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Definitions

Word or Phrase

Definition

the Act The Insolvency Act 1986 {as amended)

the Appointment Date 25 April 2016 betng the date of appointment of the Joint
Administrators

Arcadia Arcadia Group Limited

Barclays Barclays Bank Plc with whom the Company banked

BHS Limited BHS Limited (In Admenistration)

BHS Group Limited

BHS Group Limited (In Administration)

BHS Group

BHS Group Limited and its subsidiaries

BHS Properties

BHS Properties Limited (In Administration)

BHS Services

BHS Services Limited (In Administration)

Carmen Properties

Carmen Properties Limited

Category 2 Disbursements

The Joint Administrators’ internal costs and expenses in dealing with
the Administration

the Company

BHS Limited, Company Number 00229606

Davenbush

Davenbush Limited (In Administration)

DBIS

The Department for Business, Innovation and Skilis

the Directors

Dominic Chandler
Dominic Chappell
Lennart Henningson
Darren Topp

DLA

DLA Piper UK LLP, the Joint Administrators mstructed legal advisors

EC Regulation

EC Regulation on insolvency Proceedings 2000

Epoch Epoch Properties Limited

GB Europe GB Europe Management Services Limited
the Group/BHS BHS Group Limited and its subsidianes
Grovepoint Grovepoint Credit Funding 2 Limited
HMRC HM Revenue and Customs

HRSL Hilco Retall Services Limited

HSBC HSBC Bank Ple
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lkano

lkano Bank UK

the Joint Administrators

Philp Duffy of Duff & Phelps Ltd, The Chancery, 58 Spring
Gardens, Manchester, M2 1EW and Benjamin Wiles of Duff &
Phelps Ltd , The Shard, 32 London Bndge Street, London, SE1 9SG

Lowland

Lowiand Homes Limited (In Adrministration)

PPF

Pension Protection Fund

Prescrnbed Part

Pursuant to Section 176A of the Act where a floating charge s
created after 15 September 2003 a designated amount of the
Company's net property (floating charge assets less costs of
realisation) shall be made available to non-preferential unsecured
creditors

the Property Agents

Savills Plc and CBRE, both independent agents who have been
Instructed to advise on the sale of the properties of the Company

RAL Retail Acquisitions Limited, the ulhmate shareholder
RPS Redundancy Payments Service
the Rules The Insolvency Rules 1986 (as amended)

Secured Creditors

The holders of a fixed and/or floating charge over the Company’s
assets

SIP9 Statement of Insolvency Practice 9 — Industry best practice for
Insolvency Practitoners (n relation to disclosure of remuneration and
disbursements

SOA Statement of Affarrs, documentation to be supplied by the Directors
outhning the Company’s financial positton as at the Appointment
Date

TPR The Pensions Regulator

TUPE The Transfer of Undertaking (Protection of Employment) Regulations

2006
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Introduction

The Joint Administrators were appointed on the Appointment Date by the Directors of the
Company pursuant to Paragraph 22 of Schedule B1 to the Insolvency Act 19856

The Court Reference ts  High Court of Justice no 2220 of 2016

In accordance with Paragraph 100(2) of Schedule B1 to the Act the functions of the Joint
Administrators may be exercised by any of the Joint Administrators

This report sets out the circumstances leading up to the appointment of the Joint Administrators
and the steps taken by them to date

Background

Statutory information on the Company and a summary of its financial history is included at
Appendix 1

The Company was incorporated in 1928 and has traded as a retailer of clothing, household goods
furmture and lighting since incorporation

The Joint Administrators have also been appointed over a number of other companies in the BHS
Group as highlighted below The other companies in the Group were either property holding
companies or dormant

BHS Greup Limited

BHS Preopertfies BHS Davenbush Darfington SHR
Limited Limited Lirmited Limited

Carme.n Pr-penies BH§ (Jersey] BHS Pensions Lowland Homes BHS Services
Limitad * Limited * Trusiees Limited Limited Limited {dormant)

20x Epoch Properties
Subsidiaries Limited * Company in
Administration

24

25

The Company traded from 164 retail sites located throughout the UK and Jersey as well as
onlne The business additionally provides products and services to 87 franchise stores located in
16 countrnies BHS Limited is the principal trading company in the BHS Group, operating the UK
retail outlets and supplying stock to the overseas franchise business

In addition to the stores, the Company operated from a leasehold head office in Marylebone,
London
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The Company employed 7,669 staff of which 431 were based at the Company’s head office
The Company banked with Barclays and histoncally with HBOS

Worldpay Merchant Service provided the Company with merchant services facilities allowing the
Company to receive customer card payments

Events Leading up to the Administration

Changes In the UK retail environment over the last decade have had a significant detrimental
effect on the trading perfoermance of the BHS Group The retall market has become much more
competitive with value retailers and supermarkets entening and growing ther involvement in
sectors such as clothing and housewares which have always been BHS Group's core offerings

The BHS Group has incurred increasing losses over each of the last seven consecutive years of
trading The reported BHS Limited loss for the year ended 30 August 2014 was £69 million
Management accounts for the year ended 31 August 2015 indicated a further loss of around £93
milion (net profit before interest, tax and exceptionals)

fn early 2015, trade credit insurers cut or withdrew cover for a large number of BHS Group's
major suppliers Up until that point BHS Limited had traded with most suppliers on credit terms
and did not use letters of credit on any significant scale As a result of this waithdrawal of cover,
and the fact the whole market knew this, including parties who were interested in buying BHS
Limited, the Company was faced with having to fund over £25 milion of letters of credit and £10
million of security deposits This had a significant detnmental impact on BHS Limited's cashflow
Despite attempts to have credit cover reinstated this was not achieved

BHS Group Limited, BHS Limited's sole shareholder, was sold by Taveta Investments (No 2)
Limited (the owner of the Arcadia group) to Retail Acquisitions Limited on 11 March 2015

In accordance with the terms of the sale, Arcadia Group Limited wrote off £215 million of inter-
campany debt, and took a floating charge in respect of a remaining £40 million loan to BHS
Group Limited

Following the acquisition, BHS management, together with RAL, prepared a three year
turnaround plan with the pnmary aim of returning the business to profitabiity Under the
turnaround plan, BHS Limited sought to reduce costs through closure of unviable stores,
renegotiation of property lease terms and savings in payroll costs It also negotiated new
contracts in relation to its food business and concessions

In June 2015 the BHS Group obtained a £25 million loan from Alled Commercial Exporters
Limited with the objective of refinancing two properties and providing additional working capital
Secunty was granted {o Allled Commercial Exporters Limited over Group properties at Oxford
Street and Manchester

In September 2015, in order to alieviate BHS Limited’s short term cash flow pressures, and repay
existing borrowings, BHS Limited obtained a short term £62 4 mullion facility with Grovepoint The
facility was secured on Group properties at Scunthorpe, Carmarthen, Milton Keynes, Exeter,
Gnmsby, Manchester, Taunton, Biackpool, Sunderland and Oxford Street
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Christmas 2015 was a particularly poor trading peniod for the UK retail sector due to the
unseasonably mild weather and deep discounting over an extended period Sales at BHS Limited
during November and December 2015 were some £25 million below prior year and £18 million
below budget This performance was poorer than anticipated in the turnaround plan and placed
additional pressure on BHS Limited's ability to continue to trade This performance compared to
UK retail sales falting by 0 5% year-on-year (non-seasonally adjusted) in December 2015
according to the Retail Economics Sales Index Over Chnstmas 2015 as a whole UK retail sales
through physical stores saw their sharpest decline since 2009

On 4 March 2016 BHS Limited proposed a Company Voluntary Arrangement to its creditors In
that proposal it was stated that ‘without a reduction in BHS Limited’s lease obligations as planned
under the CVA Proposal, the business does not have the working capital capability to meet its
debt and working capital requirements beyond the next rent quarter date ’

The CVA proposal outlined a 're-setting’ of the business focusing on three key areas These
were to align rents with market levels and exit loss making stores, reduce central overheads and
reduce the store cost base

The CVA proposal stated that the Directors were engaged in discussions with the Pension
Protection Fund, the Pensions Regulator and the Trustees of the BHS Limited defined benefit
pension schemes In respect of a deficit in those schemes The Directors believed that there was
a reasonable prospect that a compromise would be agreed whereby the schemes would enter the
Pension Protection Fund and BHS Limited, post-CVA, would have no further liability in relation to
erther the deficit or ongoing funding requirements of either of the pension schemes This
consisted of an injection of £18m plus the PPF taking a third of the equity within the group, this
proposal was being led by the Directors and their advisors Grant Thornton The CVA proposal for
BHS Limited was approved by creditors on 23 March 2016

In order to fully implement the CVA the business required additional funding of around £100
miliion It was proposed to generate this level of funding primarily through property disposals,
introduchion of a new asset based lending facility ('ABL’) and the un-wind of letters of credit
Unfortunately the first tranche of ABL funding was offered on terms which would not generate the
required net level of funding The principal property disposal, of the store in Oxford Street, was at
a much lower value than anticipated and a number of other property sales fell through

On 15 Apnl 2016 the BHS board sought the advice of Well, Gotshal & Manges on their options
including advice on insolvency

At a meeting of the BHS board and Arcadia on Monday 18 April 2016 the BHS board advised that
in hght of reduced property sales resulting in the funding facility obtained from Gordon Brothers
being insufficient, it had insufficient funds to continue to trade In the short to medium term and
that an insalvency process was hkely

As a result of the meeting, Arcadia agreed with the BHS board and requested the board to meet
with an Insolvency Practitoner As a result of several other firms being conflicted Arcadia
contacted Duff & Phelps and requested them to meet with the Directors on 19 Aprnit 2016 At that
meeting the BHS board advised that it had no alternative but to put the 8HS Group, including
BHS Limited, into administration and asked Duff & Phelps to prepare to be appointed
Administrators

At board meetings of the six companies, now (n Administration, on Thursday 21 Apnl 20186, the
boards resolved to put the companies into administration on Friday 22 Apnl 2016
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On the evening of 21 Apnl 2016 the RAL board was approached by an unconnected UK retailer
with a view to rescuing the BHS Group Negotations took place between RAL, therr lawyers and
the UK retailer over the weekend of 23 and 24 Apnl 2016 but on the evening of 24 Apnl 2016
these negotiations failed Consequently the board resolved to place the Companies into
Administration on Monday 25 Apnl 20186

The Joint Administrators considered the position prior to accepting the appointment and having
regard to the Insolvency Practtioners Association’s ethical guidelines, and having had no prior
involvement with the BHS Group prior to 19 April 2016, considered that there were no
circumstances preventing them from accepting the appointment

Subsequently the Joint Administrators were appointed to the Company on the Appointment Date

Purpose of the Administration
The purpose of an Administration is to achieve one of the following hierarchical objectives
¢ Rescuing the company as a going concern, or

e Achieving a better result for the company’s creditors as a whole than would be likely if the
company were wound up (without first being in Administration), or

s Realising property In order to make a distribution to one or more secured or preferental
creditors

In accordance with Paragraph 49{2) of Schedule B1 to the Act the Joint Administrators note the
following

s The first objective will not be achieved as there are insufficient funds and assets avallable to
enable the Company to be rescued as a going concern

« The Joint Administrators are pursuing the second objective as it i1s ikely that a better result
for the Company's creditors as a whole will be achieved than if the Company were wound up
without first being in Administration for the fellowing reasons

- The Company has continued to trade during the Administration thereby enhancing the
realisations from stock held at the Appointment date through retail sale through the stores
and online

- Continued trading enabled the Joint Administrators to pursue a sale of the Company's
business and assets as a going concern with the objective of maximising realisations
from remaining stock, goodwill and property assets

- If the Company had been wound up tt i1s likely that the employees would have been made
redundant shortly after appointment resulting in an increase in both preferential and non-
preferential unsecured claims

- Based on current expectations 1t is likely that there will be sufficient net realisations from
which to make a distribution to non-preferential creditors, following the enhanced
realisations and mitigation of creditor claims

s The third objective should also be achieved as it is anticipated that a dividend will be paid to
both Secured Creditors and the Preferential Crediors of the Company

The Joint Administrators' proposals for achieving the purpose of the Administration are set outin
the remainder of this report
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Progress of the Administration to Date

The manner in which the affairs and business of the Company have been managed, since the
appointment of Joint Administrators and will continue to be managed and financed are set out
below

Administration trading period

Upon their appointment the Joint Administrators attended the Company's head office to take
charge of and secure the assets of the Company and to undertake an immed:ate review of the
Company's financial and operational position

Following consultation with stakeholders, the decision was immediately taken by the Joint
Administrators to continue to trade the business whilst a strategy was devised to attempt to sell
the business as a going concern It was believed that If a sale as a going concern could be
achieved, realisations would be maximised and creditor claims against the Company would be
minimised A going concern sale would also protect the employment of the majonty of the
Company's workforce

The Company’s major asset consisted of stock located at the Company’s warehouse and retail
stores throughout the UK and Jersey The Joint Administrators are of the opinion that a perod
of trading would enhance realisable value of the stock

The Company's principal debtors were the international franchisees for stock supplied to them
Continued trading in Administration would help to preserve the debtor balances, particularly if
any potential purchaser continues to supply the international franchises following a sale as a
going concern

In order to maximise the value of the business and realise stock, it was essential that support of
key suppliers was obtained to maintain the operating functions of the business during the
Administration trading period In most cases, suppliers, including shippers and port facility
providers, have continued to be supportive

At the Appointment Date, the Company’s employees had significant salary arrears In order to
mayuntain goodwill and assist with the stock realisation strategy, the Joint Administrators paid the
arrears of wages In respect of all retained staff A large proportion of these wages would have
ranked as a preferential claim and would therefore have been payable in full before any
distribution to secured and unsecured creditors

Following a review of operations, the Joint Administrators implemented overhead reductions
and cost savings where possible and this included making 5 head office staff redundant on the
Appointment Date All redundancies were made for economic reasons

In addition, the Company had already commenced redundancy consultation with a further 89
employees as therr role was no longer required within the Company These employees left the
business on 29 Apnl 2016

As at 31 May 2016 the Joint Administrators have achieved gross sales totalling £92 1m (including
concession sales and subject to refunds) Of the £92 1m the Company’s income and share of the
concession income 1s estimated at £69 8m

Accrued trading costs are estimated at £50 7m with the principal areas including wages & salares
of c£12m, warehousing and logistics of £4m, stock, retention of title and commercial settlement
payments of ¢£13m, store related costs including rent, rates and service charges of £16 7m
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Due to good trading sales in the first two weeks of the Administration, it was necessary for the
Joint Administrators to purchase stock to replenish certain ines To date, the Joint Administrators
have purchased £3 8m of stock which 1s included in the £13m above

The trading surplus to 31 May 2016 1s estimated at £19m subject to further reconciliation The
Joint Administrators Receipts & Payments account is reflective of the sales income collected and
costs paid to date

The Joint Administrators are continuing to trade the business and are working with HRSL to
conclude an orderly wind down of the business

Once the arderly wind down 1s complete, the Joint Administrators will seek to settle all the
outstanding trading costs incurred, it 1s expected that the trading penod will achieve a significantly
higher surplus than the £19m achieved to date, however, it 13 likely to be several weeks before the
final outcome 1s known

An update on the final trading position will be provided in the next report to creditors
Sale of business and assets

The appotntment of Administrators created a large amount of press interest not only in the UK,
but overseas and as such there was significant interest in the business and its assets

In addition the Joint Administrators identified and directly contacted a number of parties known
to have an interest in retail businesses

13 parties returned a Non-Disclosure Agreement ("NDA") and were provided with an Information
Memorandum which contains details about the bustness, its operations and its forecast
performance

A number of parties who had expressed credible interest for the business were provided with a
process letter setting out key milestones and requirements and access to the Virtual Data Room
(*VDR") which contained detailed information about the business in order to assist them in therr
assessment of the business

A deadline for indicative offers was set for 10 May 2016 upon which date interested parties were
asked to provide an offer, supported by proof of funding for that offer

During this time the Joint Administrators spent considerable time providing information and
answering quernes from interested parties

It was noted that any offer for the business would need to address a number of fundamental
points

 Funding for the acquisition,
¢ A proposal to deal with properties, and
+ Working capital for the business,

Those parties displaying a credible level of interest also confirmed that any offer made would be
subject to them receiving clearance from TPR With this in mind the Joint Administrators
maintained regular dialogue with both the PPF and TPR

Due to the inherent uncertainty of an Administration sale process, the Joint Administrators
contingency plan was to undertake a managed wind down in conjunchion with a retal advisory
firm Two retail advisory firms and HRSL were each asked to provide a proposal, which
included underwniting a guaranteed minimum return to the Administration estate
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In addition to providing a contingency option, this also served as a benchmarking exercise
against which to measure offers for the business as a going concern

Across the property portfolio there 1s equity in a number of properties, including those subject to
specific security in respect of Group borrowings The Joint Administrators invited bidders to
allocate consideration against this equity or grant a licence to occupy those properties whilst the
Joint Administrators realised that value for the benefit of the Administration estate  HRSL
provided the best underwntten return to creditors

Because of the disruption of Admunistration, supply chain fragmentation and delays in ordering
stock it was apparent that significant working capital would be required in the business to reach
optimal stock levels This became a deterrent for a number of interested parties

Upon expiry of the deadline for indicative offers, the Joint Administrators received a number of
offers, varying from specific assets to the whole (or substantially the whole) of the business as a
going concern The main going concern offers can be summansed as follows

Offer 1

¢ £35m for the entire business and assets,
= Encumbered properties to be ocmitted,
+ Consideration to be paid in full on completion

Offer 2

+ 30p In the £ for stock on hand (at cost price) which equated to circa £15m payment on a
deferred basis,
£6 8m for unencumbered leasehold properties,
Licence to occupy properties
The Joint Administrators retain the right to realise lease premium and value from freehold
properties

Offor 3

+ £30m for all of the assets in the business,

¢ Free titie to be delivered to the purchaser,

+ This offer assumed that the Joint Administrators would settle all Secured Debt at their
expense and was therefore a negative offer

Offer 4

o £30m for all of the assets in the business including property equity,
Offer 5

e A going concern offer which would secure employment,

« No quantum was provided

The Joint Administrators then asked selected parties to provide full and final offers for the
business by 17 May 2016
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Each of the offers were revised dunng the days following this and the key changes were as
follows

Offer 1 reduced the headline value to £25m

Offer 2 increased to £25m, albeit still on a deferred basis
Offer 3 reduced to £10m, no proof of funding was provided
Offer 4 remained at £30m

Offer 5 was not progressed

Discusstons were held with all parties and a draft Sale Purchase Agreement (“SPA”) was 1ssued
to parties 1, 2, 4 and 5 All of the offers above were benchmarked against the underwritten return
to creditors which could be achieved via a managed wind down of the business

On 16 May 2016, 23 May 2016 and 24 May 2016 Bidders 3,1 and 2 withdrew their offers
respectively The main challenges bidders faced were uncertainty around the supply chain,
concerns around the Pension Scheme deficit and the substantial working capital required in the
business This was compounded by the lack of certainty regarding the property portfolio, notably
future rental costs which may not be subject to the CVA

The Joint Administrators continued negotiations with Bidder 4 and therr legal advisors proceeded
to seek clearance from TPR whilst at the same time continuing with due diligence The Joint
Administrators sought confirnation from Bidder 4 that they had placed their legal advisors in
funds Whilst receiving assurances that those funds were in transit, the Joint Administrators
became increasingly concerned that the funds had not matenalised This raised concerns as to
whether Bidder 4 had the ahility to complete the transaction

Despite Bidder 4's interest for a number of weeks, by 2 June 2016 the Joint Administrators had
still not seen evidence of funds

Meanwhile there were a small number of last minute informal bids None of these came close to
providing the return to creditors that Bidder 4 would, or that could be achieved in a managed wind
down Bidder 4 was therefore provided with a final opportunity to provide proof of funding but this
deadline passed and as such, In the absence of any other viable going concern offers, the Joint
Administrators had no alternative but to anncunce the managed wind down of the business

Following an appratsal of the quotations from the three retail advisory firms, the Joint
Administrators appointed HRSL with effect from 3 June 2016 The basis for a underwritten return
has been agreed however the details of this cannot be reported yet as it may prejudice ongoing
sale negotiations Should selected stores and/or assets be sold separately there will be a pro-rata
adjustment to the guaranteed minimum return

With the commencement of the managed wind down of the business, the Joint Administrators
approached ail parties who had previously displayed an interest in the different classes of asset
within the business A further update on the process of realising these assets will be provided in
the next report as it i1s likely to take several months to dispose of all of the Group's assets

International Franchise Debtors

The Company trades with 15 franchise partners operating 72 stores in 19 countries worldwide
These are a mix of stock and royalty based agreements

According to the Company’'s books and records the outstanding debts due to the Company
totalled £6 5m as at the Appointment Date
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To date, £1 5m has been received into the Company's pre-appointment bank account These
funds will be transferred to the Administration Estate Account The Joint Administrators are
aware of impairments on certain franchise accounts but these are yet to be investigated and
agreed

An update on debtor recovenes will be provided in the next report to creditors

lkano — Provider of Interest Free Credit

Ikano provided Interest Free Credit to finance customers for the purchase of homeware orders
At the point of the transachon the customer enters inte a finance agreement with lkano to defer
payment for the goods over an agreed period lkano pay to the Company an amount equal to the
transaction value less ah agreed commission at the point the Company can evidence delivery
At the date of the appointment finance agreements totalling £396,075 had been agreed but the
Company had not completed these orders The Joint Administrators are contining to fulfil these
orders and amounts totalling £14,081 62 have been remitted by Ikano

Ikano are currently withholding £400,000 to cover their perceived exposure including customer
claims

An update on receipts from lkano will be provided In the next report to creditors
Inter-Company Debtors

The Company 1s owed the following amounts from Group companies

£'000

Carmen Properties Limited 4,817
BHS Group 48,793
54,136

At this stage It 1s uncertain whether Carmen Properties can repay the amount due

The Company Is the sole unsecured creditor of BHS Group Limited [t is currently anticipated
that there will be funds available to the Company from BHS Group once the joint secured debt
due to Arcadia has been discharged, which is likely to mean that the Company is then subrogated
to that security over BHS Group The amount and timing of any payment 1s dependent on the
realisations in other Group companies and I1s currently uncertain

Utility Bonds

The Company has provided bonds totalling approximately £2 9m to its utility providers, to secure
the ongoing supply to all stores and head office

The bonds are subject to deduction for any unpaid amounts at the appointment date and any
hability ansing as a result of the termination of the supply contracts

The Joint Administrators are hiaising with the suppliers to ensure any deductions are mitigated
where possible

A further update will be provided in the next report when the level of realisations should be
known
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Duty Deferment Guarantee

The Bank provided a Duty Deferment Guarantee to the Company totallng £1m The Guarantee
was cash backed and the Bank held £1m In a separate account to cover this liability

Notice to cancel the Guarantee was received from HMRC shortly after the Appointment Date
According to Company records an amount of c£280k will be deducted before the balance s
remitted by the Bank

Letters of Credit

The Company 1ssued Letters of Credit to overseas suppliers totalling £433k In addition the
Company provided Standby Letters of Credit to 18 UK suppliers with a value of approximately
£10 2m The Bank held sufficient cash in a separate account to cover these labihties

It was necessary to provide these guarantees as suppliers were unable to secure credit insurance
and would not supply goods without the security

All suppliers have called upon the Letters of Credit 1Issued and the Joint Administrators are

currently reconciling the final position On current informaticn it I1s anticipated that there will be a

return to the Administration, the amount will not be known until the final position I1s reconciled |
Cash at Bank

As at the Appointment Date, the Company had cash at bank of £10 1m, which was held at
Barclays Bank plc

Under the terms of the Bank's secunty the overdrawn balances and all outstanding bank charges
and interest of other Group companies were offset against this figure, which resulted in a
reduction to £8 8m

Following the appointment these funds were used to make payments totalling £6,663,669 in
respect of the April payroll

The balance of £2 1m has been remitted in full |
For the purposes of the Receipts and Payments account the cash at bank 1s shown gross

Cash at Worldpay Merchant Service

An amount of £6 705m in respect of card receipts was cutstanding as at the Appaintment Date

Following the appointment the Joint Admministrators were able to secure the support of Worldpay
and continue to utilise the existing merchant services facilities during the Administration

In order to mitigate Worldpay's exposure it was agreed an amount of £6m would be withheld to
cover any legitimate customer claims under the Consumer Credit Act

The balance of £1 705m has been received by the Joint Administrators

The Joint Administrators continue to work with Worldpay to mitigate claims against this bond A
further update will be provided in our next report to creditors

Cash In Transit / Floats

An amount of £3 8m in respect of cash in fransit or In stores was outstanding at the Appointment
Date Amounts continue to be received each day in respect of cash takings
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At the date of this report this balance was £1 8m

Following the completion of the crderty wind down these funds will be received into the
Administration Estate Account In due course

Investigation

The Joint Administrators’ investigations into the Company’s affairs are currently ongoing

There are now a number of public investigations currently underway in relation to the
administration of the Companies

The Insolvency Service has launched an investigation into the extent to which the conduct of
the directors of Companies led to the administration,

TPR has opened an ant-avoidance investigation in relation to the two defined benefit pension
schemes,

The Business, Innovation and Skills Committee of Parhament has launched an inguiry into the
sale of the Companies to RAL in March 2015, and

The Business, Innovation and Skills Committee and Work and Pensions Committee of
parlament are collating evidence in relation to the Pension liabihties of the Companies

The Joint Administrators have a statutory cbligation to file a report with DBIS regarding the
conduct of the Directors that held office in the three years prior to the Administration This report
must be filed within three months from the Appointment Date and the content of this report 1s
confidential

The Joint Administrators also have a duty to investigate antecedent and other transactions which
include

Transactions at an undervalue, Section 238 of the Act,
Preferences, Section 239 of the Act, and

Transactions to defraud creditors, Section 423 of the Act
Wrongful trading, Section 214 of the Act

Such investigations may or may not lead to additional realisations for the benefit of creditors

To date the Joint Administrators’ work has primarnly concentrated on

Securing and listing key Company books and records,

Collecting in mobile phones, laptops, PDAs and other hardware from the Directors and senior
management and imaging the contents,

Corresponding with directors and senier management,

Arranging meetings and interviewing Directors and senior management,

Meeting with, and obtaining explanations and copy documentation from, the Company's
professional advisers in respect of key transactions entered into by the Company,

Analysing financial information,

Meeting with The Insolvency Service, TPR and the PPF to co-ordinate the various
investigations outlined above

These tasks are currently ongoing
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During our preliminary investigations there are a number of transactions that on the face of it may
require Investigation Additional information 1s required to understand the true nature of the
transactions The Joint Administrators will keep the creditors informed of any significant
developments

The Joint Admunistrators are fully co-operating with the investigations being undertaken by The
Insolvency Service and TPR Further information regarding Investigation work 1s included in the
narrative to the Joint Administrators’ fee estmate at Appendix 5

The Joint Administrators have been asked by The Insolvency Service, TPR and The Pension
Protection Fund to co-operate with the investigations or reviews that they are undertaking TPR
has served a Section 72 notice under the Pensions Act 2004 on the Joint administrators seeking
copies of Company books and records including electronic media

Receipts and Payments
A Receipts and Payments account I1s provided at Appendix 2 and is self explanatory

A separate Receipts and Payments account has been prepared for the Administration trading
period Ths Is also attached at Appendix 2

The sales shown in the trading account represent cash received In respect of sales up to 3 June
2016 The remainder of the cash i1s In transit between banks or cash collection companies

The trading surplus shown 1s significantly higher than the trading surplus expected This Is due to
accrued trading liabilities which will be paid in the forthcoming weeks

Statement of Affairs

In accordance with Paragraph 47 of Schedule B1 to the Act the Joint Administrators have
requested that the Directors provide a SOA To date a full SCA has not been received because
the Directors had been assisting the Joint Admintstrators with the sale of the business and assets
of the BHS Group

In the absence of a full SOA the Joint Administrators attach a schedule of creditors’ names and
addresses and an Estimated Financial Position for the Company and this can be found at
Appendix 3 in accordance with Rule 2 33{2) of the Rules

Some creditor amounts shown may differ from the actual amount owed This does not affect their
clam

Statement of Pre-Administration Costs

Pre-Administration costs are defined in the Rules as fees charges and expenses incurred by the
admmnistrators or their firm, or another person qualfied to act as an insolvency practitioner, before
the company entered administration but with a view to its doing so

The agreement under which the pre-administration costs were incurred was the Letter of
Engagement to Duff & Phelps from the Company dated 19 Apnl 2016

The pre-administration costs total £192,379 50 plus VAT and disbursements A breakdown of the
pre-administration time costs I1s attached at Appendix 4
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The pre-administration costs were incurred in meetings with the Company’s management to
review the financial and operational position of the Company This work was essential in allowing
the Joint Administrators to assess the ability of the Company to trade for a period In
Admirustration

Costs were also incurred In meeting and liaising with Arcadia, who in addition to having security,
provided a lot of back office support without which the BHS Group would have been unable to
trade

The total pre-administration costs, including the Joint Administraters’ advisors, are detalled below

Comment Basis £
Duff & Phelps See above Time Cost £192 379 50
Duff & Phelps Subsistence and travel £9,367 54
disbursements
Well, Gotshal & Solicitors — Preparation of Time Cost £117,483 00
Manges appointment documents and provision
of ad-hoc advice
Harbottle & Lewis LLP Solicitors — PR Work Time Cost £8,765 00
DLA Solicitors — Preparatory work in Time Cost £40,000 00
advance of the appointment
TOTAL unpaid pre £367,995.04

administration costs

No remuneration in respect of pre-administration costs have been drawn in respect of Duff &
Phelps, Well, Gotshal & Manges or DLA Harbottle & Lewis have been paid £8,765

The Joint Administrators confirm that payment of the unpaid pre-Administration costs, as an
expense of the Administration, 1s subject to approval under Rule 2 67A of the Rules, and not part
of the proposals subject to approval under Paragraph 53 of Schedule B1 to the Act

Joint Administrators’ Costs
Estimated Fees and Expenses
It s proposed that the Joint Administrators’ fee basis 1s based on time costs

The time costs already charged since appointment are analysed at Appendix 4 Time i1s charged
In six minute units

The amount expected to be drawn in fees over the life of the case by the Joint Administrators (s
£3 513m 1s shown 1n Appendix 5 - Fee Estmate The total amount indicated effectively acts as a
cap on the level of fees to be drawn by the Administrators

The Joint Administrators estimate the expenses of the Joint Administration {o total about £2 77m
(as shown in Appendix 6 Estimated Expense Schedule) This amount does not include what will
be paid to advisors that are on a % of costs fee structure as the Joint Administrators do not want
to jeopardise the marketing of the properties that 1s being undertaken This Schedule ilustrates
the estimated expenses for the whole of the Administration and is for information purposes only
No approval i1s required from creditors This estmate may change over the course of the
Administration but creditors will be informed of any vanations with associated reasons In the six
monthly Progress Reports The majonty of this estimate 1s legal fees of £2 29m
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Also attached at Appendix 7 1s the Fees Narrative, a summary of key 1ssues, to assist creditors in
understanding the strategy of the Administrators, the associated costs and expenses of the
related activities and the financial benefit to creditors Further details of assets and habilities and
the estimated return to creditors, if any, are in the body of this report

Information regarding the fees and disbursements of administrators, including details of the Duff
& Phelps’ disbursements policy and hourly charge out rates for each grade of staff that may
undertake work on this case, Is in a document called “A Creditors’ Guide to Administrators' Fees®
This can be viewed and downloaded from the Joint Administrators’ website at

hitp /iwww duffandphelps com/uk-restructuning/creditor-gutdes (click on the document
‘Administration (appointment from 1 October 2015)' Should you require a copy, please contact
this office

Dividend Prospects / Prescribed Part
Secured Creditors
Arcadia

The Company has granted a debenture, containing a floating charge, to Arcadia covering all of
the property {exctuding certain real property assets) and undertaking of the Company The
charge was created on 14 April 2015 and registered on 23 Apnl 2015 The charge was granted In
accordance with the agreement for the sale of the entire share capital of BHS Group Limited on
11 March 2015 and the write-off of £215 million of intercompany debt referred to in section 3 5
These floating charges secure a debt of up to £40 milion due to Arcadia The debt outstanding at
the Appointment Date was £35 million

The valdity of Arcadia’s charge has been confirmed by the Joint Administrators’ legal advisors,
DLA The Joint Administrators estimate the secured debt will be repaid in full from floating charge
realisations

Grovepoint

The Company has granted a legal charge dated 11 September 2015 to Grovepoint over a
property portfolio covering freehold and leasehold properties owned by it This charge secured a
principal debt of £8 481 million due to Grovepoint at the Appotntment Date

The Joint Administrators estimate that Grovepoint will be repaid 1n full from distributions from
BHS Properties, Davenbush and the Company

GB Europe

The Company has granted a legal charge dated 4 February 2016 to GB Europe over a leasehold
property in Bristol This charge secured a principal debt of £9 4 million due to GB Europe

The Joint Administrators estimate that there will be suffictent realisations to repay GB Europe in
full

Barclays
The Company has granted three charges over credit balances held on bank accounts to Barclays

(dated 1 May 2015 (2) and 4 June 2015 (1)) Please refer to section 5 61 regarding the offset of
credit balances on Barclay's accounts
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Preferential Creditors

Foltowing their appointment, in order to maintain the goodwill of the staff and continue to trade
the stores with mimimal disruption, the Apri! payroll due immediately was honoured 1n full

The arrears of pay for the period 1 April to 24 April totalling £5,266,344 were paid in full Of this
amount it 1s estimated that £4,123,310 would have ranked as a preferential clam Therefore, all
arrears of pay have been paid in full

The holiday year commenced on 1 Apnl 2018, any accrued holday pay prior to the appointment
date will rank as a preferential claim

It 1s likely that a significant element of the preferential claim will be employees’ claims which are
mostly subrogated to the Secretary of State, following payment by the RPS

There will be sufficient realisations under the floating charge to enable preferential claims to be
paid in full

Prescribed Part

The Prescribed Part 1s calculated as a percentage of net property, as follows -

50% unless the Joint Administrator considers that
the costs of making a distnibution to the non-

preferential unsecured creditors would be
disproportionate to the benefits

Net property less than £10,000

50% up to £10,000 pltus 20% thereafterto a
maximum of £600,000

Net property greater than £10,000

The Company granted a floating charge to Arcadia on 14 Apnl 2015 and the prescnbed part
provisions will apply The Joint Administrators’ estimate of the financial position of the Company,
1s £72m therefore the prescribed part of the net property for unsecured creditors will be £600k

Non-Preferential Unsecured Creditors

According to the books and records of the Company, non-preferential unsecured creditors total
£1,124,763,000 The non-preferential unsecured creditors can be summansed as follows

Creditor Claim

£'000
Trade & Expense Creditors 48,540
HMRC - VAT 15,355
HMRC - Corporation Tax 963
Finance Leases 3
Inter-Company Creditors 110,102
Pension Scheme Deficit 571,000
Customer Claims 1,000
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6 June 2016
Residual Employee Claims 20,000
Landlord Claims — As Per CVA 357,800
Total 1,124,763

Based upon the current information available, it 1s anticipated that there will be sufficient
realisations to enable a distnibution to the non-preferential unsecured creditors of the Company

An update on the quantum and timing of the dividend to creditors will be provided In subsequent
reports

If not already done so creditors of the Company should complete the proof of debt forms at
Appendix 10 and return same to the Joint Administrators

EC Regulation

It is the Joint Administrators’ opinion that the EC Regulation applies and these proceedings are
main proceedings as defined in Article 3 of the EC Regulation The centre of main interest of the
Company 1s in England

Creditors’ Meeting

In accardance with Paragraph 51 of Schedule B1 to the Act, a creditors’ meeting will be held at
Park Plaza Westminster Bnidge Hotel, 200 Westminster Bridge Road, London, SE1 7UT on 23
June 2016 at 10 30am A notice of the meeting of creditors is enclosed with this report at
Appendix 8 We have enclosed a proxy form and proof of debt form, at Appendix 9 and 10, for the
purpose of that meeting

The purpose of this meeting is to vote on the Joint Administrators’ proposals as outlined in section
13 of this report

Given the number of people expected, please allow plenty of tme to register prior to the start of
the meeting Phote ID will also be required to attend the meeting

End of the Administration

The options available to the Joint Administrators for the exit from the Admnistration are as
follows

Compulsory Liquidation

Creditors’ Voluntary Liquidation
Company Voluntary Arrangement
Return of control {o the Director(s)
Dissolution of Company

The final outcome of the Administration will be dependent upon the realsation of the Company’s
business andfor assets, the realisation of outstanding assets, and the future strategy of the
Administration
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Whilst it 1s likely that the Administration strategy will change from time to time, the Joint
Administrators are currently of the view that it i1s likely a distribution can be made to the
unsecured creditors at a level greater than the prescnibed part, and thus the Joint Administrators
are likely to recommend that the Company be moved into Creditors’ Voluntary Liguidation ("CVL")
once all assets have been realised

It s proposed that the Joint Administrators, currently Philip Duffy and Benjamin Wiles of Duff &
Phelps Ltd be appointed as Joint Liquidators of the Company should it be placed into CVL

In the unlikely event that there are insufficient realisations to permit a distnibution to the non-
preferential creditors, the Joint Administrators recommend that the Company be dissolved In
this unhkely event, It Is proposed that once all outstanding matters have been satisfactorily
completed, the Joint Administrators will give notice to the Registrar of Companies under
Paragraph 84 of the Act to the effect that the Company has no property to realise which might
permit a distnbution to the non-preferential creditors at which tme the Administration will cease
The Company will be dissolved three months following the registration of the notice at the
Registrar of Companies

You will note from the proposals section below that the Joint Administrators have left the choice
of exit route from Admimistration open so that an alternative strategy can be adopted, should this
prave more appropriate at the ime

Joint Administrators’ Proposals
The Joint Administrators propose the following

1311 That the Joint Administrators continue the Administration to deal with such outstanding
matters in relation to the Company as the Joint Administrators consider necessary until
such time as the Administration ceases to have effect

1312 That the Joint Administrators do all such other things and generally exercise all of therr
powers as contained in Schedule 1 of the Act, as they, in therr sole and absolute
discretion consider desirable or expedient in order to achieve the purpose of the
Admintstration

1313 That the Joint Administrators, once all outstanding matters have been satisfactonly
completed, take the necessary steps to give notice under Paragraph 84 of Schedule B1
of the Act to the Registrar of Companies to the effect that the Company has no remaining
property which might permit a distnbution to its creditors, at which stage the
Administration will cease

1314 That the Joint Administrators, where they consider that there are funds available to be
distrbuted to the unsecured creditors (other than under the prescribed part) take the
necessary steps to put the Company nto either creditors’ voluntary liquidation or into
compulsory liquidation as they deem appropriate It 1s proposed that the Joint
Administrators, currently Philip Duffy and Benjamin Wiles of Duff & Phelps would act as
Joint Liquidators should the Company be placed into creditors’ voluntary kquidation In
accordance with Paragraph 83(7) of Schedule B1 to the Act and Rule 2 117A of the
Rules creditors may nominate a different person as the proposed liquidator, provided the
nomination i1s received at this office prior to the approval of these proposals In the
absence of such nomination, the Joint Administrators will be appointed Joint Liquidators
and in accordance with Section 231 of the Act any act required or authorised under any
enactment to be done by the Joint Liquidators 1s to be done by all or any one or more of
them
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That the Joint Administrators be discharged from all hability pursuant to Paragraph 98 of
Schedule B1 to the Insolvency Act 1986, upon filing the end of the Administration or their
appointment otherwise ceasing

That the Joint Administrators’ remuneration, where a Creditors’ Committee 1s not
established, be fixed by reference to the time properly given by them and their staff in
attending to matters ansing n the Administraticn

That, where a Creditors’ Committee 1s not established, the Joint Administrators’ Fee
Estimate in the total sum of £3,513,095 i1s approved

That the Joint Administrators be authonised, where a Creditors’ Committee 1s not
established, to draw their company's internal costs and expenses in deahng with the
Administration (“Category 2 Disbursements”)

Other Matters

If any creditor has any information concerning the Company’s affairs that they would like to bring
to the Joint Administrators’ attention, then they would be pleased to hear from them

If you require further information or assistance, please do not hesitate to contact the Joint Administrators
staff on 0121 214 1120

£ .

Philip

Joint Administrator

Enc

The affairs, business and property of the Company are being managed by the Joint Administrators, Philip Duffy and Benjamin Wiles, who act as agents
for the Company and without personal iability Both are hcensed by the Insolvency Practitioners Association
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Statutory Information
Date of Incorporation
Registered Number

Company Director(s)

Company Secretary

Shareholders

Trading Address

Registered Office

Any Other Trading Names

12 Apnl 1928
00229606

Dominic Chandler
Dominic Chappell
Lennart Henningson
Darren Topp

Emma Reid

BHS Group Limited — 214,530,881 Ordinary
Shares

129-137 Marylebone Road
London

Current:

c/o Duff & Phelps Ltd
The Shard

32 London Bridge Street
London

Former:
129-137 Marylebone Road
London

N/a
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Financial Information
Balance Sheet
As at As at
30 April 2016 30 August 2014
(Management) {Audited)
£000 £'000
Fixed Assets
Tangible assets £ 133,722 £ 183,136
Investments £ 1,600 £ 1,600
£ 135,322 £ 184,736
Current Assets
Stocks £ 91,065 £ 78,306
Debtors £ 127,374 £ 26,762
Cash at bank and in hand £ 28,689 £ 5,496
£ 247,128 £ 110,564
Current Liabilities
Creditors — amounts falling due within one year £ {256,175) £ {296,850)
Net Current Liabilities £ (9,047) £ {186,286)
Total Assets less Current Liabilities £ 126,275 £ {1,550)
Long Term Liabilities
Creditors — amounts falling due after more than one year £ {1,506) £ {4,762)
Deferred tax £ (10,823) £ {10,823)
Other provisions £ (122,594) £ {128,017)
£ (134,923) £ {143,602)
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Net Liabilities excluding pension deficit £ (8,649) £ (145,152)
Pension deficit £ (65,401) £ {(111,136)
Net Liabilities £ {74,050) £ {256,288)
Capital and Reserves

Called up share captal £ (53,633) £ (53,633)
Share premium account £ {13,094) £ (13,094)
Profit and loss account B/F £ 209,121 £ 323,015
CY Profit & Loss £ {25,012) £ -
Pension Reserve £ (43,333) £ -
Total shareholders’ funds £ 74,050 £ 256,288
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Profit and Loss
18 Month Period As at
from September 30 August 2014
2015 to February {Audited)
2016 £'000 R
{Management)
£000
Turnover £ 732,821 £ 668,037
Cost of Sales £ (760,301) £ {(695,327)
Gross Loss £ {27,480) £ {27,290)
Administrative Expenses £ {66,366) £ {49,649)
Operating Loss £ {93,846) £ {76,939)
Interest Recelvable and similar income £ £ 7
Interest Payable and similar charges £ £ (8,203)
Other finance income/costs £ £ 18
Loss on ordinary activities before taxation £ £ (85,117)
Tax on loss on ordinary actvities £ £ 16,037
Loss for the financial year £ £ {69,080)
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BHS Limivted
(In Administration)
Joint Administrators’ Trading Account

From 25/04/2016

Yo 03/06/2016
POST APPQINTMENT SALES
Sales 25,455,238.28
Credit Card Sales 68,725,635.70
Change Orders -77,250.00
94,103,623.98
PURCHASES
Stnck 4,997,028.92
Duty and Freight 33,370.53
Food 646,753.97
-5,677,153.42
OTHER DIRECT COSTS
warehousing & Logistics 6,523,495.45
Customer Care 81,801.34
-6,605,296.79
TRADING EXPENDITURE
Contractors & Freelancers 364,032.54
Rents 7,175,965.70
Charlties 216,077.00
Concessions 7,958,840.94
Employee Pension Contributions 245,676.48
Store Costs 874,661 30
Licensing 66,103.35
Waorldpay Bank Charges 96,203.70
Professional Fees 36,263.73
PAYE/NI 361,766.32
Arcadia Shared Servikes 432,000.00
Lease/HP Payments 159.44
Hire of Equipment 44,488.60
Repairs & Maintenance 46,705.53
Sundry Expenses 265,026.20
Cash Collection 29,248 .00
vehicke Running Costs 36,644.85
Other Staff Costs 17,643.37
IT Services 3,146,954.26
Duress Payments 2,257.50
Staff Expenses 149,214.88
Service and Insurance charnges 78,453.15
Employee Wages 8,805,711.50
Seawity Costs 106,152.50
Merchant Services Fee 37,168.98
Pre-Appointment Insurancoe 63,050.00
Other Payroll 20,730.81
Marketing 89,350.00
ROT Claim Settlement 1,944,059.76
Fumiture Deposit Refund 18,209.23
-32,728,819.72
TRADING SURPLUS/({DEFECIT) 49,092,354.05
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Statement
of Affairs

{In Administration)
Joint Administrators’ Abstract of Receipts & Payments

ASSET REALISATIONS
Cash at Bank

Credit Card Cash in Transk
Bank Interest Gross

Sundry Refunds

TRADING SURPLUS/{DEFICIT)

COST OF REALISATIONS

BHS Limited

Payments on behalf of group Compnie

Legal Fees

Legal Dishursements
Legal fees pre insolvency
Stationery & Postage
Statutory Advertising
Insurance of Assets
Bank Charges

PREFERENTIAL CREDITORS
Preferential Ctalm

FLOATING CHARGE CREDITORS
Foating Charge Craditor

VAT Receivable
Floating/main asment actount
Foatng charge No2 Properties

From 25/04/2016
To 03/06/2016

8,806,901.00
1,704,695.00
3,233.62
25.00
49,092,354.05
59,607,212.67

423.00
16,796.29
19,703.00

1,585.00
8,765.00
10,505.58
84.60
3,614.80
4,320.00
-65,797.27

4,123,310.02
-4,123,310.02

1,033,513.54
-1,033,513.54

54,384,591.84

3,211,601.97
49,289,456.76
1,883,533.11

54,384,591.84
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BHS Limitod - in Administration
Surenary of e Estimated Financial Posilion of the Company as at 25 Aprid 2018
Estinated i
Book Value Reafisa Notes
£000 £000
Assots subject to fixad charge
GB Eswope
Leasehold prperties 13,500 TBC 1
Less: Amount due v GB Eurape {10.560) {10.560) 2
2940 10,580)
Grove
Freahaold & Laxsahald Propecties TBC 1
Less: Amount duse o Grovepoint (20,388 20.388) 3
[20.388] [20.385)
Othar Fomd Charge Assabs
Freahold Propesty & Leasehold - Unancumbered TBL 1
Basingstoke Leasahold Prambum TBC 1
Goodwill / intellactual Propearty 5,000 TBC 4
Franchise Agreements - infemational 5,000 TBC 4
Invasiments - Cammen/Epoch/Balfast 1]
10.000 1]
Assats subject fo floating charge
Fixad Gharge Surplus 0 0
Trading surplus a 18,000
91,085 40,000 5
Franchise Debiors 8,800 TBC 8
Compass Debtor 2838 o 7
Amoueds dus from RAL 6,100 o 7
Irtut-campany dobil - BHS Group Limited 48973 D 7
intar-company debt - Carmen Propartias Limited 4817 0 7
Intar-company debt - EPOCH 2257 0 4
Nor-trade Debtors 54,120 0 7
Duty Determent Band 1,000 T20 8
Lettess of credit 10,744 TBC 9
Prepayments 3,905 0 7
\tility / Rant 7 Other Deposiis 2900 TBC 10
Cash ot Bank 10,125 8807 11
Cash at Workdpay 8,705 TBC 12
Cash in Transit 3,803 3,803 13
Akano - IFC on furniture 400 TBG %
Total floating charge asseta 256,333 72,330
Preferantial creditors (4,123) 15
Amount available for floating charge creditors 88,207
Less: Amourts dus to Arcadia (35,000) 16
Estimated surplus as regards to prefarential and floating charge croditors 33207
Trada & Exponse Creditors {48.540) 17
HMRC - VAT {15,355) 17
HMRE - Corporation Tax {983) 17
Finance Leasas 3) 17
inter-Company Cradiors {110.102) 17
Pension Schame Deficik {511,000) 18
Customer Claims (1.000) 19
Eztimated Rasidual Employee Clains (20,c00) 20
Landiord Claims - As per CVA {357.800) 21
Total liabilities (1,124,763)
Estimatod deficiency as regzrds to croditors (1.091,558)
tssuad and called up share capital (53.663)
Estinmated total deficiency as regards members {1,145.218)
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BHS Limited (Ia Adrministration)
Joint Administrators’ Report to Creditors and Statement of Proposals
6 June 2016
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The Joint Administrators have instructed Savills and CBRE to market the properties and cannot disclose valuations at this stage
Amount due to GB Europe

The amount due to Grovepount guarantead by BHS Limited There may be a call on BHS to pay part of this debt
The Joint Administrators may sell the Intellectual property and Franchise Agreements

The Joint Administrators anticipate realising £40m in respect of the stock

The Joint Administrators will continue to collect the Franchise Debtors

No realisations are expected from these classes of assets

The Jont Administrators expect to reahise £720k from the Deferament Bond

It is currently uncertain as to whether there will be any realisations i respect of the Letters of Credit isued

As the utiity companies had little armears, the Joint Adminlstrators are hopeful that recoveries will be mads in respect of this
Under the terms of the Bank's security the overdrawn balances and all outstanding bank charges and interest of other Group
companies were offsel agatnst this figure, which resuited in a reduction to £8,808,901

Worldpay have retained a £5m bond to cover any charge backs

Cash in translt or at stores on the appontmant date

Akano have retained £400k to cover any charge backs

Estimated Preferential Creditors

Amounts due to Arcadia under their floating charge

Creditor claims as per Company balance Sheet

Estimnated Penston Fund Deficit

Estimated customer claims from orders not being delivered or faulty geods

Estimated residual employee claims

Estimated landlord claims fram CVA document
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BHS Limited (in Admimstratton)
Jomnt Administrators’ Repert to Creditors and Statement of Proposals
6 June 2016

Appendix 4

Analysis of Time Charged and Expenses Incurred
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BHS Limited {In Administration)
Joint Adminsstrators' Report to Creditors and Statement of Proposals

6 June 2016
BHS LIMITED {In Adminlstration}
Analysis of tha Joint Administrators' Time Costs for the Period 19 April 2016 to 24 April 2018
Pre-appointment
Howrs Total Time Avg Hourly
Cilassification of Work Function Partner Manager Sanior Assistant Support Hours Cost Rats
Administration and Planning
Cashiering & accounting Q00 oco 8.60 000 000 8 60 2,924 00 34000
Dealing with notice of intantion to appaint 000 750 000 a00 000 750 3,150 00 42000
Desalings with Dinsctors and Managament 000 6.90 000 000 000 880 2,747.00 368 12
IPS sat up & maintenance 000 0.00 co0 100 000 100 115.00 11500
Stratagy planning & controd 82 30 131.80 80 00 1400 000 287 50 119,081 00 41365
Creditors
Communications with Crediiors/Employees coo 000 030 oo 000 03¢ 8550 28500
Reallsation of Asgats
Freshokl and Leasehold Property 000 000 000 5500 000 5500 14,575 00 26500
Total Hours 2230 146.00 68.90 T0.00 0.00 5720 38853
Total Feas Claimed 43,889.00 50,304.00 23,134.50 17,350.00 0.00 142,887.50
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BHS Limited {In Administration}
Joint Administrators’ Report to Creditors and Statement of Proposals
6 June 2016

BHS Limited (In Administration)
Joint Administrators' Disbursements

Pre-Appointment

Incurred Amount Paid

(€)

(£)
Category 1
Subsistence 1,264.64 Nil
Trave! costs 2,123.60 Nil
Room hire and accommadation 4,949.90 Nil
Clothing 1,015.00
Postage 14.40 Nil
TOTAL 9,367.54 _£0.00
Category 2

No Category 2 disbursements

The above costs exclude VAT
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BHS Limited {In Administration)
Joint Administrators’ Report to Creditors and Statement of Proposals

6 June 2016

BHS LIMITED (in Administration)

Anzlysis of the Joint Administrators’ Time Costs for the Period 25 April 2016 to 31 May 2016

Post Appointment

Hours Total Time Avg Mourly

Ctassification of Work Function Partner Manages Senior Assistant Support Howrs Cost Ratn
Adrninigtration and Ptanning

Case review and Caza Diary management 42.50 0.50 a7 260 0.30 52.60 25,333.50 48183

Cashiering & sccounting o9 145 65.80 o4 95 0.00 16220 40,967 50 25257

Dealings with Directors and Mansgemant 2] 4] 14.85 0.00 1.00 0.00 15.85 8,484 .00 408.09

IPS set up & maintenance 000 000 020 210 0.00 290 387.50 12872

Ingurance 000 orn 000 010 0.00 0.80 305.50 331.88

Steternant of sffairs 000 120 0.00 010 0.00 1.30 481.50 355.00

Statutory mattaes (Moetings & Reports & 040 720 110 1240 225 8338 33,632.50 36028

Notioes)

Siratagy planning & control 50.20 8865 0.00 1250 0.00 T2.35 33,765 00 486 69
Craditors

Comenunications with Cradiore/Employoes 790 1570 s 1010 820 47.00 14,147 .50 310

Non Praf Crediiors/Employee claims o oo Q00 20,80 590 0.00 26.70 6.314.50 25522

handiing

Secured Craciiinrs 200 10.55 [+] ] oo 0.00 12.55 5491.00 43753
Investigations

CDDA & reports & Commumnication 22.00 84.60 000 120 0.50 108.40 47 ,536.50 438.53

Financial review and investigations 51.50 318.685 68.00 1.00 53.50 490.65 13441345 21295

(S238/239 atc)
Resflastion of Asssts

Book debts o000 120 000 o 00 000 1.20 504 00 420,00

Freahoid and Leasahaolkd Property 000 11260 000 277 95 0.00 390 55 120,948.75 309.6%

Other Tangible Aasats 000 000 Q00 000 0.20 0.20 800 4000

Saie of business 201.30 151 95 150 74 80 040 42895 163.585.00 45048
Trading

Teading - Accounting B T0 144 00 3010 160 0.00 22240 99,981 50 449.56

Trading - Employses Q00 7285 0.00 3ao 0.00 T8 75 28,208 00 397 54

Teading - Ingurance 000 1640 000 010 000 16.50 8,161.50 37342

Trading ~ Operations 48 10 28285 4N 70 253 75 1100 1,007 10 323,813.00 321853

Trading - Retantion of Title & Cleims 000 129 85 1520 191.40 000 336 45 81.455.50 242,10

handiing

Toted Hours 45180 145445 423,80 950.78 7735 3.58T T8 337.60
Tetal Feas Claimad 138,152.00 §50,680.65 152,730.50 185,157.25 0.970.00 1,204 488.20
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BHS Limited (In Administration)
Joint Administrators’ Report to Creditors and Statement of Propesats
6 June 2016

Appendix 5

Fee Estimate
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BHS Limited (In Admimistration)

Joint Administrators’ Report to Creditors and Statement of Proposals

6 June 2016

Fees Estimate
BHS Limited (In Administration)

From Apr IS, 2018 To Ape M, 2017

Adrinistration - Post Appolntment (New)

Cassifieation of Work Fasetion Hours A

Partner Manager Senior Asthitant Total Hours Tima Cost | Hourly |

Admin & Ptanning
Case review and Case Diary management 10.00 75.00 35.00 0.00 0.00 7000] __ 26,350.00]  376.43]
Cashiering & nccounting 0.00 0.00 100.00] 150.00 0.00 270.00] __68,25000] 35278
Dealings with Directors and Management 20.00 20.00 0.00] 20.00 0.00 60.00)  22900.00] 38167
Insurance 0.00 000 5.00] 500 000 10.00 2,525.00] 25250
195 5=t up B Mmaintenance 0.00 000 20.00 500 0 25.00 7175.00] 287 00
st of atfairs 0.00) 15 00 0.00 0.00) 000 15.00) 6,000.00] _400.00
Sta mattars (M Reports and Natices 150.00 21500 120.00 50.00) 0.00 53500 21545000 em271
Strategy planning & control 50.00 0.00 20.00 20.00 0.00 11000| 4560000 41455
Tax Compliance /Planning 3m+ 400 2.00 0.00 agf 9.00 3470.00]  430.00

Craditors
Communications with Credltors/Employses 10 00 50 00 4000 30 00 3000 180.00 55.950.00| 31083
Non Pref Craditors(Employes chaims handling 20 00 10 00 110.00 30 00 000 170 00 5495000 323 24]
Pref claims sdj and distribution 000 1000 0.00 000 000 10.00 4,000.00| 400 00
Securad Creditors 50.00 75 00 25.00 0 00 000 150.00 S_S‘_JQD.M 435 0O
CODA, reports & Commaunicatlon €0.00 200.00 10.00 20.00 2500 31500  121.00000] 38413
Financial review and imvestigations {S238/239 etx] 175.00 1,300.00 150.00 10.00 150 00 1,78500] _ 670,70000] 37574

Realisation of asssts i
Book debits 10.00 40,00 5 00 0.00 10.00 65.00 23,450.00]  360.77
Freehold & Leasehold Property 75.00 400 00 100.00 300 00 0.00 87s00]  290,75000] 33229
Hice Purchase and Lease Assets D 00| 10.00 0.00 [ 0.00 10.001 4,000.00]  400.00]
Other Tanglable Assets 5 00 500 15.00 0.00 0.00 cs_m’ 17,0000] 385 67/
Plasst & Machinery & Fixtures & Motor Vehicles nml 20.00 10.00/ 0.00 0.00 30,00 11,200.00{ 370 00|
Sale of Bush 250,00 220.00 50.00 120.00 0.00 640.00] 26440000 41313

Trading
‘Trading - Accounting 75.00 400 00 20000 200 00 000 a7500]  30225000] 34543
Trading - Employees 40,00 250 00 0.00 10 00 o000 30000 12385000 41317
Trading - Insurance 0.00 3000 10.00 5 00 oo 45.00 1607500 357 22
Trading - Oparstions 250 00/ 1,000 00 1,000.00 450.00 50.00 2,750.00 9!7& 340.82
Trading - R jon of Title, Clalms kandling 0.00 28000 25.00 250 00 0.00 515.00 152,500.00| 296.12

Total Hours 1,271.00 4,599.00 2,051.00 1,575.00 265.00 9 264.00

Total Estimated Foes 700,150.00] 183960000 63%5,12000 s500{  1000.00 35
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Appendix 6

Estimated Expenses of the Administration
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BHS Limited (In Administration)

Joint Administrators’ Report to Creditors and Statement of Proposals

6 June 2016
APPENDIX 8
BHS Limited {in Administration)
Administrators® Estimated Expenses for Whole Period of Administration
Notss Company Activity Dats of Fee Basis Anticipatad Total
{f afresdy tutructad) Instruction Cost
1 Profassional Advisors £
2 DLA Piper Salicitors. Assistance with 25-Apr-16 Time costs 2,269,670 00
invastigations, Sale of
Business, General
Adminitsration assistance
3 MAPS Provision of security 25-May-18 4,000 00
services
4 Savills Valuation of preperties 25-Apr-16 70,000 00
and provision of ad-hoc
5 Savills Joint Agency - Sale of 02-Jun-1€ 2 5% of realisations TBC
Propertiea
-] CBRE Joint Agency - Sale of 02-Jun-16 2.5% of realisations TBC
Properties
a ERA Salutions Asgsistance with dealing  25-Apr-16 Feea of £30 per 210,000 00
with employee claims employee
7 GL Heam Review of rates payments 10% of realisations 0- 100,000
and cbtaining refunds of
over-paymonts
7 Allsops Review of rates payments 10% of realisations 0 - 100,000
and obiaining refunds of
ovar-payments
8 Beilimck Facilittes management of 25-Apr-16 Fixed Fee K45k per 45,000 00
the praperties
9 Smithfields PR - dealing with media  25-Apr-16 Time costs 100,000 00
anquiries
10 Accountants Corporation Tax/VAT not yet Instructed  Time costs 10,000 00
advice and returns
Total professionsl advisor costs 2,728,670 00
Disbursements
11" Category 1
12 Statutory sdvertising 169.20
13 Bond premium 22500
14 Travel Costs 12,880
15 Hotel 21,600 00
18 Rent of Pau! Williams Flat 2,250.00
17 Travel - Meals 7.71000
Total Category t disbursements 44,614.20
18 Cataegory 2
18 Mileage @ 45p per mile 450 00
Total Category 2 disbursemuonts 450 00
20 Total Egtimated Expanses TOTAL £2,773,734 20
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Notes to Estimated Exponses Schedule

The Joint Administrators® choice of professional advisors will be based on their perception of the experience and ability of the
respective fimna/individuats to perform their work, the complexity and nature of the assignment and the bas:s of thar fee

DLA have been engaged by the Jomt Administrators to assist with their investrgations into the Company’s affairs dealing with
the legal aspect of asset reafisations and lega! advice generally

MAPS will be providing additional secunty measures at the meeting of creditors

Property Agents have been engaged to provide valuations and advice on the Company’s property partfolio

Savills and CBRE have been appointed Jomt Agents to se¥l the property portfolio  As the properties are currently being marketed the
Joint Adnunitstrators do not want to disclose the valuations recewved in respect of the properties, therafare we will provide an updatd
on ther fees in subsequent raports

ERA Solutions have been engaged to assist the Jont Administrators in dealing with employee claims
GL Heam and Allscps have bean angagad by the Company to pursue ongoing business rates appeals. At present i is unclear
how successful these appeals will be.

Ballrock have been instructed to provide facdilities managament for afl of the stores
Smithfields are the Joint Administrators PR agents who have bean instructed due to the significant meadia attention.
Accountants wil! be instructed to compiste a raview of the Company's tax position within tha las! thrae years to understand any

tarminal loss relief claim and to submit post appointment tax returns

Category 1 disburaements are paymants to independent third parties where thers s specific expenditure directly referable to
tha Administration

Statutory advertising in the London Gazette is required under insotvency lagislation

This is a statutory requirement and cost is based on the value of assets

Thase are ravel costs the Joint Administrators anticipate incurring in dealing with the Administration

These are hotat costs for staff that the Jont Administrators anticipate incurring in dealing with the Administration  The Jont
Administrators have capped the amount charged per night of stay i Lendon at £150 per member of staff per mght of stay for a
8 weok pariod

Philip Duffy rented a flat from Pauf Willlams, ancthar partner within Duff & Phelps Ltd., for a period of 4 5 waeks al a rete of
£500 per woek

These are maal costs for staff that the Jout Administraters anticipata incurring in dealing with the Administration Tha Joim

Administrators have capped the amourt charged as £S5 per person for lunch and £30 per peraon per night of stay for a 6 week
period

Category 2 disbursaments are costs that are direcly refarable to the Administration but not to a payment o an independent
third party

Milsage is the rembursement of staff expenses, at a specified rate, traveliing by car o attend meetings A nominal figure is
shown

Tha tata! anticipated expenses s an estimate baaed on information at the commencement of the appointment. The
estimate should therafore be treatad with caution as matters are likely to change over the life of the Administration

The above costs exclude VAT
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BHS Limited {in Administration)
Fee Estimate for the whole period of the Administration

Philip Francis Duffy and Benjamin John Wiles appointed on 25 Apnt 2016
Administration commenced on 25 Apnl 2016

Introduction

The following information 1s provided to creditors to enable them to consider and approve the Joint
Admmistrators’ remuneration 1t 1s a summary of key Issues, to assist creditors in understanding the
strategy of the Administrators, the associated costs and expenses of the related activities and the financial
benefit to creditors

This document should be read in conjunction with the Joint Administrators’ Proposals Report which
provides further details of the assets, liabilittes and estimated return to creditors, iIf any Particular
reference I1s made to the Appendices entitied ‘Analysis of Time Charged and Expenses Incurred’, ‘Fee
Estimate’ and ‘Estimated Expenses of the Administratiory

Estimated Fees and Expenses
The Joint Administrators propose that their fees will be based on time costs

The Joint Administrators have also provided creditors with an estimate of the fees expected to be incurred
over the Iife of the case at Appendix 5 The Joint Adminustrators currently envisage the Company being
placed into Liguidation within 12 months  The Joint Administrators will provide an update on the estimate
on therr first progress report to creditors which will be circulated by 24 November 2016

The Administrators’ estimate the expenses of the Administration to total about £2 8m, plus property agents
costs for selling the business (as shown in Appendix 6 Estimated Expenses of the Administration) This
Appendix illustrates the estimated expenses for the whole of the Administration and 1s for information
purposes (not for approval by any class of creditor) This estmate may change over the course of the
Administration but creditors will be informed of any vanations with associated reasons in the subsequent
Progress Reports

As detailed in paragraph 13 1 6 of the main report, as part of the Proposals creditors are asked to approve
the fee basis (ime costs) and also the Fee Estimate in the total sum of £3 5m

Estimated Return to Creditors

On present information it is likely that there will be suffictent asset realisations to enable a distribution to
both preferential and non-preferential unsecured creditors, however, the quantum and tming of any
distribution 1s wholly dependent on the outcome of future asset realisations and the deduction of the
associated costs of the Administration Based on the Joint Administrators Estimated Financial Position 1t
Is estimated that creditors will receive a distribution of 3p in the £, however this will be dependent on total
realisations and creditor claims received Further updates on the estimated return to creditors will be
provided in the Joint Administrators’ progress reports to creditors

Strategy

Trading

The Joint Administrators and their staff have traded BHS Limited since appointment whilst a sale of the
business and assets was pursued This required an onsite presence by the Joint Administrators staff at
head office to deal with ongoing trading matters such as stock purchasing, dealing with Retention of Title
claims, dealing with employee matters, undertaking on-going cost reviews and day to day trading of the
Company
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On present information 1t 1Is estimated that the Administrators’ time costs in trading the business will be

£1 5m, of which £0 5m has already been incurred The Joint Administrators believed by trading the
business this would enhance stock realisations Continuing to trade also enabled the Joint Admimstrators
to pursue a going concem sale of the business and assets with the objective of maximising realisations for
the benefit of creditors At 27 May 2016, sales of £60 7m have been achieved

The Joint Administrators have now commenced an orderly wind down of the business which will need to
be overseen The Joint Administrators envisage the wind down of operations taking 6 — 12 weeks

Asset Realisation

Following the Joint Administrators appointment, the business and assets were marketed for sale The
Joint Administrators received significant interest from a number of parties Various offers were received to
purchase the business as a whole and the Joint Administrators commenced contract negotiations to
complete the sale Unfortunately, the Joint Administrators were unable to conclude these negotiations
and on 2 June 2016 an orderly wind down was announced It may well be that parts of the business are
sold as a going concern

Due to the level of interest, ime costs n relation to the sale of business are estimated to be £264k, of
which £193k has already been incurred

Since a sale of the business and assets was unsuccessful, the Joint Administrators have now instructed
agents to realise the freehold and leasehold premises which are subject to fixed and floating charges
Due to the marketing that 1s currently being undertaken the Joint Administrators are not going to disclose
the valuation received from their agents Solicitors have confirmed that the fixed and floating charges are
valld The net value to the Administration of a sale at valuation I1s significantly in excess of the associated
costs and charges On present information It 1s unhkely that a sale will be prolonged

Following the sale of the business and assets / wind down of BHS Limited, the Joint Administrators will
have residual assets to realise such as book debts, a duty deferment bond, letters of credit and obtaining
the balance of card payments currently held by Worldpay (see the main Proposals and Statement of
Affairs for more detalls regarding expected realisations for these assets) These assets will be reahsed
without the assistance of agents and it 1s anticipated that more junior level staff will complete most of the
work, therefore minimising associated costs

On present information it 1s estimated that the Administrators’ ime costs in realising assets will be £347k,
of which £121k has already been incurred

Creditors

The Joint Administrators are dealing with a large number of creditors who fall into a number of different
categories These include insurance creditors, customers with outstanding part-prepaid orders particularly
in respect of furniture, the Pension Protection Fund and a number of Secured Creditors This work has
involved explaming the position to creditors and answering their questions, seeking to complete pre-paid
orders where possible and providing information to creditors generally This work should help to minimise
the level of creditor claims and assist creditors in making appropnate claims for dividend

Time costs are estimated at £180k for dealing with creditors (inciuding £26k already incurred)

Investigation
Following the insolvency of the BHS Group there are now a number of public investigations currently
underway In relation to the administration of the Companies

o The Insolvency Service has launched an investigation into the extent to which the conduct
of the directors of Companies led to the administration,

» TPR has opened an ant-avoidance investigation in relation to the two defined benefit
pension schemes,
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e The Business, Innovation and Skills Committee of Parhament has launched an inquiry into
the sale of the Companies to RAL in March 2015, and

s The Business, Innovation and Skills Committee and Work and Pensions Committee of
parliament are collating evidence in relation to the Pension liabilities of the Companies

The Joint Administrators have been asked by The Insclvency Service, TPR and The Pension Protection
Fund to co-operate with the investigations or reviews that they are undertaking TPR has served a Section
72 notice under the Pensions Act 2004 on the Joint Administrators seeking copies of Company books and
records including electronic media

In addition to being required to co-operate with the above investigations, it 1s a statutory requirement that
the Joint Administrators provide a report to the Secretary of State on the conduct of the Directors in their
management of the Company, and the other Group companies to which they have been appointed, to
determine their unfitness to act in such a role This will entail a broad level of iInvestigation to ensure that
best practice standards are met and the Fee Estimate reflects this standard If the Secretary of State then
instigates Directors Disqualification proceedings, further time may be expended in providing supporting
documents, witness statements etc The investigations outined above may or may not lead to further
asset recovery, so creditors should not assume that this activity will provide a monetary benefit to the
administration estate

In addition to the above, the Joint Administrators also have a duty to investigate antecedent transactions
which include

e Transactions at an undervalue, Section 238 of the Act,
s Preferences, Sectton 239 of the Act, and
s Transactions to defraud creditors, Section 423 of the Act

Such investigations may or may not lead to additional realisations for the benefit of creditors
To date the admimistrators’ work has primanly concentrated on

e Securing and listing key Company books and records,

» Coligcting in mobile phones, laptops, PDAs and other hardware from the Directors and senior
management and imaging the contents,
Corresponding with directors and senior management,
Arranging meetings and interviewing Directors and senior management,
Meeting with, and obtaining explanations and copy documentation from, the Company’s
professional advisers In respect of key transactions entered into by the Company,

¢ Analysing financial informaticn,

e Meeting with The Insolvency Service, TPR and the PPF to co-ordinate the various investgations
outined above

These tasks are currently ongoing The administrators have a statutory obligation to file a report with the
DBIS regarding the conduct of the Directors that held office in the three years pnor to the Administration
This report must be filed within three months from the Administration Date
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The Fee Estimate covers the investigation work required to get to a position where the Joint
Administrators have reported to the DBIS and a concluston can be reached on whether there are any
courses of action against any third parties that can be pursued, with the primary aim of generating
additional recoveries for the benefit of creditors The Fee Estimate also includes the time that 1s likely to
be incurred In dealing with enquiries, providing information and meeting with The Insolvency Service, TPR
and the PPF The Fee Estimate does not nclude any time for pursuing formal legal action or liigation
against any third parties

By Its very nature this investigation work requires a high level of technical, forensic and legal expertise
The Joint Administrators staff who are involved in this area of work are thus senior level people

The Joint Administrators are working with therr legal advisers (DLA) in respect of the work streams
summarised above The costs of DLA are included in Appendix 6 and include an estimate of £5658k in
respect of investigation work

The Joint Administrators have involved Forensic IT staff from the Canadian member firm of Duff & Phelps
(Duff & Phelps Canada Limited) to undertake collection, imaging and storage of data from Company
servers and directorss/management electronic devices They will also be involved in searching that data as
part of the investigations and in providing information to The Insolvency Service and TPR The Fee
Estimate includes the time of these staff members at the scale rate used by Duff & Phelps Canada
Limited

Time costs are estimated at £792k for the above work (including £182k already incurred)

Statutory Compliance

An Administrator i1s tughly regulated, being required to conform to insolvency legislation, industry Best
Practice policies (Statements of Insolvency Practice) and relevant case law Consequently Administrators
are obliged to undertake many activities that do not provide a financial benefit to creditors Such matters
will include, but are not restricted to Ant Money Laundering, Bribery Act and Ethical considerations and
checks, statutory advertising, regular reporting to creditors including fee agreement procedures, obtaining
and secuning company books and records, pension review and haison with the Pension Protection Fund,
Companies House filing, completion and release of insolvency bond and various Treasury functions

This work aims to ensure that the case 1s handled efficiently and in accordance with statutory
requirements and professional standards Time costs are estimated at £398k for the above areas
(including £141k already incurred)
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Form 2.20B
Rule 2.35 Notice of a meeting of Creditors

Name of Company Company number

BHS Limited 00229608

In the Court case number

High Court of Justice 2220 of 2016

{tull neme of court)

(a) insert full name(s) Notice is hereby givan by (a)

and address{es) of Philip Duffy Benjamin Wiles
adminigtrator(s) Duff & Pheips Ltd. Duff & Phalps Ltd
The Chancery The Shard
58 Spring Gardens 32 London Bridge Strest
Manchaster London
M2 1EW SE1 958G
(b} insert full name and that a meeting of creditors of (b)
address of rogistered
office of the company BHS Limited
c/o Duff & Phelps Lid
The Shard
32 London Bridge Street
London

(c) insent details of place g to be held at (c) The Park Plaza Westmmster Bridge Hotel, 200 Westminster Bridge Road,

London, SE1 7UT
of meeting

(d) insert deta and tims  on (d) 23 June 2016 at 10 30am
of maating

The meeting is:

"Delste a8 applicabla *(1) an initial creditors’ meeting under paragraph 51 of Schedute B1 to the Insolvency Act

1986 (‘the schedule’)

| invite you to attand the above meeting for the purpose of considering the Joint

Administrators’ Statement of Praposats and if thought fit, establishing a creditors’ committee.
Resolutions may be takan cenceming the basis of the Joint Administrators’ remuneration,
tha approval of their pre appoiniment fees and expenses and their discharge from fiability

In order to be entitled to vote at the meeting, under Rule 2.38:

+ you must give to me, as Joint Admmistrator, not later than 12.00 noon on the
business day befora the day fixed for the meeting (22 June 2016) detalils in writing of

your claim,
s the claim has been duly admitted underr 2.38 orr 2.39, and

« there has been lodged with me, as Joint Administrator, any proxy which the creditor

Intends to use on his bahalf

Ciaim forms and Proxy forms are enclosed

o 2

Joint / Adminstrator(s)

Dated

e/é/'z.olb

*Delete a3 applicable A copy of the *proposals/ reviced-proposals-ic-attached
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Rule 8.1 insolvency Act 1988 Form 8.2
Proxy (Administration)
BHS Limited
Namae of Creditor
Address
Plaaso insort name of person
(who must ba 18 or over) orthe  Name of Proxy Holder
Chalrman of the Meoting If you
wigh to provide for aitemative 1
praxy hoiders in the
direumstances that your first 2
choice is unshis 1o atiend
plasss siats the name(s) of the 3
attematives as well
Please daletn words in bracksts | appoint the above person to be myithe creditor’s proxy holder at the meeting of creditors to be
if the proxy hoider ia only to held on 23 June 2016, or at any adjoumment of that meeting  The proxy holder is to propose
vots sadirectad ie. he hasno  Of vota as instructed below (and in respect of any resclution for which no specific Instruction is
discretion given, may vote or abstain at his/her discretion).
Voting Instructions for resolutions * Plaase delste &s applicable
*Pleasa delats as eppropriate 1 That the Joint Administrators’ proposals/revised-propesals* as circulated are acceptad
*ForlAgainst
2 Thata Credtors’ Committee be established “*ForiAgainst
If you have voted ‘for’ please complate the followmg.
and | nominate {name of individual)
of (company/organisation name)
representing (name of creditor)
as a member of the Creditors Committee
in the event that a Creditors’ Commiftee is not established the following resolution is proposed
3. That the unpaid Pre Administration Costs of £367,895.04 plus VAT as detailed in the Joint
Administrators' statement of pre-administration costs is approved for payment as an expensa of
the Administration
*ForfAgainst
This form must be signed Signature Date
Name In CAPITAL LETTERS
Onily to be complatad if the Position with creditor or relationship to creditor or other authority for signature
creditor has not signed in
person
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Proof of Daebt — General Form

BHS Limited (In Administration)

Date of Administration 25/04/2016

Namae of creditor
(If a company please also give company
registration humber)

For comespondence
Address of creditor

Contact telephone number of creditor

Email address of creditor

Total amount of ctaim, including any Value
Added Tax and outstanding uncapitalised
interest as at the date the company went into
Administration

Details of any documents by reference to which
the debt can be substantiated (Note Thers is
no need to attach them now but the
Admmnistrator may call for any document or
evidence to substantiate the claim at his
discreton as may the chairman or convenor of

» lany meeting}

If amount in 3 above includes outstanding

. |uncapitalised interest please state amount.

Particulars of how and when debt incurred
(If you need more space append a continuation
shaet to this formm)

Particulars of any security held, the value of tha
secunty, and the date it was given

Particutars of any reservation of title claimed in
raspact of goads supplied to which the claim
relates

Signature of creditor or person authonsed to act on his behalf

Name in BLOCK LETTERS

Positicn with or in relation to creditor

Address of person signing (f different from 2 above)

For Administrators’ Use only

Admitted to vote for

|Admmed for dividend for

£ £
Date Date
Administrator Administrator
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