2022.

., See Notice: About this Report. All rights reserved. © 2022 Interpath Ltd. All rights reserved.
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Despite the growing turnover, the Company incurred losses in each year between 2019-
2021 of £124k, £114k and £1.4m respectively, with a forecast loss of £1.6m for the year
ended 31 October 2022.

According to unaudited management information the Company had therefore been loss
making for an extended period of time.

2.3  Events leading to the administration

By October 2019 the business had grown to generate £2.4m in annual revenues.

Over 2020 / 2021, and linked to COVID lockdowns, the Company experienced further
substantial growth in its revenues as consumers increased online purchasing activity and
TVK subsequently invested heavily in the Company’s infrastructure, including moving to a
35,000 square foot warehouse capable of servicing (and expanding) that customer base.
The Company also increased its workforce and invested heavily in its online digital
marketing. This spend was funded by a £3.5m equity investment into the business from
Literacy Capital who took a c68% stake in the Company alongside other investors from
previous fundraises. In the year to 31 October 2021 revenue had grown to £7.5million.

However, over the second half of 2021 and into 2022, TVK experienced a downturn in trade
which was reflective of consumers returning to pre COVID shopping habits. This reduction
in revenue levels together with the increased infrastructure costs (infrastructure that had
been expanded in anticipation of continued growth) resulted in losses being incurred
which ultimately caused cash pressures for the Company.

Subsequently, the Company identified a funding requirement in the Summer of 2022 with
cash reserves forecast to be exhausted during October 2022.

On 9 September 2022, after an introduction by the majority shareholders of the Company
(Literacy Capital), Interpath Limited (“Interpath”) was engaged by the Company to assist in
attempting to find investment in the business.

A three-week marketing process commenced on 12 September 2022 with a deadline for
offers of 27 September 2022. A ‘teaser’ document, which outlined the key highlights of the
opportunity, was circulated to 120 financial turnaround investors and 64 trade parties. 4
offers were received by the deadline of 27 September 2022.

The highest offer received, deliverable in the timescales available, was from Lillie SPV
Limited which is owned by Literacy Capital, who are 68% shareholders of the Company.
Under the terms of the sale all of the Company's employees would transfer to the
Purchaser under TUPE. Following recommendation from our agents we concluded that a
pre-pack sale of the Company’s business and assets to Lillie SPV Limited represented the
best outcome for the Company’s creditors.

On 29 September 2022, the Directors concluded that an insolvency of the Company was
inevitable and the best proposal available at that time, being a sale of the business and
assets, was pursued. The directors instructed Interpath to consider the alternative
options available to the Company and, if appropriate, to plan for and negotiate a pre-
packaged sale of the business and assets given the Company’s solvency would not be
preserved. Interpath accepted that instruction and acted accordingly.

The sale process is outlined in further detail in the SIP 16 memorandum (Appendix 7).

., See Notice: About this Report. All rights reserved. © 2022 Interpath Ltd. All rights reserved.
interpath



Alistair McAlinden and Blair Nimmo were appointed administrators by the Directors under
paragraph 22 of Schedule B1to the Insolvency Act on 11 October 2022, and the sale of the
business and assets to Lillie SPV Limited was subsequently completed.

At the time of our appointment, we disclosed to the Court details of the work carried out
by Interpath up to that time.

We are satisfied that the work carried out by Interpath before our appointment, including
the pre-administration work summarised below, has not resulted in any relationships
which create a conflict of interest or which threaten our independence.

Furthermore, we are satisfied that we are acting in accordance with the relevant guides to
professional conduct and ethics.

2.4  Pre-administration work

As set out above, Interpath were initially engaged on 9 September 2022 to assist in
attempting to find investment in the business.

Interpath has incurred pre-administration time costs in respect of negotiating the sales
contract, providing advice to the Directors, and undertaking the relevant statutory duties
associated with the appointment process. We intend to seek approval for our pre-
administration costs, which are detailed in section 7.2, from the Company’s creditors via
decision procedure.

Prior to our appointment, solicitors Morton Fraser LLP (‘Morton Fraser’) assisted with
providing advice ahead of the administration appointment, including a review of RBS’s
security and ability of RBS to offset their debt against the credit balance held with them.

We intend to seek approval for these pre-administration legal costs, which are detailed in
section 7.2, from the Company’s creditors via a decision procedure.

In addition to this, Hilco Appraisal Limited (‘Hilco’) undertook a valuation of the
Company'’s fixed tangible and intangible assets and stock. The costs incurred in relation
to these pre-appointment costs are set out in Section 7.2 and we will be seeking approval
for these pre-administration agents costs from the Company'’s creditors via a decision
procedure.

2.5  Appointment of Joint Administrators
The Directors resolved on 11 October 2022 to appoint us as Joint Administrators.
The notice of appointment was lodged at the High Court of Justice, The Business and

Property Courts in Leeds on 11 October 2022 and we were duly appointed, with the sale of
the business and assets being subsequently completed.

., See Notice: About this Report. All rights reserved. © 2022 Interpath Ltd. All rights reserved.
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3  Strategy and progress of the administration
to date

3.1  Strategy to date
Strategy

As outlined in the SIP 16 memorandum (see Appendix 7), a number of options for the
Company (in addition to a prepack sale) were considered by the proposed joint
Administrators, including but not limited to:

The Company staying out of an Insolvency process, receiving further funding from
a third-party source;

e Atrading administration;
e A wind-down administration; and
e Aliquidation or administration-shutdown.

Having considered the options above, a pre-pack sale was assessed as most likely to
achieve a better outcome for the Company’s creditors than the other options, whilst
delivering a greater level of certainty for creditors and employees.

The Purchaser received confirmation from an evaluator that the consideration payable for
the Company’s business and assets is reasonable and recommended acceptance of the
offer from the Purchaser.

Sale of business

A sale of business and certain assets of the Company was concluded on 11 October 2022
to Lillie SPV Limited (“the Purchaser”) which is owned by Literacy Capital, who are 68%
shareholders of the Company. The Purchaser's directors are Tony Buffin who was a
Director and a shareholder of the Company and Olly Cox, an employee of Literacy Capital
who are shareholders in both the Company and the Purchaser. The Purchaser therefore
falls into the definition of a connected party

Full details of the sale are set out in the SIP 16 memorandum which is enclosed at
Appendix 7. As noted above, Lillie SPV Limited obtained a report by an evaluator, via the
Pre-pack pool. This report was shared with the Joint Administrators prior to completion of
the Transaction, the report is included at Appendix 8.

The Joint Administrators were confident that no material change occurred between
submission to the evaluator and the Transaction, and that the evaluator was independent
of the Company, the Purchaser and of themselves.

., See Notice: About this Report. All rights reserved. © 2022 Interpath Ltd. All rights reserved.
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Connected party sale

A connected person is defined in SIP 16 as a person with any connection to the directors,
shareholders or secured creditors of the Company or their associates.

As a result of the connected party relationship, and in line with the Administration
(Restrictions on Disposal etc. to Connected Persons) Regulation 2021, the Purchaser
appointed an evaluator to assess the reasonableness of the transaction. The Joint
Administrators have seen the opinion dated 10 October 2022, which outlined that the
evaluator is satisfied that the consideration to be provided for the assets and grounds for
the disposal are reasonable in the circumstances.

The evaluation was conducted by Shona Campbell, an ICAS licensed Insolvency
Practitioner. No members of the Interpath engagement team have had any prior personal
or professional relationship with Ms Campbell.

Having reviewed this report, and qualifications held by Ms Campbell, the Joint
Administrators are satisfied that, on the date of the report, the evaluator had the
requisite knowledge and experience to provide the report. A copy of the report can be
found within Appendix 8.

Employees

Upon completion of the pre-packaged sale, 38 employees transferred to the Purchaser
under TUPE regulations. No redundancies were made.

3.2 Asset realisations

Realisations from the date of our appointment to 20 October 2022 are set out in the
attached receipts and payments account (Appendix 2).

Summaries of the most significant realisations to date are provided below.

Sale of business

The business and certain assets of the Company were sold to the Purchaser on 11 October
2022. Under the terms of the sale agreement, the sale to the Purchaser included right,
title and interest in the following assets:

Intellectual property assets, goodwill and records 140,002
Tangible assets (being equipment, fixtures and fittings) 30,999
Stock (subject to adjustment following a completion stock count) 74,800
Consideration for pre-payment of rent 11,599
Total 257,400

The sale consideration of £257,400 was paid in full on completion. Under the terms of the
sale and purchase agreement, a physical stock check was conducted immediately after
completion of the sale. In addition, under the terms of the sale agreement we will review
any claims by third parties to retain title over stock, which if valid will then result in an
adjustment to the final consideration payable by the Purchaser for Stock.

11
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We will provide an update on the stock consideration within our next report to creditors.

Rent on the Company’s leasehold premises had been paid up to 27 November 2022. A
licence to occupy has been granted to the Purchaser up to that period, with consideration
of £11,599 received as part of the sale transaction in acknowledgement of pre-payment of
rent.

Furthermore, as highlighted previously, as part of the sale all 38 employees transferred
under TUPE regulations to the Purchaser.

Cash at bank

At the date of our appointment the Company held a credit balance of £143,881in an
account with RBS. RBS have confirmed that they are owed £79,714 (including interest) in
respect of two loans advanced to the Company. The Joint Administrators legal advisors
have confirmed that RBS had a right of offset and RBS have confirmed that they intend to
apply the offset and will be sending the net credit funds to the administration bank
account in due course.

In addition, as at the date of appointment certain funds were in transit from internet
finance partners in respect of sales made by the Company pre appointment. We
understand from RBS that a total of £69,202 has been received into the pre-appointment
account subsequent to our appointment. These funds will be subject to a re-allocation
exercise between the Purchaser, in respect of post-appointment sales, and the Company
under the terms of the sale agreement which will be completed in due course.

Directors’ loans

According to the Company’s records the sum of £143,312 was due to the Company from a
director and former director of the Company relating to historic payments received by
these parties in lieu of remuneration. It is understood that the individuals concerned
may have counter claims against the Company in respect of certain contractual matters
entered into with the Company. The circumstances surrounding all these arrangements
are currently under consideration and we will update the creditors further in our next
report. We will pursue these balances for repayment.

Leasehold premises

The Company operated from a leasehold warehouse property at Ashton Road, Glasgow.
Under the terms of the sale to the Purchaser a licence to occupy the property was granted
until 27 November 2022 as detailed above.

At the end of the licence period, we will liaise with both the Purchaser and the landlord of
the Ashton Road premises regarding either an assignment or a renunciation of the lease.

We will look to renounce the lease of the Company’s former leasehold premises at
Oakbank, which is vacant and had not been used by the Company for some time, at the
earliest opportunity.

., See Notice: About this Report. All rights reserved. © 2022 Interpath Ltd. All rights reserved.
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Investigations

We are reviewing the affairs of the Company to find out if there are any actions which can
be taken against third parties to increase recoveries for creditors.

In this regard, if you wish to bring to our attention any matters which you believe to be
relevant, please do so by writing to the Joint Administrators at Interpath Advisory, 5th
Floor, 130 St Vincent Street, Glasgow G2 5HF, United Kingdom or by email to
VeganKind@interpathadvisory.com.

3.3 Costs

An estimate of all the anticipated costs likely to be incurred throughout the duration of
the administration is set out in the attached summary of expenses (Appendix &).

No payments have been made from the date of our appointment to 20 October 2022 as
set out in the attached receipts and payments account (Appendix 2).

., See Notice: About this Report. All rights reserved. © 2022 Interpath Ltd. All rights reserved.
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4 Dividend prospects

4.1 Secured creditor

At the date of appointment, the Company had the following outstanding balances due to
the Secured Creditor, RBS:

e Two outstanding loans totalling £79,714 (as advised by RBS).

Morton Fraser LLP have undertaken a review of the Bank’s security. They have confirmed
that the Bank has a valid right of set-off of the two outstanding loan accounts against the
credit balance held in the Company’s pre-appointment bank account.

The Bank have confirmed they intend to exercise their right of set-off. As such RBS'’s
exposure is expected to be repaid in full.

4.2  Ordinary preferential creditors (employees)

Claims from employees in respect of (1) arrears of wages up to a maximum of £800 per
employee, (2) unlimited accrued holiday pay and (3) certain pension benefits, rank
preferentially (in advance of floating charge holders and ordinary unsecured creditors)
and in priority to other preferential creditors (see 4.3 below). These claims are therefore
referred to as "ordinary preferential creditors".

Under the terms of the sale and purchase agreement, all employees and their associated
liabilities including outstanding pension contributions transferred over to the Purchaser
via TUPE regulations. As such, no ordinary preferential claims in respect of wages,
holiday pay or pension benefits are anticipated.

4.3  Secondary preferential creditors (HMRC and the Financial Services
Compensation Scheme)

Claims from the Financial Services Compensation Scheme (‘FSCS’) and HMRC, in relation to
VAT, PAYE, employees’ National Insurance contributions (‘NIC’) and Construction Industry
Scheme (‘CIS’) deductions, rank preferentially, but secondary to the employee ordinary
preferential creditors above. These claims are therefore referred to as "secondary
preferential creditors".

HMRC as the secondary preferential creditor is understood to be owed c£33,580 in respect
of outstanding PAYE/NIC. However, it is understood that the Company had a VAT reclaim
due to them from HMRC for the period prior to the administration appointment of
approximately £24,000 (as shown in the Directors’ Statement of Affairs). These figures are
to be confirmed and we will update the creditors as our work progresses. As such, it is
expected that HMRC will apply Crown set -off against the VAT reclaim. This will have the
effect of reducing HMRC's claim as a secondary preferential creditor.

Where HMRC have a residual secondary preferential creditor claim, they may receive a
dividend but the quantum and timing are uncertain.

14
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4.4  Unsecured creditors

According to the Directors’ statement of affairs, unsecured trade creditors totalled
£258,564 at appointment. In addition, the Company’s HP creditors were owed £121,373 and
estimated liabilities to landlords, credit card providers, and funders, Scottish Edge and
Funding Circle totalled £718,103.

Based on current estimates, we anticipate that unsecured creditors should receive a
dividend. We have yet to determine the quantum or timing of this, but we will do so when
we have completed the realisation of assets and the payment of associated costs.

45 Shareholders

As detailed in section 2.2, in 2020 the Company raised funding of c.£670k via Seedrs, an
online crowdfunding company. It is understood that there are over 2,000 individuals who
have invested in the business. In addition, as previously noted, in April 2021 the Company
raised £3.5 million from Literacy Capital.

The shareholding at the date of appointment, based on management information, was as
follows:

A SHARES B SHARES CSHARES TOTAL % of holding
Scott McCulloch 102,326 102,326 2.75%
Karris McCulloch 102,326 102,326 2.75%
EMI Option Pool 125,657 125,657 3.38%
Founders and Management Total - 330,309 330,309 8.88%
Seedrs Nominees Ltd 371,738 371,738 9.99%
Literacy Capital Plc 775,585 1,786,830 2,562,415 68.86%
Veg Capital Ltd 52,156 52,156 1.40%
Scottish Enterprise 83,537 83,537 2.25%
Institutional Investors 1,283,016 1,786,830 - 3,069,846 82.50%
Individuals 102,384 155,567 62,828 320,779 8.62%
TOTAL 1,385,400 2,272,706 62,828 3,720,934 100.00%

There will be no return to shareholders on this case as, based on current estimates,
unsecured creditors will not be repaid in full.

., See Notice: About this Report. All rights reserved. © 2022 Interpath Ltd. All rights reserved.
interpath



5 Ending the administration

5.1 Exit route from administration

We consider it prudent to retain all of the options available to us, as listed in Section 8 to
bring the administration to a conclusion in due course.

However, at this early stage in the administration we anticipate that the most likely exit
route will be dissolution.

5.2  Discharge from liability

We propose to seek approval from the Company’s creditors that we will be discharged
from liability in respect of any action as Joint Administrators upon the filing of our final
receipts and payments account with the Registrar of Companies.

Discharge does not prevent the exercise of the Court’s power in relation to any
misfeasance action against us.

See Section 6.1 for details regarding the decision by correspondence.

., See Notice: About this Report. All rights reserved. © 2022 Interpath Ltd. All rights reserved.
interpath

16



6 Approval of proposals

6.1 Decision procedure

Notice of seeking a decision by correspondence is attached to the covering letter. This
decision by correspondence procedure is being used to seek approval of our statement of
proposals.

Creditors’ Committee

A Creditors’ Committee will be formed if the creditors decide that one should be formed
and sufficient creditors are willing to act. The minimum number of Committee members
is three and the maximum is five.

Function of the Creditors’ Committee

The Creditors’ Committee represents the interests of the creditors as a whole, rather than
the interests of certain parties or individuals.

Its statutory function is to help us to discharge our responsibilities as Joint
Administrators.

If a Creditors’ Committee is formed it is for that body to approve, for instance:

the basis of our remuneration
the drawing of Category 2 expenses

Members of the Creditors’ Committee are not remunerated for their time. Other than
receiving travel expenses, they receive no payment from the Company.

6.2 Decisions

The proposed decisions to be considered as part of the decision by correspondence are
as follows:

approval of our proposals; and
the formation of a Creditors’ Committee.

In addition, creditors are also required to vote on the proposed decisions in Section 7.1
and 7.2 as follows:

our remuneration will be drawn on the basis of time properly given by us and the
various grades of our staff in accordance with the fees estimate provided in Appendix 3
and the charge-out rates included in Appendix 5:

Category 2 expenses (as defined in Statement of Insolvency Practice 9) will be charged
and drawn in accordance with Interpath Advisory’s policy as set out in Appendix 5 and
in accordance with the estimate of payments to KPMG provided within Appendix 4.
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That unpaid pre-administration costs as detailed in section 7.2 be paid as an expense
of the administration; and

That we will be discharged from liability in respect of any action as Joint
Administrators upon the filing of our final receipts and payments account with the
Registrar of Companies.

However, the votes cast in relation to these additional decisions will only be used if a
Creditors’ Committee is not formed.

6.3  Creditors’ right to request a physical meeting

We will summon a physical meeting (1) if asked to do so by (a) creditors whose debts
amount to at least 10% of the total debts of the Company, or (b) 10% in number of
creditors, or (c) 10 creditors, and (2) if the procedures set out below are followed.

Requests for a physical meeting must be made within five business days of the date on
which our proposals were delivered. They must include:

a statement of the requesting creditor claim;

a list of the creditors concurring with the request, showing the amounts of their
respective debts in the administration;

written confirmation of their concurrence from each concurring creditor; and
a statement of the purpose of the proposed meeting;

In addition, the expenses of summoning and holding a meeting at the request of a
creditor must be paid by that creditor. That creditor is required to deposit security for
such expenses with us.

If you wish to request a physical creditors’ meeting, please complete and return the
physical meeting requisition form attached to the cover letter.

., See Notice: About this Report. All rights reserved. © 2022 Interpath Ltd. All rights reserved.
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1  Joint Administrators’ remuneration,
expenses and pre-administration costs

1.1 Approval of the hasis of remuneration and expenses

Agreement to the basis of our remuneration and the drawing of Category 2 expenses is
subject to specific approval. It is not part of our proposals.

Should a Creditors’ Committee be formed, we will seek to obtain approval from the
Creditors’ Committee that:

our remuneration will be drawn on the basis of time properly given by us and the
various grades of our staff in accordance with the fees estimate provided in Appendix 3
and the charge-out rates included in Appendix 5;

Category 2 expenses (as defined in Statement of Insolvency Practice 9) will be charged
and drawn in accordance with Interpath Advisory’s policy as set out in Appendix 5 and
in accordance with the estimate of payments to KPMG provided within Appendix 5.

Attached to the covering letter is formal notice of the decision by correspondence which
asks the creditors to vote on the proposed decisions with regard to our remuneration and
drawing of Category 2 expenses. Only if a Creditors’ Committee is not formed will the
votes cast by the creditors be used.

Time costs

From the date of our appointment to 20 October 2022, we have incurred time costs of
£71,409. These represent 153.40 hours at an average rate of £465.51 per hour.

Expenses

We have not incurred any expenses during the period.

Additional information

We have attached (Appendix 5) an analysis of the time spent, the charge-out rates for
each grade of staff and the expenses paid directly by Interpath for the period from our
appointment to 20 October 2022. We have also attached our charging and expenses
recovery policy.

1.2 Pre-administration costs

The following pre-administration costs have been incurred in relation to the pre-
administration work detailed in Section 2:

See Notice: About this Report. All rights reserved. © 2022 Interpath Ltd. All rights reserved.

19



Interpath fees 0.00 62,376.50 62,376.50
Interpath expenses 0.00 0.00 0.00
Morton Fraser legal costs 0.00 22,000.00 22,000.00
Morton Fraser disbursements 0.00 8,200.00 8,200.00
Hilco agent’s fees-in relation to fixed assets-IP 0.00 12,500.00 12,500.00
Hilco agent's fees-in relation to floating assets-stock 0.00 2,500.00 2,500.00
Total 0.00 107,576.50 107,576.50

Interpath has incurred pre-administration time costs in respect of negotiating the sales
contract, providing advice to the Directors, and undertaking the relevant statutory duties
associated with the appointment process. We intend to seek approval for certain of our
pre-administration costs, which are shown above, from the Company’s creditors via
decision procedure.

Prior to our appointment, solicitors Morton Fraser LLP (‘Morton Fraser’) assisted with
providing advice ahead of the administration appointment, including a review of RBS’s
security and ability of RBS to offset their debt against the credit balance held with them.

We intend to seek approval for these pre-administration legal costs, which are shown
above, from the Company’s creditors via a decision procedure.

In addition to this, Hilco Appraisal Limited (‘Hilco’) undertook a valuation of the
Company'’s fixed tangible and intangible assets and stock. The costs incurred in relation
to these pre-appointment costs are shown above and we will be seeking approval for
these pre-administration agents costs from the Company’s creditors via a decision
procedure.

The payment of unpaid pre-administration agents costs as an expense of the

administration is subject to the same approval as our remuneration, as outlined above. It

is not part of our proposals.

1.3 Payments to KPMG

The Company had previously engaged KPMG LLP to assist with some VAT rebate work to
secure VAT refunds due to the Company.

Under the terms of the agreement between the Company and KPMG LLP, it was agreed
that KPMG LLP would be paid a contingent fee of 25% of VAT savings achieved.

The Joint Administrators are presently considering whether the retention of KPMG as the
incumbent advisers is in the best interests of the Company’s creditors and if so whether
the fee structure previously negotiated by the Company on an arm’s length basis with
KPMG remains appropriate in all the circumstances.

Should the Joint Administrators conclude that it is appropriate to continue then we will
look to engage the VAT specialists from KPMG LLP to continue this VAT rebate work.

., See Notice: About this Report. All rights reserved. © 2022 Interpath Ltd. All rights reserved.
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Up until 4 May 2021, the Joint Administrators and their staff were also partner(s) and
employee(s) of KPMG LLP. Whilst the KPMG VAT team is no longer part of the same
organisation as the officeholders, and not considered to be an associate for the purposes
of SIP 9, for transparency any payments to KPMG LLP will be subject to the same
disclosure and approval as the Joint Administrators’ Category 2 expenses.

Should KPMG LLP be engaged by us for this VAT work, the Joint Administrators will need to
seek approval from the Company’s creditors to pay the KPMG VAT team for the VAT rebate
work completed.

We will revert to the Company’s creditors on this point in due course.

., See Notice: About this Report. All rights reserved. © 2022 Interpath Ltd. All rights reserved.
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8 Summary of proposals

While the Joint Administrators were able to undertake a transaction in which the business
and employees transferred to the purchaser, it was not possible to rescue the Company
as a going concern. On this basis rescuing the Company in accordance with Paragraph
3(1)(a) is not achievable.

Therefore our primary objective is to achieve a better result for the Company’s creditors
as a whole than would be likely if the Company were wound up, in accordance with
Paragraph 3(1)(b).

In addition to the specific itemised proposals below, this document in its entirety
constitutes our proposals.

We propose the following:

General matters

to continue to do everything that is reasonable, and to use all our powers
appropriately, in order to maximise realisations from the assets of the Company in
accordance with the objective as set out above;

to investigate and, if appropriate, to pursue any claims the Company may have;
to seek an extension to the administration period if we consider it necessary.

Distributions

to make distributions to the ordinary and secondary preferential creditors where funds
allow;

to make distributions to the unsecured creditors if funds become available, and to
apply to the Court for authority to do so, where applicable.

Ending the administration

We might use any or a combination of the following exit route strategies in order to bring
the administration to an end:

apply to Court for the administration order to cease to have effect from a specified
time and for control of the Company to be returned to the Directors;

formulate a proposal for either a company voluntary arrangement (CVA) or a scheme of
arrangement and put it to meetings of the Company’s creditors, shareholders or the
Court for approval as appropriate;

place the Company into creditors’ voluntary liquidation. In these circumstances we
propose that we, Alistair McAlinden and Blair Nimmo, be appointed as Joint Liquidators
of the Company without any further recourse to creditors. If appointed Joint
Liquidators, any action required or authorised under any enactment to be taken by us
may be taken by us individually or together. The creditors may nominate different
persons as the proposed Joint Liquidators, provided the nomination is received before
these proposals are approved;

petition the Court for a winding-up order placing the Company into compulsory
liquidation and to consider, if deemed appropriate, appointing us, Alistair McAlinden

See Notice: About this Report. All rights reserved. © 2022 Interpath Ltd. All rights reserved.

22



and Blair Nimmo, as Joint Liquidators of the Company without further recourse to
creditors. Any action required or authorised under any enactment to be taken by us as
Joint Liquidators may be taken by us individually or together;

file notice of move from administration to dissolution with the Registrar of Companies
if we consider that liquidation is not appropriate because (1) no dividend will become
available to creditors, and (2) there are no other outstanding matters that require to
be dealt with in liquidation. The Company will be dissolved three months after the
registering of the notice with the Registrar of Companies.

Alternatively, we may allow the administration to end automatically.

Joint Administrators’ remuneration and pre-administration costs

We propose that:

our remuneration will be drawn on the basis of time properly given by us and the
various grades of our staff in accordance with the fees estimate provided in Appendix 3
and the charge-out rates included in Appendix 5.;

Category 2 expenses (as defined in Statement of Insolvency Practice 9) will be charged
and drawn in accordance with Interpath Advisory’s policy as set out in Appendix 5 and
in accordance with the estimate of payments to KPMG provided within Appendix 4; and

unpaid pre-administration costs be an expense of the administration.
Discharge from liability
We propose that we shall be discharged from liability in respect of any action of ours as

Joint Administrators upon the filing of our final receipts and payments account with the
Registrar of Companies.
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Appendix 1

Company and Trading name
Date of incorporation
Company registration number
Trading address

Previous registered office
Present registered office

Company Directors

Company Secretary

Administration appointment

Appointor
Date of appointment
Joint Administrators

Purpose of the administration

Functions

Current administration expiry date

Prescribed Part

Estimated values of the Net Property and
Prescribed Part

Prescribed Part distribution

Application of EU Regulations

Statutory information

TheVeganKind Ltd

15 July 2013

08610535

Herschel House, 8 Ashton Road, Rutherglen, Glasgow G73 1UB

7 Bell Yard, London WC2A 2JR

c/o Interpath Advisory, Tailor's Corner, Thirsk Row, Leeds, LS1 4DP

Sarah Boddy
Tony Buffin (holding 5881 A Ordinary Shares)
Scott McCulloch (holding 102326 B Ordinary Shares)

N/A

The administration appointment granted in High Court of Justice,
The Business and Property Courts in Leeds, 000769 of 2022

Directors
11 October 2022
Alistair McAlinden and Blair Nimmo

Achieving a better result for the Company’s creditors as a whole
than would be likely if the Company were wound up.

The functions of the Joint Administrators are being exercised by
them individually or together in accordance with Paragraph
100(2).

10 October 2023

The Prescribed Part is applicable on this case.

It has been taken into account when determining the dividend
prospects for unsecured creditors (Section 4.4)

Per the draft Statement of Affairs, estimated Net Property is
£440,006. Estimated Prescribed Part is £91,001.

The Joint Administrators do not intend to apply to Court to obtain
an order that the Prescribed Part shall not apply.

Accordingly, the Joint Administrators intend to make a distribution
to the unsecured creditors which will include the Prescribed Part.

However, given we anticipate that the debt due to RBS, debenture
holder, will be repaid in full, we anticipate an ordinary
distribution, rather than a Prescribed Part, will become payable to
unsecured creditors.

EU Regulations apply and these proceedings will be the
Proceedings to which the EU Regulation as it has effect in the law
of the United Kingdom does not apply as defined in Article 3 of
the EU Regulations.
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Appendix 2 Joint Administrators’ receipts and payments account

TheVeganKind Ltd - in Administration

Abstract of receipts & payments

From 11/10/2022 From 11/10/2022
Statement of affairs (£) To 20/10/2022 (f) To 20/10/2022 (£)

FIXED CHARGE ASSETS

Intellectual property databases, domains 140,000.00 140,000.00
Goodwill and records 2.00 2.00
140,002.00 140,002.00
ASSET REALISATIONS

Furniture & equipment 30,999.00 30,999.00
Stock 74,800.00 74,800.00
Rates prepayment 4,958.58 4,958.58
Prepayment of rent and insurance 11,599.00 11,599.00
122,356.58 122,356.58

262,358.58 262,358.58

REPRESENTED BY
Floating charge current 262,358.58

262,358.58
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Appendix 3 Joint Administrators’ fees estimate

Administration & Planning

Cashiering - processing receipts, payments and Note 1 13.00 5,735.00 44115
bank reconciliations

General - books & records, fees & work in progress  Note 2 18.00 7,218.95 401.05
Statutory and compliance - appointment & related  Note 3 85.00 29,468.85 346.69

formalities, bonding, checklist & reviews, reports
to secured creditors, advertising, strategy

Tax - VAT & Corporation tax, initial reviews, pre and  Note 4 15.50 7,797.50 503.06
post appointment tax

Creditors

Committees - committee meetings and reports to Note 5 0.00 0.00 0.00

the committee

Creditors and claims - general correspondence, Note 6 109.00 33,465.00 307.02
notification of appointment, statutory reports

Employees - correspondence Note 7 6.00 2,500.00 416.67
Investigations

Directors - correspondence, statement of affairs, Note 8 6.00 3,760.00 626.67
questionnaires

Investigations - director conduct and affairs of the ~ Note 9 27.00 9,825.00 363.89
Company

Asset realisations - including insurance of assets Note 10 135.00 49,540.00 366.96
Total 414,50 149,310.30 360.22

Note 1 - Cashiering

This includes time costs incurred in opening new bank accounts, liaising with RBS
regarding the transfer of funds from pre-appointment bank accounts, maintaining the
administration bank accounts, including bank reconciliations and processing payment &
receipt vouchers and day to day administration of all bank accounts. Time costs incurred
on these activities are in relation to performing our statutory duties but also enhance
asset realisations which are for the benefit of creditors.

Note 2 - General

This includes general time costs that will be incurred on the case, including arranging for
electronic and paper records to be collected, maintaining accurate and up to date files,
drawing administrators’ fees in accordance with approvals obtained. Time costs incurred
on these activities are in relation to performing our statutory duties.

Note 3 - Statutory and compliance

This includes time incurred on undertaking post-appointment related formalities,
formulating, and regularly reviewing the administration strategy, providing written and
verbal updates to RBS as the secured creditor on the status of the administration, and
arranging an adequate level of bonding. In addition, this includes time spent on assisting
with the preparation of the Directors’ Statement of Affairs and future closure related
formalities. Time costs incurred on these activities are in relation to performing our
statutory duties.
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Note 4 — Tax

Time will be spent notifying HMRC of the Joint Administrators appointment, reviewing the
Company’s corporation tax and VAT position on appointment. We will also be required to
produce corporation tax and VAT returns and liaise with HMRC on all other tax matters
over the course of the administration, including seeking tax clearance prior to the exit
from the administration. Time costs incurred on these activities are in relation to
performing our statutory duties but may also result in asset realisations for the benefit of
the Company’s creditors.

Note 5 - Committees

It is uncertain whether a committee will be formed. If one is formed, we will revise our fee
estimate for time incurred in future reports to creditors.

Note 6 - Creditors and claims

This relates to time that will be spent dealing with general communications with creditors
and statutory reporting to creditors. This estimate also includes time that will be spent
agreeing preferential claims (where relevant) and unsecured claims, as we expect, based
on present financial information, that there will be funds to distribute to unsecured
creditors. At this stage it is uncertain whether any distribution to unsecured creditors will
be made via the administration or whether the Company will be placed into liquidation.
Time costs incurred on these activities are in relation to performing our statutory duties
but the time incurred on distributing to creditors has a financial benefit to creditors.

Note 7 - Employees

All of the Company’s employees transferred to the Purchaser under TUPE regulations. Our
fee estimate includes time spent notifying employees of our appointment and explaining
the implications of the administration and the pre-pack sale to them, including how they
can claim any monies or other employee entitlements that may be owed to them. Time
will also be spent dealing with statutory other employment related matters and employee
queries. Time costs incurred on these activities are in relation to performing our statutory
duties.

Note 8 - Directors

Our anticipated work will involve corresponding with directors of the Company regarding
their statutory duties, requesting and assisting the Directors with the completion of the
Statement of Affairs (now provided in draft). In addition we will be issuing directors
questionnaires and submitting director conduct reports and other relevant reports to the
Insolvency Service. Time costs incurred on these activities are in relation to performing
our statutory duties.

Note 9 - Investigations

A report on the conduct of the Directors prior to the administration will be drafted and
submitted confidentially to the Insolvency Service. We will review pre-administration
transactions, the Company’s bank statements and responses to the directors’
questionnaires, as well as the performance and position of the Company prior to
insolvency. Time may also be spent liaising with the Company’s creditors and
shareholders should any concerns be brought to the attention of the Joint Administrators.
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Time costs incurred on these activities are in relation to performing our statutory duties,
but may also result in enhanced asset realisations.

Note 10 - Asset realisations

This estimate covers time that will be spent in dealing with Retention of Title claims in
relation to stock and also in realising the Company’s remaining assets that were not
subject to the business and assets sale. This includes the Directors Loans that are owed
to the Company, the VAT reclaim from HMRC for the period prior to our appointment and
the historic VAT rebates. In addition, we will need to undertake a reconciliation of the in-
transit funds from internet finance partners in respect of sales made by the Company pre
appointment that will be allocated between the Purchaser and the Company under the
terms of the sale agreement, and to communicate with hire purchase creditors regarding
the collection of the Company’s assets from site, should they not be required by the
Purchaser. We will also need to liaise with the landlords of both the current and former
leasehold premises to renounce the leases. Time costs incurred on these activities are in
relation to asset realisations and hence are for the financial benefit of creditors.

Please note:
In the event that additional work is necessary due to a change in the circumstances of the

administration we may need to increase our fees estimate and request approval from the
Company’s creditors to draw additional remuneration.
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Appendix 4

Pre-administration
Fixed Charge Expenses

Joint Administrators’ expenses estimate

Agent's fees (pre-administration) 3 12,500 12,500 12,500
Floating Charge Expenses
Officeholders’ fees (pre-administration) 1 31,854 31,854 31,854
Legal fees (pre-administration) 2 22,000 22,000 22,000
Legal disbursements (pre-administration) 2 8,200 8,200 8,200
74,554 74554 74,754
Post-administration
Floating Charge Expenses
Officeholders’ dishursements 1 500 500 500
Legal fees 2 14,400 1,500 12,900 14,400
Legal disbursements 2 100 100 100
Agent’s disbursements 3 - B -
Statutory advertising 4 258 258 258
Storage costs 4 5,000 5,000 5,000
Insurance 4 5,000 5,000 5,000
Bank charges 4 100 100 100
Mail re-direction 4 519 519 519
Rates 4 4,959 4,959 4,959
KPMG VAT rebate fees (if applicable) 5 12,500 12,500 12,500
General provision for unforeseen costs 6 5,000 5,000 5,000
48,336 1,500 46,836 48,336
Total 122,890 1,500 121,390 122,890

Note 1 - Office holders’ fees (pre-administration) and disbursements

The Joint Administrators’ fees are charged on an hourly basis. The work undertaken pre-
administration include advising the Directors and preparing the appointment documents
as detailed in section 7.2. Disbursements are payments first met by the office holder, and

then reimbursed to the office holder from the estate, for example mileage claims.

Note 2 - Legal fees and disbursements (including pre-administration)

Morton Fraser LLP assisted with the preparation of the Sale and Purchase Agreement and
appointment documents and provided advice in the lead up to the administration as
detailed in section 7.2. Morton Fraser LLP will continue to provide legal advice over the
course of the administration. AMB Law Limited have been engaged to perform a review of
the validity of our appointment as administrators. Legal Disbursements (pre-

administration) include Court filing costs.

Note 3 - Agent’s fees

As detailed in section 7.2, Hilco undertook a valuation of the Company’s fixed tangible and

intangible assets and stock prior to the administration appointment.
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Note 4 - Insurance of assets and other statutory costs

This includes estimated costs for insurance of the Company’s remaining assets, in
addition to other estimated external costs that are likely to be incurred over the course of
the administration.

Note 5 - KPMG VAT rebate fees

As detailed in section 7.3, the Company had previously engaged KPMG LLP to assist with
some VAT rebate work to secure VAT refunds due to the Company.

Under the terms of the agreement between the Company and KPMG LLP, it was agreed
that KPMG LLP would be paid a contingent fee of 25% of VAT savings achieved.

The Joint Administrators are presently considering whether the retention of KPMG as the
incumbent advisers is in the best interests of the Company’s creditors and if so whether
the fee structure previously negotiated by the Company on an arm’s length basis with
KPMG remains appropriate in all the circumstances. This matter is still being considered
but at this stage and for prudence, we have included an estimate of the likely costs that
may be incurred as a result.

Note 6 — General provision for unforeseen costs

We have included a general provision in the event that other costs not previously
anticipated are incurred.
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Appendix 5 Joint Administrators’ charging and expenses policy
Joint Administrators’ charging policy

The time charged to the administration is by reference to the time properly given by us
and our staff in attending to matters arising in the administration. This includes work
undertaken by in-house Interpath Advisory tax, VAT and employee specialists.

Our policy is to delegate tasks in the administration to appropriate members of staff
considering their level of experience and requisite specialist knowledge, supervised
accordingly, so as to maximise the cost effectiveness of the work performed. Matters of
particular complexity or significance requiring more exceptional responsibility are dealt
with by senior staff or us.

A copy of “A Creditors’ Guide to Joint Administrators Fees” from Statement of Insolvency
Practice 9 (‘SIP 9’) produced by the Association of Business Recovery Professionals is
available at:

https://www.r3.org.uk/technical-library/england-wales/technical-
guidance/fees/more/29113/page/1/guide-to-administrators-fees/

If you are unable to access this guide and would like a copy, please contact
VeganKind@interpathadvisory.com.

Hourly rates

Set out below are the relevant hourly charge-out rates for the grades of our staff actually
or likely to be involved on this administration. Time is charged by reference to actual
work carried out on the administration, using a minimum time unit of six minutes.

All staff who have worked on the administration, including cashiers and secretarial staff,
have charged time directly to the administration and are included in the analysis of time
spent. The cost of staff employed in central administration functions is not charged
directly to the administration but is reflected in the general level of charge-out rates.

Managing Director 725
Director 675
Associate Director 590
Manager 495
Senior Associate 345
Administrator 245
Support 155

The charge-out rates used by us might periodically rise (for example to cover annual
inflationary cost increases) over the period of the administration. In our next statutory
report, we will inform creditors of any material amendments to these rates.
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Policy for the recovery of expenses

Where funds permit the officeholders will seek to recover both Category 1 and Category 2
expenses from the estate. For the avoidance of doubt, such expenses are defined within
SIP 9 as follows:

Expenses: These are any payments which are neither an office holder’s remuneration nor
a distribution to a creditor or a member. Expenses also includes disbursements which are
payments first met by the office holder, and then reimbursed to the office holder from
the estate.

Category 1 expenses: These are payments to persons providing the service to which the
expense relates who are not an associate of the office holder. These may include, for
example, advertising, room hire, storage, postage, telephone charges, travel expenses,
and equivalent costs reimbursed to the officeholder or his or her staff.

Category 2 expenses: These are payments to associates or which have an element of
shared costs. They may include shared or allocated costs that can be allocated to the
appointment on a proper and reasonable basis, for example, business mileage.

Associates: are defined in the insolvency legislation but also extends to parties where a
reasonable and informed third party might consider there would be an association
between the third party and the office holder or their firm. Included in the summary of
expenses table (at Appendix 3) is an estimate of the future payments to KPMG tax who
until 4 May 2021 were part of the same firm as the office holders. On 4 May 2021 KPMG LLP
sold its Restructuring business in the UK to Interpath Ltd (‘Interpath Advisory’). Whilst we
do not consider KPMG are an associate of Interpath Advisory, for transparency, we are
requesting approval to pay KPMG tax up to the amount(s) estimated at Appendix 3, from
the Company’s creditors.

Category 2 expenses charged by Interpath Restructuring include mileage. This is
calculated as follows:

Mileage claims fall into three categories:

Use of privately-owned vehicle or car cash alternative - 45p per mile.
Use of company car - 60p per mile.
Use of managing director’s car — 60p per mile.

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

We have not incurred any expenses during the period 11 October 2022 to 20 October 2022.

We have the authority to pay Category 1 expenses without the need for any prior approval
from the creditors of the Company.

Category 2 expenses are to be approved in the same manner as our remuneration.
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Narrative of work carried out for the period 11 October 2022 to 20 October 2022

The key areas of work have been:

Statutory and
compliance

collating initial information to enable us to carry out our statutory duties, including
creditor information, details of assets and information relating to the licences;
providing initial statutory notifications of our appointment to the Registrar of
Companies, creditors and other stakeholders, and advertising our appointment;
issuing press releases and posting information on a dedicated web page;

preparing statutory receipts and payments accounts;

arranging bonding and complying with statutory requirements;

ensuring compliance with all statutory obligations within the relevant timescales.

Strategy
documents,
Checklist and
reviews

formulating, monitoring and reviewing the administration strategy and meetings with
internal and external parties to agree the same;

briefing of our staff on the administration strategy and matters in relation to various
work-streams;

regular case management and reviewing of progress, including regular team update
meetings and calls;

meeting with management to review and update strategy and monitor progress;
reviewing and authorising junior staff correspondence and other work;

dealing with queries arising during the appointment;

reviewing matters affecting the outcome of the administration;

allocating and managing staff/case resourcing and budgeting exercises and reviews;
liaising with legal advisors regarding the various instructions, including agreeing
content of engagement letters;

complying with internal filing and information recording practices, including
documenting strategy decisions.

Reports to
debenture
holders

providing written and oral updates to representatives of RBS regarding the progress of
the administration and case strategy;

liaising with RBS regarding their right of set-off of credit balances held against the two
loan accounts.

Cashiering

setting up administration bank accounts and dealing with RBS regarding the monies
held in the Company’s pre-appointment accounts;

preparing and processing vouchers for the payment of post-appointment invoices;
reconciling post-appointment bank accounts to internal systems;

ensuring compliance with appropriate risk management procedures in respect of
receipts and payments.

Tax

gathering initial information from the Company’s records in relation to the taxation
position of the Company;

submitting relevant initial notifications to HM Revenue and Customs;

reviewing the Company’s pre-appointment corporation tax and VAT position;
analysing and considering the tax effects of various sale options, tax planning for
efficient use of tax assets and to maximise realisations;

working initially on tax returns relating to the periods affected by the administration;
analysing VAT related transactions;

dealing with post appointment tax compliance.

Shareholders

providing notification of our appointment;

responding to enquiries from shareholders regarding the administration;
providing details of the insolvency portal link, to porivde access to our statutory
reports to the shareholders.

General

reviewing time costs data and producing analysis of time incurred which is compliant
with Statement of Insolvency Practice 9;
locating relevant Company books and records.

Asset realisations

collating information from the Company’s records regarding the assets;

liaising with finance companies in respect of assets subject to finance agreements;
liaising with agents regarding the sale of assets;

dealing with issues associated with the sale of stock including verifying retention of
title claims from suppliers;

assessing the funds received into the pre-appointment bank account from internet
finance partners to be allocated between the administration and the Purchaser.

Property matters

reviewing the Company’s leasehold properties, including review of leases;
communicating with landlords regarding rent, property occupation and other issues.

Health and safety

liaising with health and safety specialists in order to manage all health and safety
issues and environmental issues, including ensuring that legal and licensing
obligations are complied with;

liaising with the Health and Safety Executive regarding the administration and ongoing
health and safety compliance.

interpath
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Open cover B arranging ongoing insurance cover for the Company’s business and assets;
insurance W liaising with the post-appointment insurance brokers to provide information, assess
risks and ensure appropriate cover in place;
B assessing the level of insurance premiums.
Employees B assessing the position regarding employees following the pre-pack sale of the business
and assets;
Pensions collating information and reviewing the Company’s pension schemes;

review of pre-appointment unpaid contributions;
ensuring compliance with our duties to issue statutory notices.

drafting and circulating our memorandum in compliance with SIP16;

drafting and circulating our proposals;

preparing documents in relation to the decision procedure;

creating and updating the list of unsecured creditors;

responding to enquiries from creditors regarding the administration and submission of
their claims;

reviewing completed forms submitted by creditors, recording claim amounts and
maintaining claim records;

dealing with suppliers with retention of title claims, including reviewing supporting
documentation and arranging and carrying out stock inspection visits.

reviewing Company and directorship searches and advising the directors of the effect
of the administration;

Creditors and
claims

Investigations/

Directors m liaising with management to produce the Statement of Affairs ahead of filing this
document with the Registrar of Companies;
m arranging for the redirection of the Company’s mail.
Time costs

Pre-administration time costs

SIP 9 - Time costs analysis (29/09/2022 to 10/10/2022)

Partner /
Director Manager Administrator Support

Pre-administration
Asset Realisation

Pre-Administration Sale of

business - preparation 46.70 39.30 86.00 57,044.50 663.31
Statutory and compliance

Advising directors 3.50 3.50 2,537.50 725.00
Appointment documents 2.00 1.90 1.00 4,90 2,735.50 558.27
Pre-administration checks 0.10 0.10 59.00 590.00
Total in period 52,20 41.30 1.00 0.00 9450 62,376.50 660.07

Post-appointment time costs

SIP 9 -Time costs analysis (11/10/2022 to 20/10/2022)

Time Cost Average
(£) Hourly Rate (£)

Administration & planning

Bankrupt/Director/Member

. See Notice: About this Report. All rights reserved. © 2022 Interpath Ltd. All rights reserved.
interpath



SIP 9 -Time costs analysis (11/10/2022 to 20/10/2022)

Time Cost Average
(£) Hourly Rate (£)
General correspondence 1.90 672.50 353.95
Notification of appointment 530  2,838.50 535.57
Statutory reports 0.80 472.00 590.00
Cashiering
General (Cashiering) 1.10 329.50 299.55
General
Fees and WIP 2.60 1,153.00 443.46

Statutory and compliance

Appointment and related formalities 55.00 18,166.50 330.30
Appointment documents 1.80 1,062.00 590.00
Budgets & Estimated outcome statements 1.90 1,121.00 590.00
Checklist & reviews 5.20 2,982.50 573.56
Statutory advertising 0.10 59.00 590.00
Strategy documents 1710 10,948.50 640.26
Tax

Initial reviews - CT and VAT 0.30 148.50 495.00
Creditors

Creditors and claims

Agreement of unsecured claims 0.80 196.00 245.00
General correspondence 7.80 2,106.00 270.00
Notification of appointment 0.40 198.00 495,00
ROT Claims 4.00 2,360.00 590.00
Statutory reports 25.00 12,104.50 48418

Investigation

Directors
Correspondence with directors 2.40 1,740.00 725.00
Statement of affairs 0.10 49,50 495,00

Realisation of assets

Asset Realisation

Cash and investments 3.50 2,163.50 618.14
Insurance 0.40 198.00 495.00
Leasehold property 0.70 356.00 508.57
Plant and machinery 1.30 942,50 725.00
Sale of business 4,90 3,506.50 715.61
Stock and WIP 9.00 5,535.00 615.00
Total in period 153.40 71,409.00 465.51

. See Notice: About this Report. All rights reserved. © 2022 Interpath Ltd. All rights reserved.
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SIP 9 -Time costs analysis (11/10/2022 to 20/10/2022)

Time Cost Average

(£) Hourly Rate (£)

Brought forward time (appointment date to SIP 9 period start date) 0.00 0.00
SIP 9 period time (SIP 9 period start date to SIP 9 period end date) 153.40  71,409.00
Carry forward time (appointment date to SIP 9 period end date) 153.40  71,409.00

All staff who have worked on this assignment, including cashiers and secretarial staff, have
charged time directly to the assignment and are included in the analysis of time spent. The cost of
staff employed in central administration functions is not charged directly to the assignment but is
reflected in the general level of charge out rates.

All time shown in the above analysis is charged in units of six minutes.

See Notice: About this Report. All rights reserved. © 2022 Interpath Ltd. All rights reserved.

36



Appendix 6 Statement of Affairs, including creditor list

This is the Statement of Affairs for the Company as at the date of our appointment.

Please note this is a draft document which has not yet been finalised. The Directors have
confirmed their agreement to this document being included in the Proposals.

We have not carried out anything in the nature of an audit on the information provided.
The figures do not take into account the costs of the administration.

L
1N7i erpa‘l‘h Document Classification - Confidential
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Ro'e 230

Statement of Affairs

Name of company

Thevegankind Limited

Company aurrber

03610535

In the
High Court of Justice, Business and Property Courts in Leeds, Insclvency and Coempanics Lits (ChD)
{ull neme of coursy

Court taw nuinbre

CR 2022 LDS 000762

Statement a5 1o the affairs of Th ind Limited (in Administration), 7 Bell Yard, London, England, WC2A 2R

(2}

an the 11 October 2022 the date that the company entered administration.

Statement of Truth

1 believe that the facts stated in this statemont of affairs are  full, true and comglete statemen: o the afairs of the abewe named company 33 ot (k) (date of sppointment], the date

+hat the company entered adminlstraticn.

Full pame

Signed

Dated

Document Classification - Confidential
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A - Summary of Assets

Assets

Assets subject to fixed charge:

trtellectual property (social media charrels, customer catabases}
Goocwill

Total assets subject to fixed charge

Less: Amount(s) due to fixed charge holder{s}
Shortfall/surplus to fixed charge holder{s) c/d

Assets subject to floating charge:

Stock

Cask

Plant, equipment, office equipment ard office fixtures and fittings
Directors Loan  Karris McCulloch

Directars Loan  Scott McCulloch

Pre-appointment VAT reclaim for quarter Aug-Oct-22
Prior year VAT reclaims

Cask in trarsit post admiristration

Accourts receivable

Other cebtors

Total assets subject to floating charge

Uncharged assets:
N/A

Total uncharged assets

Estimated total assets available for preferential creditors

Sigrature

Book Estimated to
Value Realise
L L
N/A 140.000
0 0
o 140,000
-79,455 -79,495
-79,495 60,505
368,100 71838
143,881 143.881
637,408 30,899
74,641 11,812
68,671 5,842
rfa 24,000
nfa 50,000
n/fa 10,000
20,258 20,258
132,510 47,741
1,495,469 416,471
0 0
476,976
Date
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Al - Summary of Liabilities

Tslimated 1o
Realise
£ £
Estimated toul ascets for p di {carvied fraom page A} 476,976
UabHlities
Ordinary preferential creditors: 3,390 330
Ordinary preferential {esnployee) credilors  {No.  } o
Other preferenial creditors [¢]
-3,3%0
Estimated total assets i for Yp i3l creditors 473,586
secondary preferential creditors (HMRCH 33,580
defl v/surplus as rogards prefe | 440,006
Less uncharged assels [¢]
Net property 440,006
Lstimated prescnibed part of net property where apphicable (o carey forvard} 91,001
Estimated total assets avallable far floating charge holders 349,004
Debts secured by floating charges 0
Estimated deficiency/surpkus of assets after floating charges 349,008
tstimated prescribed part of net property where applicable (broupht dovin} 91,001
Uncharged ascets 0
Total assets avallabie to unsecured aeditors 240,006
Unsecured (trade} (non-preferential} creditors -976,668
Unsecwred {employee) creditors {Mo. 3,390
Unsecured {pre paid consumer} creditors No. } 4]
Estimated deficiency/surpkus as regards unsecured creditors -540,052
Short‘all to fixed charge holders through: down) [¢]
Sher/all 1o preferential creditors (brought down} [
Sher:4all to floating charge holders (brough: down} [¢]
fi fsurplus as regards -540,052
Issued and called up capital -1,530.622
Estimated total deficiency/surplus as regards members -2,070674

Signature Date
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EMPLOYEE/FORMER EMPLOYEE CREDITORS - NOI to be filed at Companies House or uploaded to the Creditor Portal. A note should
be added to the Statement of Affairs uploaded to the Creditor Portal confirming these additional schedules will be maide available to
creditors on request

NOTE: Yuu must inclde all emrployees ¢ Laims and show the grederetial, pisec ursd ane total debit oard te them  The total engioyre preferentrd debtand tetal employes unsewred debt mizt alo be
discivsed i the Summary of Labiit=s (abose}, together with 1 number of credrors 1o whic hthe tetal dett relat=s.
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COMPANY PRE-PAID CONSUMER CREDITORS - NOT to be filed at Companies House or uploaded to the Creditor Portal. A note
should be added to the Statement of Affairs uploaded to the Creditor Portal confirming these additional schedules will be made
available to creditors on request

NOTE: You mustinclude all pre paid consumer creditors (e, customers claiming amounts pa:d in advance of the supply of goods or services) end show the total debt owed in the Summary of
Liabifitics (above), together with the numbeer of creditors to which the totel debdt rufatus,

Name of creditor Address Total debt
or claimant |with postcode) £

Total

Signature Date

LI
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COMPANY SHAREHOLDERS

Name of Shareholder Address Ao of Rominal Details of
iwah pasicodr) shares hely Virlue Shitres hek
Seott M€y 1 102326 0.102326 B Shaces
Kot 3 MCa oxn 102326 0.102326 B Shares
Lteracy Cant P o 1786830 178683 B Shares
Ltcracy Cata Pe 775585 0.775585 A Sharey
Sed s Ron ees (i 371738 0.371738 Ashares
Vep Casta Utd 52156 0.052156 AShates
Seutt s Eaters: w 83537 0.083537 A Shares
Tesca Lid 155567 0.155567 B Shares
Antr0% Gatman 8676 0.008876 A Shates
Sazavie Bull 35018 0.085018 A shares
Saza0 Baff 0 62828 0.062828 C Shares
Tony Bl 5881 0.005881 A Shares
Grant Bcrpman 2609 0.002609 A Shares
I I | ] l
I I To(all 3,595,277 I 3.60 I

Signature

interpath
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Appendix 7

SIP 16 memorandum

Thevegankind Ltd - in Administration
SIP 16 memorandum of sale of business

This statement s made Lo in order to comply with the loint Adninistrators’ responsibhities »nder
statement of Insolvency Practice ("SIP") 16, the lalost varsion of whick is effective from 30 apiil 2071,
Statemerts of Insoivency Practice are g idance notes 1ssued by the irsolvency regulatory authorihies
with a view to maintaining standargs by setting out required practice ard Farmonisirg practitioners’
approach to parlicuar aspects of insoivency.

SIP 16 corcerns arrangements where the sale of ali or part of a company’s busiress ard assets i1s
negoliated with a purchaser prion to the appointment of an aomiristrator, who effects the sale
immediately on, or shortly after, their appowtmert or for the case of a substantia® cisposal to a
connectec persor, within eight weeks of appointment. A connected persan is definec in SIP 16 as a
porson witk any connectior to the c¢irectors, shareholcess or secured creditors of the compary or
the assnciates.

SIP 16 can be located via this Link bttps://www.icaew.com/
Jmedia/corporate/Tiles/technical/insolvency/rege alions arc standards/sips/ergand/sip 16
ergland-ard-wales-3004.ashx

Initial introduction

This memoracdam iz 0 respect of Lhe sale of business ara certain assels of Thevegankimd Limitea
("the Company” or “TVK") to Lilie SPV Limited (“the Purchaser”) an ertity whotly owned hy Literacy
Capital, a party connected ta the Company.

the Company was incorporateo or 15 July 2013, and its primary activity was as an orure fooc retailer,
supplying vegan ang plart based products via an orline supermarketl (L aso had a monthly
subscriptior hox mode: for beth heacty ard food products. The Company operalec [rom a cased
piemises in. G.asgow, distributing its products throughout the UK.

the Company was a stardaloce entity with no wicer group structure, By October 2019 the business
had grown to gererate L2.4m in annual rever ues.

Qver 2626 / 2021, and lirked to COVID tnckdowns, the Company experienced further substantial growth
in its revenues as consumers increasec or.ne purchasing activity and TVK subsequently invested
heavily in the Company's infrastructure, incluchng movirs to a 35,600 sauare foot warebouse capabie
of servicing {and exparding) that customer base. The Company aiso incieasec s workforce an
mvested heavily ui its or.ne digitat marketing. This spend was fundec by a £3.5m ea.aily investment
into the business from Literacy Capita: who toak a ¢68% stake in the Company alorasice olker
investors from previous fundraises. | the year o 31 October 2021 revenue bac srown 10 £7.5midion.

Howover, over the second ball of 2071 and irlo 2022, IVK experienrced a downturn ir trage which was
refiechve of consumers returning o pre COVID shopping tabits, This recuction in revenue lovels
ogether with the increased infrastructure costs (infrastructure that bad been expanrded in
articipation of cortinuec growth) res. lted in losses being ircurred which usimately causec cash
pressuies for the Company.

Subsequently, the Compary icentified a furcing requiremert in the Summer of 2022 with cash
reserves lorecast Lo be exhausted during Oclober 2027, O 9 September 2027, after an introcuction by

212022 Interpath Ltd is a limited company registered in England and wales (trading as “interpath

inferpafh Advisory™).

interpath

Interpath Ltd is authorised and regulated by the Financial Conduct Authority under FCA registration
number 951782,
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Ihe majority shareholders of the Campany (Hiteracy Capital), Ielerpath Limited ("hrterpath”) was
ergaged by the Companry o assist i atlempting Lo [trd investmerl i the business.

Pre-appointment considerations

Irterpath was engagec or 9 Seplember 7027 to assist the Company. (ilerpath had ro relationship
with the Company or its Directors prior to this engagement,

Ihe scope of our engagement related to attempting to secure irvestment w the business. [he shoit
lime avaitable urtil finite cash resow ces were exhaustec necessitated the process to be wndertaken
in ar acceleratea timescale. During the penoc of the engagement, Interpath had ca.ls ard meetings
an a hroadly daiy basis witl: the Campany's Divectors as piogress was made or the various options
described .ater.

Afler extensive marketivg {see details in the next section), a bid deacline was set for 23 September
2022. Four proposals were received around that ime with only ore that had a reasonab.e prospect of
mairtaining the Company's solvency. This was received from the Company's majority shareholder
Literacy Capital. This was, hawever, contingert on the lanclord of the Company's primary leaselo.¢
premises significantly compronusing its lease agreemenl. Following allempls Lo discuss the position
with the Landlore cirectiy arg, after ciscussions between the Company’s and the tanc.org’s lawyers,
agreement coulc rot be reachec. lence a solvent solution was not abte 10 be found.

0n 79 September 2027 the Directors conciuded that an insoivercy of the Company was inevitable and
Lhe besl proposa. available al thal ime, a sa.c of the busisess and assels, was pursucd. Two
nsotvercy praclitioners from Interpath were identified as proposec Admiristratars and the directors
instructed Irterpath to consicer the aiternative options available to the Cornpany and, if appropriate,
lo plar for and regotiate a pre-packagec sate of the business and assets giver the Company’s
solverncy would not be prescrved. Irterpath accepled thal instruchon and actes accordingly.

ultimateiy, the pre packaged sawe of Lhe business and assets described in this memorandum was
executed.

Througbout the pertod of Interpath’s invowvement, the boarc of directors of the Company bad access
to legal advice provided by Morton Iraser LLP.

Other courses of action considered

Areview of possible atterpative courses of action was uncertaken. he following strategic options
were consideree:

1) The Company staying out of an Insolvency process, receiving further funding from a third party
source

Interpath was ensagec by the Compary as a fundirg reed hac beer identified. It was incurring losses
ard unab.e to gererale cask from its operatiors. Projections indicatea that, giver the sigrmificart
arowth in infrastrecture costs / overheads and the long term commitments it had made Lo tiat
infrastructure, the Company was .ikely Lo remair loss makirg for another 2 years. Against this
hackagiourd, it was recognisec it woulc he challenging to make a case for thirc party investment in the
Company. If such irvestment was to be found it woud likety kave come Irom a parly with a specific
interest in the sector, a party that could generate material cost synergies al.owing a rapig retuim 1o
profitabitity, or from incembert stakeholders with a firancial irterest to protect. Further it would be
more likewy o be in ke form of equity (rather than debt) giver the nsk profiie and Lhe reward
regued.

. & 2022 Interpath Ltd is a limited company registered in England and wales (trading as “(nterpath
interpath  sgyisory).
{nterpath Ltd is authorised and regulated by the Financial Conduct Authority under FCA registration
number 951782,
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The wide marketing process (described i the next section) resulted in only one sowvenl solulior being
preserled. This was from the Companry's incumbert majorty skarehoiders, literacy Capita:, wi'o
corcluded that this wou.d only he possible shoulo the cost base of the business be significantly
reduced. This reouired a sigrificant restructure of the business facilitaling a maleriat reduction in the
lxed overheao base of the busimess. Part of ths recessitalec agreemert be reactked to compromise
the lease of the Compary’'s premises. Agreement could not be reacheo, leacing to Literacy Capital
corcluding that they would nol be willing to irvest further ouiside of an insowency process.

Ihe Royal Bank of Scot.and Plc ("RBS™) was the incumbent provider of the Compary's barking
facitities. RBS hold a fixed and floating charge aver the Compary’s assets. During 2020 / 2021 tirey
extended thew borrowing to the Company through the provision of a CQVID 19 Bounce Back Loan lor
£50,00C. At the date of appointment, their lending was ¢ £80,0C0 and was who.ly offset by credit
hatances ir the Company's current account. Ir certair circumstances an iccumbent -ender might be in
a position to provide adcitioral funding to a busiress in finarcial difficu’ty. Ir the Compary's case,
RBS were not approackec to provide adcitional funding as the inability for the Company to geperate
positive cash in the immediate shorLterm, in addilion W the Company beirg loss making ard having
na notable asset hase against which to lend further, meant there was no commercial case to be put to
them to justify thewr provision of funding af the magnitude the Company required {in excess of F5C0k).

As a result, cespite the effarts descrihed, no source of furoing was founo that would have avoided the
need for the Company la onler ar nsolvency process.

?) Administration - trading on or a wind down to closure

A trading admivistration was considered by the Joint Administrators, however, was not deemed viahle
for several reasors:

o Based on recent travirg performarce, any poriod of trading in acgmiristration would tikely
have heen loss making,

o The Company was placed inlo Adminstration duc to ils inabrily to meet its orgoirg hxed cost
base. lradirg ir an Acministeation woulC not bave provided a differert outcome as these
costs would stiv need 1o be met. By definilior, 3 toss making business that trades orn would
ceplele assels availab.e 1o credilors, providing a worse outcome than an immediate
shutdowr,

»  Tiading risk wou.@ be Figh due to the veliance on the employees remaicing in rote and the
veed for conperation of the Company's irlernet payment processing patners durirg the
period of the trading administratior;

s Thkere was no funcing avaitable 1o the Jowrt AdmimisLrators Lo provide workieg capital for
fulure trading;

o Civen the extent of the markeling process already rur prior lo administyalion, which resulled
ony ir the receipt of offers for the business anc assets, the market appetite for acquisition ot
the busiress had already beer testec. [his woulc then raise questions as to why a trading
strategy was pursued in any event.

Similarly, a winc gown to closure was nol viable as itwou.g have experienced siniar visks as those
attaching to a trading on strateny {in particutar it would have reguired the retentior of emplayees,
cooperation of payment processing partners and had a high risk of ircurrirg losses). Inceed, te sale
of the stock ir tre pormat course in a wind cowr would be 1cefficiert and expensive, most likely
seeing sa.es to customers reducing rapidly as fast moving items hecame unavaitable, as wel. as posing
the risk of ‘r. nning out of time’ to complete the wind cown with the next lease payment beirg due
around the erd of November 2022 with the threat of irritancy of the lease ard the need to vacate the
premises.

%2022 Interpath Ltd is a limited company registered in England and Wales (trading as “interpath

iNn®

interpath  aavicory”
Interpath Ltd is authorised and regulated by the Financial Conduct Authority under FCA registration
number 951782,
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All the above made {rading nsks sigmlicant wilh a high ikelitood of tracirg losses being incurred Lhat
would depiete the assets avai:able to the crecitors. Incecd, the ingepencert valuation of the
Compary's assets indicated there wou.d be a nisk that costs incurred in ongoing trading / wing down
couvic outweigh overatl assel realisalions, nol orly depteting the outcome for crecitors bol also
mearwg thal urforesecn adverse events could rencer e Joint Admimistrators unable to pay post
appointmenrt costs i fuil,

It 15 rot consicerec likeiy that a more beneficial outcome thar the pre packagec sale wouid have
beer available fol.owing ar administration with either a trading on or wird Gown strategy. We were
therefore of the view that the barriers to successfully trade the business in acministration were
insurmourtable ang highly Ukely to result in a worse outcorme for crecitors

3) Liquidation or Administration — shutdown

Atigoigation (or stutgown ir admiristration) wou.d result in ar immediate cessatiorn of trade,
redurcancy of al. employees (aysta:ising a significant .evel of claims from employees) and the
subsequent reatsation of assels on a break up hasis.

Ouwr analysis, underpinred by professional va-uatior agents’ assessmenlts, stows that it is expected
that this scenano wot. resu.t in a lower return 1o crecitors than Lhe prepack offer trarsacted for two
reasons: reguced asset recoveries anc increasec liabilities.

Ir a shutdowr there is increased nsk over the vawe of the Company's assets as time passes. p
paricular, a key assel of the Company relates to the repeat custom from its customer base accessing
its website platforms anc interactirg with the Company via its sociat mecha platforms. The value of
this assel would ¢issipate rapidly on cessation of trace.

Ir reiation to dabi.ties. the immediate redundancy of all empioyees was estimated to ircrease the
creditors by cfoC,000 with employees having c.amms for unpaid sa.ary, accrued hotiday, redurdancy
and pay ir lieu of notice. After consicering the tata: Liabilities in a shutcown scenario, costs of wino
down anc the considerahly 'ower wevel of asset realisations, the pre pack offer is considered ta be a
betler oulcome Tor the seneral body of credilors as a whole (see The ransaclion’ section).

4) Administration pre-pack

apre-pack sale of the trade ana assets of the Compary, was, 11" all of the circumslances, consigerea
he the best outcome for the gereral body of creditors as a whoie.

This conc:usion was reachiec fol:owing corsideralion of the oplions avaiable detaied above arnd for
the following reasons:

e The Company hac exhausted all avenues for a solvent rescue of the Compary:

e Acommercial rationaie could not he presented to the existing financial stakeho'ders to
provide further furdirg to maintair solvercy, indeec the majority shareho'cer ac deciinec
tlie opporlorily 1o co so withoul matertal charges o the businesses cost base;

e [te marketing process ¢ic not wwentify any other funding so.ution,
o [rading of the Company in admiristration was rot viable;

s & 2022 Interpath Ltd is a limited company registered in England and Wales (trading as “interpath
interpath  agicony ? ¢
interpath Ltd is authorised and regulated by the Financial Conduct Authority under FCA registration
number 951782,
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e A prepack sale of the business and assels of the Compary as a going corcen® resullee in a
greater relurr, after assomated costs, Lhan speaadst va uers acvised wouwtc have been
achievec for the assets of the Company in a shutdown { break up scenario;

s Thre saie resulted in 41 employees being transferrec to the Purchaser, mitisating both
preferential and unsecuied claims against the Company; ang

s Tle pre pack proviaes the opportunity for onsoing supply for the creditor hase.

Having corsidered all the above, the joint Acministrators conciuced that it was ir the best mterests of
the Company and its creditors to undentake the pre-packaged sate of the busiress and assels
described i this memorancum. Turther, prior Lo accepling Lre appointimer! and implemerting the
sale, the Jaint Administrators consicered the work that was performec by Interpath and concluded
that this work did not create a conflict of interest ir accepting the appointment

Marketing of the business and assets

ihe Jont Acnmunistrators are satisfied the marketing process was rabust in the circumstances. | our
indicative offers, ol varyirg formality, for the business and certain assels were receivec by 27
September 2022. A fuither expression of irlerest was also received at that time, however no price was
placec or thatirterest Only 1 of the offers received gave any prospect of a solvent soiution: for the
Compary.

Ihe offer ultimately accepted was for a pre pack of the trace anc assets of the Campany for a
heao.ine consiceration of £25/,4C00. With a:l emiployees transferring it also nutigated the estimated
C£60,000 employee reiated tabi.ty that would have fatien 1o the Compary in the event of its faiure. In
the circumstances, the Joint Administratars aie of the opwior that the pre packageo saie has
provided the best retuin for the Company's creditors.

Further detar. on the marketing process is beinw:

o Interpath was ergaged on 9 Seplember 2027 by Company lo underlake a rapid investment
process where the focus was or generating interest Lo secure investmenrt i the business
without being prescriptive or structure. This was driven primarily by a short cash runway Lo
mid-Oclober 2627 recuinmg the Direclars o explore soluliors

e A3 week markeling process commenced or 12 Septembaer 2022 Lhrough the cistributior of a
‘leaser’ document, which outlined the key highlights of the opportunity, to 120 ficancial
ternaround investors and 64 trade parties.

e 14 expressions of interest were received with non cisclosure agreements ("NDA”) subsecuertly
issueg between 12 September and 22 September 2622, 13 of whick were to trace 3ng 1to a
firancial turnaround ipvestor. Following receipt of a sigred NDA (of which there were 11), Lke
interested parties received further information as follows: an information memorancum,
oxtensive dala on the Compary and a hid irstructior Letter which set a bic deadlive of 73
September 20622, Interpath a.s0 inviled interesled parties o management meetings al this
stage.

o bBetween 21 ard 23 September 2022, 2 addiliona: parties were introcuced to the process ang,
coe to the ate introduction of Lhese partics, a short extension was granted to aliow these
parties to bid by 27 September 2022

o 4 bids were received i total by 27 September 20622.

¢ Oy 1solution capable of preserving the Company's solvency was presented, wlrich was from
the majarily sharekalaers, |iteracy Capilal, however # was coctingent on being able to
restructure the Compary’s cost base. Part of Uns inciucted reaching agreement will the
campany’s Land.ord (o a lease compronuse which would allow the Compary to exit the
leaseho.d premises. Qn 29 September 2022, it became apparert agreemaonst would nol be ahle
o be rcached.

. %: 2022 interpath Ltd is a limited company registered in England and wales (trading as “interpath
interpath  sqicory.
Interpath Ltd is authorised and regulated by the Financial Conduct Authority under FCA registration
number 951782,
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o Al this point |iteracy Capital's interest turned 1o a business and assets purchase and an olfer
was subritted on thal basis. This offer was e tighest oul of those received thal were
deemec deliverable in the timeframes affordec to the Compary from its cashflow.

Ihe marketirg process was carsidered appropriate for the following reasons:

= It was extensive angd considerec polentia. interest across a wide popJlation (2.8, trade,
performirg icvestor, turnaround investor anc from differect jurisdictions);

e Al parties icentified via Interpath’s intemnal network ard krowtedge of the sector were
cansiderco;

o |le 64 trace parlies that were approached were researched. Ihey incluged parties known by
Interpath to have pursued sinvilar opportunities;

s [Fe 120 finarciat inveslors are known to Interpath ang me active irvestors ir stressec /
dgistressed silualions similar Lo Lhat faced by the Company; and

e Ibte cash flow position of the Company meant time was of Lhe essence.

Giver the marketing was consicdered extensive, on-iane marketing was not undertaken as the risk of
unintendec impacts on the business caused by confidertiality breaches wou.d autweigh the henefit of
potentiatly uncovenng further interest.

Valuation of the business and assets

The main asset catesones subject 10 the sale are Equipment, fixtores and fittings; (rteliectual property
assets; Stock; arc Rent ard Insurance priepaymert.

As a corsequence of the business infrastructure costs rercericg the busiress loss making, and tikely
Lo be so for some corsiderable lime, none of the offers received foresaw the business conbimuing to
aperate from s current premises otber than in the immediate short term prior ta a transitior to 3

dilferent operating mode!.

Irderd, ceitain of the offers weie onty for certain assets whick woula be absorbec into ar estab.ished
business madel. Those offers icceived were therefore on an ex-silu basis reflecting the neea fon the
offerors to incorporate the assets into their existing business's infrastructure {as appropnate).
lurther, no deal was reaclhed with the Landlord on the Leasehoid Premises. As a result, the
appropriale vatuation base for comparison is ar ex situ vatuation, with the marketing process havirg
established that a going concern irterest goes nat exist,

Cauipment, fixtures and fittings

IiiCo Appraisal Limited, t/a HilCo Valuation Services {11iiCo Valuation Services'} were instructed as
professionatiy aualified fixed asset specia’ists. They confirmec to us that they did not have any
mdepencerce conllicls i acling ard cany adequate professional incemnily msurance.

HilCo valuation Services provided Lhe following ex-situ vaiuations:

Machinery and Busiress Assels - £75,000
Compuler and Office Fouipment - £3,000

. %: 2022 Interpath Ltd is a limited company registered in England and wales (trading as “interpath
‘nferpafh Advisory™).
interpath Ltd is authorised and regulated by the Financial Conduct Authority under FCA registration
number 951782,
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The above va.uations are gross of disposal and realisalion costs. Hence, on a net basis, the realisable
val.e would be less as there would be upilt ano setling costs which would reduce reaiisations. The
price achievea for the machinery, business assets, computer ang office equipment sold was £31,000
which was in excess of the ox situ valualion provided.

Stock

HilCo valuatior Services were instructed as professionally guatifiec stock specialists, 1hey confirmed
to us that they dia nol kave ary indepencence conflicts in acting anc carry acecuate professional
indeminity insurance,

I1iiCo valuation Services based the quantum of its valuation on stock .istings dateo 31 August 2022 anc
15 based on a blendes rale of A15p/{ of tos!, equalirg 1o £37,500 in a break-up. The Company's stock
has beew sold as part of the prepack lor 20p/F of cost, eslimaled to be £74,800, with the firal amount
payable ta be determined by refererce to a stock count undertaken at comp.etion.

intellectuial property assets

liiCo Streambank, the speciaust inteilectual property division of tilco valuatior Services, were
mstrucled as professiona.y gualified intellectua. property speaaists. They corfirmed they dic nol
have any ingependence conflicts in acling and carry adequale professional indemnity insurance.

We were proviged with an independent valuation of £71,644 for Lhe irtetleclual properly by Hitco
Streambark. The key intelieclual properly assels corsidered by Hilco Streambank included brardg and
repelation, trademarks, wehsile contert and domain names, cuslomer database, aro socia. media
account access.

The valvation is staled before costs of rea:isation. 1he valuation was prepared on a liguidation value
basis or the premmse of an orderly tiguidation and a forced sale.

The corsideration achievea for the inteliectual properly assets so:d was £140,000, considerabyy in
excess of the HilCo Streambank vatuation

Rent and insuvrance prepayment

Al the aate of the prepack sale, the Company had prepaic rent and propeity insurance. As part of the
liansaction the Company has granted the Purchaser with a licence 1o Occopy the Company's preniises
untit 27 November 2022, the dale to which renl has been paid, v order thal it can lake possession of
the physica. assets in an orgerly fashion. Whist these prepaymenrts woulc not he recoverabie in the
evenl of cessatior of trade and therefore has no value ir a break «p scenario, the Purchaser has
agreed to pay £11,600 to recompense the Company.

valuation Conclusion

The total agnrenate valeatior of the assets free of ary hive purchase agreemert, 1n a break up
scerario, was £137.144 before cisposal and reatisation costs. This compares to the headlire purchase
price of £257,460 (s.bject 1o the crement re.ating 1o slock beirg finalised post stock count). This
conrsideration is in excess of the otker offers receivea which a:s0 were subject lo caarification ang
dilisence and varously covered only certain assets and / or woeldn't bave compieted untii after the
Comparny bad extausled ils cash resorves.

. %2022 Interpath Ltd is a limited company registered in England and Wales (trading as “(nterpath
interpath  qyicony).
interpath Ltd is authorised and regulated by the Financial Conduct Authority under FCA registration
number 951782,
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The intangibte and targibie asset va.wwers botl recommende that the pre-packaged transaction be
acceptoed.

The transaction(s)

The transaction to seil lhe trade and assels of the Company comipleled on 11 Celaber 2022,

The furchaser bousht the business and certam assets tor total teadline corsideration of £257,46C
{(subjectto the e.ement re.ating Lo stock beirg finaiisec post stock count),

Iv addition, the 41 employees of the Company transferrec ta the Purchaser mitigating an estimated
a0k of preferentia. / unsecureo clairns against the Company that woo.iu otherwise have oystatised,

Purchaser and related parties

the Purchaser s Litiie SPY Limited which 13 ownec by Literacy Capital, who are 68% shareholders of
the Company. The Purchaser's directors are Tory Buffir who was a Director ard a sharekroider of the
Company anc CLy Cox, an employee of Literacy Capital who are shareholders ir both the Company
ard the Purchaser. [he Puickaser therefore fal's into the defiritior of a cornected party.

Whilst Scolt McCullock (current Director and Non-Txecutive) ard Karris MeC...ach {former Direclor)
had providea personal guarantees 1o RBS, reither of these incividuals are mvolvec with the Puichaser
to our knowledge.

None of the Company's funcers or financial stakeho!ders, aside from Literacy Capital, have any
involvement with the Purchaser.

The Purchaser was made aware of potertal enhanced stakehnider confiderce from the provision of a
viability statement. A viability statemert has not beer preparec.

More delait s includeo it 'Fvatualor's Reporl’; see the next section

Evaluator’s report (if applicable)

the regulations require thal if there is a saic 1o a cornected parly, the Puichaser obtains ae
Fvaluator's report. The [nsolvercy Acl 1986 stales thal a company re.ates to another “if any rewevant.
person of oreis or has been a relevant peison of the other” We conciude thal this saic g o a
connectec party.

Giver this, an kva.uator's Report was obtawed by the Purchaser which was preparces by Shora
Campbel. of Hendersor Toggie (the ‘tvaluator’). Stona Campbeli is & .icersed insolvency practitiore
ard a partner of ker firm.

The Lvaluator has statec they are: "satisfied that the corsideration to be providec for the re.gvant
property and the grourcs for the schstartia. disposal aie reasanable in the circumsiarces.”

A copy of the Lvat.ator's Report car be found at Appendix 1.

The Jont Admimistrators have no reason to believe that, on the date of the report, the eva.nator dic
not have the requisite knowteage, experience, and indepercence to provice the report.

Assets

The asseols involved in Lhe wapsaction, which have heon oullined eisewhere in the SIP16, are
summarised below:
. & 2022 Interpath Ltd is a limited company registered in England and wales (trading as “(nterpath
‘nferpath Advisory”).
Interpath Ltd is authorised and regulated by the Financial Conduct Authority under FCA registration
number 951782,
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Iquipment, fixtures and fittings
s Al physicai assels used In {he husiress ang owrec by the Compary

Intellectuat property asseis
s Webute

e QGrand anc Tracemarks

o [mail dhstnbution / customer List

s Social mecia accouris access
Stock

e Fooa stock {(ambient, chiliec and frozer)
e Packagirg stock

Othen
= Beretit of prepayment of rent ang wsuraince
» Aicence to occupy the Compary's premises urtil 27 Novembher 2022

Sale consideration

the total sa.e copsideration an completion was £25/,400, paic ir full by the Purchaser an Completion

The geal recuires a stock count and an assessmert of any third party ownerskip claims against the
assets porported 1o be sold ard the fina: consideration for Stock may be adjusted as a result.

Alt assels are subject of the Secuico Lender’s fixed and Loating charge secoritics. The Joint
Admunstralors wilt Fave indeperdert solicilors conlirm Lhe validity of the Secured ferder's seauerity
prioe to any distribution being made.

Conclusion

The Joint Acnministrators have actec in the bestinterests of the creditors as a whole when negotiating
this pre packacec sa.e arc are satisfied that the sale price achieved was te best reasorably
abtainabie v al. the circumstances.

The purpose of the Admiristration, in terms of Paragraph 3(1Xb) of the Insolvency Act 1986 is
‘achieving 3 better result for the company's creditors as a whole thae wouid be like'y if the company
wore wourc up {without first being in administratios).”

They are satisfied that this pre-packaged sale has erabled them o achieve this purpose because
when faced with an imperdirg insolvency, (he only viable altereative to the prepack was Lo close the
busiress and sel. the assets piecemeal. This would have crealed additiona: cosl, cryslallised employee
insowvency ciaims, cestroyed asset vawe anc wou:id have hac an uncertan outcome. | urther the sale
was execuled at a price ir excess of the valuations oblained by the Administrators from indeperaenrt,
suitably quaiified valuers. Finaily, tke Incepencent [valeator has aiso corfumes that the case for the
prepack sa.e has been made,

the Joint Adrministrators have actec in the best interests of the cieditors as a whole when pegoliating
this pre-packagec sale anc are satisfied that the sawe price actieved was the best reasonably
abtairab‘e in al. the circumstances.

% 2022 interpath Ltd is a limited company registered in England and wales (trading as “(nterpath

interpath  sdvisony.

Interpath Ltd is authorised and regulated by the Financial Conduct Authority under FCA registration
number 951782,
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Appendix 8

interpath

Evaluator’s Report

TheVegankind Limited

Evaluator’s Report Pursuant to the Administration
(Restriction on Disposal etc to Connected Parties)
Regulations 2021

Henderson
10 October 2022 Loggie
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1. Purpose, Parties, Background and Limitations

1.1 Purpose

This report 1s a2 Qualifying Report in accordance with the Administration {Restrichions on Disposal etc, to
Connected Persons) Regulations 2021 ("the Reguiations”).

The Regulations state that a Qualifying Report or approval of the company's creditors is required to
be obtained in relation to a sale of the business and assets of a company 1n Administration to a
Caonnected Person within the 8 weeks following the appointment of Administrators

The report must be prepared by an Evaluator who meets the requirements of the Regulations. The
report must be obtained by the Connected Person and made available to the Proposed
Administrators.

The required content of the report is set out in the Regulations and must include a statement that
either

The Evaluator is satisfied that the consideration to be provided for the relevant
property and the grounds for the substantial disposal are reasonable in the
circumstances.

OR

The Evaluator is not satisfied that the consideration to be provided for the relevant
property and the grounds for the substantial disposal are reasonable in the
circumstances.

The Proposed Administrators are to consider the contents of the report and must be satisfied that the
contents meet the requirements of the Regulations.

When an Administrator makes a sale of the business and assets following receipt of a Qualifying
Report the Administrator must send a copy of the report to all creditors of the company at the same
time as the statement of their proposals is sent

1.2 Parties

The Evaluator Shona Campbell CA, Henderson Loggie LLP Appendix A
details requirements

The Company TheVegankind Limited

The Proposed Purchaser Lilhe SPV Limited, 100% owned subsidiary of Literacy

Capital
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The Connected Persons Literacy Capital pic, connected by virtue of being 68%
sharehoider of the Company and 92% sharehoilder of the
Proposed Purchaser

Tony Buffin, connected by virtue of being a director of the
Company and the Proposed Purchaser and 3 8%
shareholder in the Proposed Purchaser.

The Proposed Administrators Blar Nimmo and Alisdair McAlinden of Interpath Limited

1 3 Background

The Company was incorporated in 2013 and operates as an oniine only supermarket and subscription
box service focused on vegan food products.

The Company has 39 employees and is based in bespoke leased premises in Glasgow supplying
products across the UK

During the COVID pandemic the Company benefitted from consumers moving to online food
purchases. Funding of £3m was obtained from existing stakehoiders and Literacy Capital PLC to build
on this growth. Investment was made in a new warehouse, new infrastructure, increased staff
numbers and online digital marketing

As with many ecommerce businesses, from 2021 onwards the Company has seen a decline in trade
as consumers move away from online offerings which thrived during the pandemic. In mid-2022, 3
reforecast highlighted a cash shortfall in October 2022 and Interpath Limited were instructed In
September 2022 to assist in running an accelerated sales process.

A marketing process was undertaken. A total of 186 parties, both trade and financial turnaround, were
contacted. 14 parties signed non-disclosure agreements and were provided with detailed information
and a deadline was set for offers At the deadline 4 offers were received. Reasons provided by the
paries who did not offer included inability to conclude in the timescales, a fack of confidence in the
ecommerce market and insufficient gross marqin levels

There was only one offer received which would see the Company preserved on a solvent basis. This
offer was from Literacy Capital PLC and was conditional on the landlord of the main premises
agreeing to compromise the lease agreement. Agreement could not be reached with the landlord and
the solvent offer could not be progressed.

The other offers received were all from third party trade parties and were based on a purchase of
business and assets fromthe Company in insolvency. Literacy Capital PLC also made an offer for
business and assets on this basis. The offer from Literacy Capital PLC was £200,000 for the
Intellectual Property and Stock assets

The Proposed Administrators assessed the four offers. Three offers were disregarded because they
had either a lower consideration or a high risk of the transaction not completing (because of long
completion imescale and deferred consideration)

The Proposed Administrators concluded that a pre-packaged sale In admnistration to a subsidiary of
Literacy Capitai pic for £200,000 for the intellectual Property and Stock assets was the best option as
it offered the best sales price with the least transaction risk

The Proposed Administrators further considered that a pre-packaged sale in administration was
considered the preferred course of action when compared to the other options available

1 eyl
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The Froposed Administrators progressed matters and negotiated with the Proposed Furchaser on the
commercial terms of the transaction. During these negotiations, the consideration increased to
£257 400 and the Fixed Assets owned by the Company were included in the transaction

This proposed transaction falls within the scope of the Regulations and this report was instructed to
comply with the Regulations. it will be made available to the Proposed Administrators for thelr
consideration prior to their appointment and subsequently provided to all creditors of the company if
the transaction is completed.

| have been advised by the Connected Persons that there 1s no other Qualifying Report and therefore
the additional requirements set out at Regulation 8 in the Regulations do not apply

1.4 Limitations

| have relied on the information provided to me and | have not audited or verified the information
provided. The extent of my work has been specifically limited to that specifically noted in the report
The factual accuracy of the report has been verified by the Proposed Purchasers

| report 1 accordance with the Reguiations This report is provided solely t1n connection with this

matter |t may not be used for any other purpose or disclosed, referred to or quoted in whole or in part
without my priar written permission.
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2. Transaction Details

2.1 Relevant Property

The key assets being purchased are the Intellectual Property, Stock and owned Fixed Assets

A high-level summary of the Intellectual Property assets owned by the Company Is as foliows.

+« Goodwill in “The Vegan Kind" brand

¢ Goodwill in sub-brands "Accidently Vegan' and "Love Plants™

= Registered trademarks “Love Plants”, "TheVeganKind” and “TVK"
« Domain name "thevegankind.com’

e Customer data

« The right to the ecommerce website "www thevegankind com”

Hilco Vaiuation Services have valued the intellectual Property on a Liquidation Value basis at
£71,644

The Stock comprises a mix of ambient, chilled and frozen foads. beauty products and packaging
Hilco Valuation Services have valued the Stock on In-Situ basis at £245,000 an Ex-Situ basis at
£37.500.

The Fixed Assets comprise miscellaneous plant and equipment and computer and office equipment.

Hilco Valuation Services have valued these assets as having an In-Situ value of £105.000 and Ex-
Situ value of £28,000 There are additional plant and machinery assets subject to hire purchase
agreements and these are excluded from the sale

The proposed transaction includes the transfer of all 39 employees

This represents a substantial disposal in terms of the Regulations

2.2 Consideration and Terms

The consideration is as follows

o Intellectual Property £140,000

s« Fixed Assets £31,000

s Stock 20p in the £ of the stock cost. Based on the value of stock per the stock system on 7
October 2022 this equates to £74,800.

There will also be a payment of £11,600 representing compensation for prepayment of rent already
made by the Company and the Proposed Purchaser will be given access to the property dunng the
remaining rent period.

This totals £257,400 and will be paid on completion

Following completion, a stock count will be carried out and depending on the actual value of stock

neld, monies will either be transferred to, or from the Proposed Purchaser to the Proposed
Administrators
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The terms provide that any Stock that is subject to retention of title 1s refunded and beneficial
ownership returned to the supplier by the Proposed Purchaser

Under Transfer of Undertakings (Protection of Employment) Regulations 20086, 39 employees will
transfer to the Proposed Purchasers on completion
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3. Evaluator’'s opinion

3.1 Evaluator's Opinion

| am satisfied that the consideration to be provided for the relevant property and the grounds
for the substantial disposal are reasonable in the circumstances.

3.2 Reasons Supporting Statement

The principal reasons for making the statement in 3.1 are as follows:

The alternatives to a pre-pack sale in administration were either not viable or would not have returned
a better value to the creditors as follows:

o The Company is not able to generate sufficient cash to meet its fixed costs and is unable to
service any additional debt. An injection of equity from the existing shareholders was only
available had agreement with the landlord been reached. There were no other offers received
following the marketing process that would see the Company preserved a solvent basis
Therefore, a solvent solution is not possible

e The business s loss making and a trading administration would require additional funding
which is not available Furthermore, given the high fixed costs of the business and limited assets
available means it's likely that any asset realisations would be eroded by the costs of trading

 Animmediate closure of the business by way of an insolvercy process would impact the value
of assets and in adadition, there would be higher costs and creditor claims

The business and assets were widely marketed for sale.

The proposed transaction provides higher consideration and has less transactional risk than the other
offers received.

The consideration being paid on completion is higher than the Ex-Situ valuations The level is lower
than the In -Situ valuations. however, given the level of the other offers and the short-term cash
position of the business there 1s no other viable option other than an immediate closure of the
business Therefore, the Ex-Situ valuations are the appropriate comparison

The 3¢ employees transfer with the purchaser taking on respons ibility for employee liabilities which
reduces the preferential and unsecured claims against the Company

It provides customers with continuity of service and trade creditors the opportunity to continue
relationships with the business
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Evidence Relied Upon

A summary of the evidence relied upon i1s below.

®» ® B 8 & O

3.4

Company financial information including management accounts and forecasts

Draft Valuation Report prepared by Hilco Valuation Services on the physical assets dated 30
Septernber 2022. (Although the report is marked draft. | have been advised that the figures
are final).

Draft Valuation Report prepared by Hilco Valuation Services on the Intellectual Property dated
7 Cctober 2022 (Aithough the report is marked draft. | have been advised that the figures are
final)

Various SIP 16 document drafts

Control schedule of parties that signed non disclosure agreements

Draft Sale and purchase agreemert.

Sales process summary document prepared by Interpath Limited.

Discussions with the Proposed Purchaser

Discussions with the Proposed Administrators.

Authentification

[ ‘/)3&) “ (’_U.l-xl- A

10 October 2022

Shona Gamipbet

Farnzr

Far and on beheif of Handarson Logae L1k

Chantered Accountants

Echinburgh office

1115 Trustie Street

Clinburgh EHZ 1DF

Ao sampbelh@nlca v uk
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Appendix A - Evaluator Requirements

The Regulations require the Evaluator to meet certain requirements in relation to knowledge and
experience, Professional Indemnity Insurance and independence.

A.1 Knowledge and Experience

| am a Chartered Accountant and Licenced Insolvency Practitioner with over 20 years' experience in
insolvency and restructuring. | am a Partner in Henderson Loggie and head up the firm's Business
Recovery and Insolvency department

Prior to joining Henderson Loggie in 2018 | worked for two Big 4 professional services firms within the
restructuring service lines | have experience working within the distressed corporate lending
department of a main UK bank.

I hold a Practising Certificate with the Institute of Chartered Accountants of Scotiand. I am Convener
of the Institute of Chartered Accountants of Scotland Insolvency Committee

| am satisfied that my relevant knowledge and experience is sufficient for the purposes of making a
Qualifying Report.

A.2 Professional Indemnity Insurance

Details of the Professional Indemnity Insurance are in the below table and meet the requirements as
set out in Regulation 11.

Name of Insurer Axa Insurance UK Plc and others

Policy Number AB CP1 4374495 (12 months from 1 April 2022)
Amount Covered Limit of £20.000,000

Risks Covered Provision of professional services including acting as an

Evaluator under the Regulatons.

Exclusions from cover Geographical Exclusion USA/Canada and other standard
exclusions in Appendix A

L
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A 3 Independence

Regulation 12 specifies certain requirements as to independence and | confirm that | meet the
requirements.

A 4 Exclusions from providing a Qualifying Report

Regulation 13 specifies certain circumstances that exclude an individual from acting as an Evaluator. |
confirm that none of these are applicable and, therefore, | am not excluded from providing the report.
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Appendix B — Additional Exclusions from
Professional Indemnity Insurance Policy

s Dishonesty and fraud exclusion

« Excess exclusion

s Extended liability exclusion

s Failure of investments exclusion

¢« Fines and penalties exciusion

+ Goods supplied exclusion

= Injury exclusion

« Ombudsman awards exciusion

« Pollution exclusion

« Previous claims exclusion

« Property damage exclusion

e Property ownership or use exclusion
« Radioactive contamination exclusion
+ Terrorst act exclusion

e Trading losses exclusion

1 eyl
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Henderson
Loggie

Aberdeen 45 Queen’s Road ABIS 47N T: 01224 322 100 £:01224 327 911
Dundec the Vision Bullding, 20 Greenmorkel DT 4Q8 1: 01382 200 085 F: 01382 221 240
Edinburgh Ground Floor, 1315 Thistle Steeet £142 1DF T: 0131 226 0200 F: 0131220 3269
Glasgow 100 West George Street, G2 1PP T: 0141 471 9870

Handerson legge 1P s o wmted La
a g'obal nssociatan of eaepandent

v portnErsiig cegan -~ Sraftand wth registeced umier SOI51620 ard 4 o member of Pr.meClobal,
firms, the meerbers of which are separale a0d Fdependent legat o Regeterea ofhice & The
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Appendix 9 Glossary

Bank/ RBS / Secured creditor
Company

HMRC

Joint Administrators/we/our/us

Interpath/Interpath Advisory

KPMG

Hilco

Morton Fraser
AMB

TUPE

the Purchaser

Royal Bank of Scotland

TheVeganKind Ltd- in Administration

HM Revenue & Customs

Alistair McAlinden and Blair Nimmo

Interpath Ltd, Tailors Corner, Thirsk Row,
Leeds LS1 4DP

KPMG LLP

Hilco Appraisal Ltd

Morton Fraser LLP

AMB Law Limited

Transfer of Undertakings (Protection of
Employment) Regulations 2006

Lillie SPV Limited

Any references in these proposals to sections, paragraphs and rules are to Sections,
Paragraphs and Rules in the Insolvency Act 1986, Schedule B1 of the Insolvency Act 1986
and the Insolvency Rules (England and Wales) 2016 respectively.

interpath
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Appendix 10 Notice: About this statement of proposals

This statement of proposals (‘proposals’) has been prepared by Alistair McAlinden and
Blair Nimmo, the Joint Administrators of Thevegankind Ltd - in Administration (the
‘Company’), solely to comply with their statutory duty under Paragraph 49, Schedule B1 of
the Insolvency Act 1986 to lay before creditors a statement of their proposals for achieving
the purposes of the administration, and for no other purpose. It is not suitable to be
relied upon by any other person, or for any other purpose, or in any other context.

These proposals have not been prepared in 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 interest in the Company.

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

Any person that chooses to rely on these proposals for any purpose or in any context
other than under Paragraph 49, Schedule B1 of the Insolvency Act 1986 does so at their
own risk. To the fullest extent permitted by law, the Joint Administrators do not assume
any responsibility and will not accept any liability in respect of these proposals.

Alistair McAlinden and Blair Carnegie Nimmo are authorised to act as insolvency
practitioners by the Institute of Chartered Accountants of Scotland.

We are bound by the Insolvency Code of Ethics.

The Officeholders are Data Controllers of personal data as defined by the Data Protection
Act 2018. Personal data will be kept secure and processed only for matters relating to the
appointment. For further information, please see our Privacy policy at -
www.interpathadvisory.com/privacy-insolvency.

The Joint Administrators act as agents for the Company and contract without personal
liability. The appointments of the Joint Administrators are personal to them and, to the
fullest extent permitted by law, Interpath Ltd does not assume any responsibility and will
not accept any liability to any person in respect of these proposals or the conduct of the
administration.
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www.interpathadvisory.com

© 2022 Interpath Ltd is a limited company registered in England and Wales (trading as “Interpath
Advisory”). All rights reserved.
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