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Abbreviations

The following abbreviations are used in this report:

Alix Partners Alix Partners Corporate Finance Limited

Better Capital BECAP12 GP Limited acting in its capacity
as General Partner of BECAP12 GP LP,
acting in its capacity as General Partner of
BECAP12 Fund LP

the Company Spicers Limited

JLL Jones Lang LaSalle

LBG Lloyds Bank PLC

NBV Net Book Value

OfficeTeam OfficeTeam Limited

OfficeFleet A trading name of Office Team Limited

OT Group ’ Paragon Data Analytics Limited now
renamed as OT Group Limited (“the
Purchaser’)

ROT Retention of Title

Spicers Spicers Limited

Spicers Ireland Spicers (Ireland) Limited

the Group The Spicers-OfficeTeam Group Limited and
its subsidiaries

TUPE Transfer of Undertakings (Protection of
Employment) Regulations

VAT ‘ Value Added Tax

Zen | ZenOffice Limited

Frst & Young



Contents

1. Introduction, background and circumstances giving rise to the appointment........3
2. Purpose, conduct and end of administration.........cccccurvnniniiinsnn e 7
3. Statement of Affairs ..o e e s b 11
4. Prescribed part ... e e st s s s s s e 12
5. Administrators' remuneration and disbursements and payments to other
ProfesSSIONAIS «....coiii ettt n e e e e s e e a e enm e 13

6.  Pre-adminiStration COSES ... 14
Appendix A Statutory information...........eci 16
Appendix B Directors’ Estimated financial position of the Company as at 14 May

. 7 J 18
Appendix C  Administrators’ receipts and payments account for the period from

14 May 2020 to 20 May 2020............cccmvrvmiiinemiinsinsns s s sassenas 19
Appendix D  Statement of pre-administration costs ..., 20
Appendix E Detailed Explanation of Pre-Pack Transaction ..........ccccceiveeinimeniniinsieiienes 22

Finst & Young |



Section 1 Introduction background and circumstances giving rise to the appomntment

Introduction, background and circumstances giving
rise to the appointment

1.1 Introduction

On 14 May 2020 the Company entered administration and R H Kelly and C G J King were
appointed to act as Joint Administrators. This document, including its appendices, constitutes
the Joint Administrators’ statement of proposals to creditors pursuant to paragraph 49 of
Schedule B1 to the Insolvency Act 1986 and Rule 3.35 of the Insolvency {(England and
Wales) Rules 2016.

Certain statutery information relating to the Company and the appointment of the Joint
Administrators is provided at Appendix A.

1.2 Background

The Company traded as a business to business supplier of office supplies and stationery
products across the UK having originally been founded in 1796 as a paper mill and paper
supplies business. The Company operated from eight locations across the UK and employed
320 people.

Along with OfficeTeam Limited (“OfficeTeam”), ZenOffice Limited {("Zen") and Spicers {Ireland)
Limited (“Spicers Ireland”), the Company was part of the Spicers Office Team Group (“the
Group”) which was headquartered in Croydon, England.

OfficeTeam Limited ("OfficeTeam”) traded as a business to end customer supplier of office
supplies and stationery products across the UK with its own storage and logistics capabilities
through OfficeFleet. RH Kelly and CGJ King were alsc appointed Administrators to
OfficeTeam on 14 May 2020.

Zen provides business supplies and managed print services. Zen is wholly owned by Stat
Company Limited which in turn is a wholly owned subsidiary of OfficeTeam. Zen continues to
trade and is not in any insclvency proceedings.

Spicers Iretand had provisional liquidators appointed to it on 1 May 2020.

A group structure chart, as at the date of our appointment, is presented below.
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Section 1 Introduction background and circumstances giving rise to the appointment
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1.3 Financial information

The recent financial results of Spicers show a consistentiy loss making position and can be

summarised as follows:

Year or period
ended

Jan o Apr 20
FY19
FY18
FY17

Type
audited!
draft
Draft
Draft
Audit

Audit

Turnover
£000

40,990

189,675
164,782
150,503

Gross
profit
£000

6,344

27.461
32,707
31,867

Gross
profit
Y

155
17.2
19.8
21.2

Directors’

remuneration

£000
unknown
unknown
348

401

Net profit/
(loss)
after tax
£000

(3.605)
(11,251)
(6,218)
(1.829)

Accumulated
reserves

£000
6,248
9,853
21,104
27,322

1.4 Circumstances Giving Rise to the Appointment of the Administrators

The Group’s and the Company’s trading performance had declined in recent years due to
structural changes in the traditional office supplies market, as a result of a shift towards digital
and the increasing penetration of online retailers. This had resulted in a decline in demand for
some of the Company’s more traditional products and a highly competitive price sensitive
market. As a result, management had taken action to reduce costs to remain competitive and
invest in building its digital capabilities but these had not been sufficient, and a more
significant restructuring was required to make the Group and the Company more competitive.
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Section 1 Introduction, background and circumslances giving rise to the appeintment

Against a background of continuing losses, the need for investment and the impact COVID-
19 had on the business it was concluded in late March 2020 that the Group (including the
Company) should be marketed for sale to find a partner with the ability to invest in the
business.

The COVID-19 enforced lock-down had a significant effect on the business with a reduction
in orders from businesses and dealers and an interruption in its supply chain. The net result
was a ¢.50% like-for-like decline in orders and sales.

1.5 Initial introduction to the Group

We were introduced to the Group in February 2020 to carry out a review of the Group
{(including the Company) for its bankers.

Pursuant to an engagement agreement dated 17 February 2020, EY performed a review of
the Group's cash flow forecasts given an increasing reliance on and limited headroom within
the invoice discounting facility.

The scope was subsequently broadened to develop a t:ontingency plan in the event that a
buyer for the Group, including the Company, was not found.

1.6 Pre-appointment considerations — SIP 16

On 25 March 2020, the Group engaged Alix Partners Corporate Finance Limited {("Alix
Partners”) to assist management with conducting an accelerated sales process to identify a
purchaser for the Group as a going concern.

A list of 58 potential purchasers was agreed with Groups management and Better Capital (the
Group’s ultimate shareholder). This list consisted of six tier one office/business suppliers (i.e.
direct competitors), 28 tier two financial or other strategic parties {(consisting of special
situation / turnaround private equity firms and indirect competitors) and 24 tier three other
parties (where it was considered they might have an interest in certain of the Group's assets).

The accelerated sales process commenced on 27 March 2020, with Alix Partners and
management making contact with each of the potentially interested parties to provide an
overview of the business, its prospects, other information and to request indicative offers by
Friday 10 April 2020.

Of the parties approached, 23 expressed an interest and entered into non-disclosure
agreements and received the process letter and information document. A further 13 parties
confirmed that they were not interested on the basis of a combination of having limited
interest in the sector, the extent of the Group’s losses, not looking to invest in the UK or due
to focussing on their own portfolio companies. Only two parties stated that the transaction
timeline was too short. No response was received from the other parties.

Indicative offers

By 10 April 2020, the Group had received four offers. The offers, which were all subject to
due diligence, are summarised as follows:

1. Confidential Party 1 (‘CP1"); 70p in the £ for certain of the stock of Spicers and
OfficeTeam which was free of Retention of Title claims. It was envisaged that this offer
would be transacted through a pre-pack insolvency sale. Management concluded that
this offer would only be attractive as part of a closure and was determined to be a fall-
back option. '

2. Confidential Party 2 (“CP2"): £1 for each of the entire Group equity and the Better
Capital secured loan of ¢.£7.85m, including accrued interest. CP2 did not provide details
on how they would re-capitalise the business going forward. It was concluded that this
offer did not address the issues faced by the Group as it would not be able to continue
operating without a capital injection into the business. In addition, Better Capital
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Section 1 Introduction background and circumstances giving rise to the appoaintment

considered that this undervalued their loan and they were unwilling to sell it for £1. As a
consequence, this offer was not capable of progression.

3. Confidential Party 3 ("CP37): £1 for each of the entire Group equity and the Better
Capital secured loan of c.£7.85m, including accrued interest. CP3 indicated that it was
willing to inject additional capital of up to £20m. Whilst this offer had the potential to
address the issues facing the Group, Better Capital considered this undervalued their
loan and they were unwilling to sell it for £1. As a consequence, this offer was not
capable of progression.

4. Confidential Party 4 (“CP4"). CP4 submitted an offer to acquire certain of the business
and assets of OfficeTeam and Zen, excluding debtors and the freehold property owned
by Zen, for £56m. It was envisaged that this offer would be transacted through a pre-pack
insolvency sale. Following the offer, CP4 obtained legal advice on the TUPE implications
of its offer and subsequently withdrew. .

Notice of intention to appoint Administrators

With no satisfactory offer that would have allowed the Group, including the Company, to
continue operating as a going concem and following detailed consideration of the financial
position, the directors concluded on 20 April 2020 that EY should be engaged to prepare for
an insolvency of the Group and to explore a sale for the business and assets of the Group,
including the Company, as part of the preparations.

The directors filed notices of intention to appeint an administrator in respect of Spicers and
OfficeTeam on 23 April 2020. This was to provide protection from creditor action through an
interim moraterium whilst the proposed Joint Administrators continued to explore a sale of the
business and assets of the Group, including the Company.

The notices of intention to appoint an administrator in respect of Spicers and OfficeTeam
were renewed by the directors for a further 10 business days on 8 May 2020 to enable the
ongoing discussions with an interested party to conclude.

1.7 Pre-Administration costs

Further details of pre-Administration costs which we seek payment of are given in Section 6
of these Proposals. :
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Section 2 Purpose. conduct and end of administration

Purpose, conduct and end of administration

2.1 Purpose of the administration

The purpose of an administration is to achieve one of three objectives:
a. To rescue the company as a going concern

b. To achieve 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)

¢.  To realise property in order to make a distribution tc one or more secured or
preferential creditors

Insolvency legislation provides that objective (a) should be pursued unless it is not
reasonably practicable to do so or if objective (b) would achieve a better result for the
company’s creditors as a whole. Objective (c) may only be pursued if it is not reasonably
practicable to achieve either objective (a) or (b) and can be pursued without unnecessarily
harming the interests of the creditors of the company as a whole.

It was considered unlikely that Spicers could be rescued as a going concern given the sales
process undertaken prior to Administration which did not establish a buyer on a going
concern basis.

The objective being pursued is b) to achieve 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). We concluded this as being the most suitable objective as the sale of the
assets of Spicers delivered a better outcome for creditors than a liquidation or wind down
realisation of the stock and other assets

Further information relating to the transaction (“the transaction”) entered into with OT Group
is provided as Section 2.2.1, and at Appendix E.

2.2 Conduct of the administration

2.2.1 Asset realisations
On 14 May 2020 a sale of certain of Spicers assets to OT Group for a total consideration of
£996,021 plus VAT was completed.

As the sale was negotiated and agreed in advance of Spicers entering into Administration a
detailed explanation of the transaction has been sent to creditors on the same day as these
proposals and is attached as Appendix E.

The assets sold comprise the following:

Description of asset Purchase consideration (£)
Five Star Trademarks 50,000
Stock 821,021
Mezzanine flooring and Racking 125,000
Total ) 996,021

OT Group will also collect the trade debtors for a fee. The fee is structured as follows:
- 5% fee up to 65% of the debtor book;
- 10% fee between 65% and 85% of the debtor book; and

- 20% fee thereafter.

Ernst & Young | 7



Section 2 Purpose. conduct and end ot administration

Due to the age of the ledger and the significantly better net recovery to creditors from the sale
this fee was accepted as it was a condition to the offer.

2.2.2. Significant assets not included in the sale agreement

The assets that have been excluded from the sale agreement include all other assets owned
or used by Spicers, other than those shown above, including:

- the trade and cther debts due to the Company prior to the completion of the
transaction;

- cash in the Company’s bank upon completion of the transaction;

- any stock in the possession of the Company which is or may become subject to a
retention of title claim;

- any other deposits or refunds due to the Company;

- alfl rights and interests of the Company in its properties {other than the grant of the
interest created by the licences);

- the freehold warehouse property at Smethwick; and

- the trading name of Spicers Limited, its website, and customer lists and any other
intellectual property (apart from the Five Star Trademarks).

The Joint Administrators will seek to realise best value for the above assets as the
Administration progresses or allow valid ROT creditors to collect their stock.

Intellectual Property
The Company owns intellectual property such as brand names and trademarks which the
Joint Administrators are seeking to sell.

Birmingham Freehold Property
The Company owns freehold property situated at Dartmouth Road, Smethwick.

The Joint Administrators have engaged Jones Lang LLaSalle, commercial property agents, to
market the property. The Company has granted a license to occupy for a period of up to 12
months as part of the sale agreement with OT Group.

Leasehold properties

The Company has a number of leasehold properties which are being vacated following our
appointment as the stock has been sold and there is no further use for these premises.

2.3 Approval of the Administrators’ proposals

The Joint Administrators are seeking approval of their proposals by correspondence. Further
details of the arrangements and any steps to be taken by creditors are given in the formal
notice of the decision procedure delivered to creditors with these proposais.

Future conduct of the Administration

The Joint Administrators will continue to deal with the Administration in line with the stated
objective, namely to achieve a better result for the Company’s creditors as a whole than
would be iikely if the Company were wound up without first being in Administration

Future tasks will include, but not limited to, the following:

» dealing with property matters;

» realising residual assets of the Company, including the property and debtors;
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Section 2. Purpose. conduct and end of administration

» monitoring the fixed charge debtor collections;
» paying the secured creditors under their fixed and floating charges;

» dealing with preferential creditor claims and making a distribution to the preferential
creditors;

» agreeing unsecured creditor claims and making a distribution to creditors from the
prescribed part or from any residual floating charge realisations, if applicable (see
Section 4 below);

» dealing with unsecured creditor queries;
» dealing with employee queries;

» if the Joint Administrators deemed appropriate, to seek an extension and/or further
extensions to the Administration from the Company’s creditors and/or the Court;

» review and conduct the tax affairs of the Company (as appropriate);
» dealing with statutory reporting and compliance obligations;

» ongoing monitoring and reporting to the Secured creditors in respect of the debtor
collections and other asset realisation under their fixed and floating charges;

» considering the conduct of the Company’s directors and making a submission to the
Directors’ Conduct Reporting Service as required by law,

» finalising the Administration via the Creditors’ Voluntary Liquidation route detailed below
including payments of all Administration period liabilities;

» any other actions required to be undertaken by the Joint Administrators in order to fulfil
the purpose of the Administration.

2.4 The end of the Administration

It is proposed that, at the end of the Administration, the Company will move straight into
Creditors’ Voluntary Liguidation upon the filing with the Registrar of Companies of a notice
pursuant to paragraph 83 of Schedule B1 to the Insolvency Act 1986.

It is proposed that the liquidators will be Robert Hunter Kelly and Charles Graham John King
of Ernst & Young LLP and that any act required or authorised under any enactment to be
done by the liquidators may be done by either or both of them. In accordance with paragraph
83(7) of Schedule B1 to the Insolvency Act 1986 and Rule 3.60(6)(b) of the Insolvency
(England and Wales) Rules 20186, creditors may nominate a different person as the proposed
liquidator, provided that the nomination is made after the receipt of these proposals and
before the proposals are approved. It should be noted in this regard that a person must be
authorised to act as an insolvency practitioner in order to be appointed as liquidator.

In the event that any assets remain unrealised at the end of the Administration period (twelve
months following the date of appointment of the Joint Administrators) the Joint Administrators
may seek an extension of the Administration to achieve the required sales or realisations.
This may be applicable if the best outcome for creditors is achieved by a longer marketing
period for the Spicers freehold property or for collection of debts.

In the event that by the end of the Administration the Company has no property which might
permit a distribution to its creditors, or the only funds available to non-preferential creditors
are from the Prescribed Part which has already been distributed in the Administration, the
Joint Administrators will send a notice to that effect to the Registrar of Companies. On
registration of the notice the Joint Administrators’ appointment will come to an end. In
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Section 2 Purpose. conduct and end of administration

accordance with the provisicns of paragraph 84(6) of Schedule B1 to the Insolvency Act 1986
the Company will be deemed to be dissolved three months after the registration of the notice.
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Section 3- Statement of affarrs

Statement of Affairs

The directors have not yet submitted a Statement of Affairs given the limited time which has
been passed since the appointment of the Joint Administrators. In the absence of a
Statement of Affairs, we attach at Appendix B an estimate of the Company’s financial position
based on net book values as at 14 May 2020 together with a list of creditors including, as far
as is currently known, their names, addresses, amounts owed and details of any security
held.

We provide below, for information, an indication of the current positicn with regard to
creditors’ claims. The figures have been compiled by Company management and have not
been subject to independent review or statutory audit.

Secured creditors

The secured funding includes:

LBG, the Company's principal secured lender, had a total indebtedness of £12,913,614 as at
the date of Administration. in addition, the Company has provided cross guarantees for the
indebtedness due to LBG by OfficeTeam and Zen. This increases the overall indebtedness to
£17,154,932.

There is a sum of £7,847,205 owed to Better Capital from The Spicers-OfficeTeam Group
Limited as of 18 May 2020. The Company has guaranteed this debt which we understand
benefits from a second ranking security behind the LBG indebtedness.

Preferential creditors

We currently estimate preferential creditors of ¢.£425,000 in respect of claims for employees’
salaries and holiday pay.

Non-preferential creditors

The Company has been unable to provide a comprehensive schedule of unsecured creditors
and with up to date balances. Where no balance was available, the Joint Administrators have
marked these creditors balance as “Unknown”. This position will be rectified once the
financial information has been brought up to date.
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Section 4 Prescribed part

Prescribed part

The prescribed part is a proportion of floating charge assets set aside for unsecured creditors
pursuant to section 176A of the Insolvency Act 1986. The prescribed part applies to floating
charges created on or after 15 September 2003.

The prescribed part is expected to apply to the administration as there is likely to be net
floating charge property available to unsecured creditors. At this stage we estimate that the
available net floating charge assets available for the prescribed part will be ¢c£0.2m before
deducting the costs of distribution. This arises from an estimated surptus on the fixed charge.

In addition, it is estimated that there will be a further distribution over and above the
prescribed part from the fixed charge surplus for unsecured creditors.

This surplus is dependent on the collection of the debtor book and the value achieved for the
freehold property. The outcome of both of these realisations will not be known for some time
and we will provide further updates in our progress reports.

In the event that realisations are not sufficient to repay the secured creditors, we do not
expect that there will be sufficient net floating charge property to enable a Prescribed Part to
become available to the unsecured creditors.

The Joint Administrators do not intend to make an application to the court under section
176A(5) of the Insolvency Act 1986 for an order not to distribute the prescribed part.
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Section 5 Admmnistrators’ remuneration and disbursements and payments to other professionals

Administrators' remuneration and disbursements and
payments to other professionals

Remuneration

The statutory provisions relating to remuneration are set out in Chapter 4, Part 18 of the
insolvency (England and Wales) Rules 2016. Further information is given in the Association
of Business Recovery Professionals’ publication ‘A Creditors’ Guide to Administrators’ Fees’,
a copy of which may be accessed from the web site of the Institute of Chartered Accountants
in England and Wales at https://www.icaew.com/en/technical/insolvency/creditors-quides or
is available in hard copy upon written request to the Jaint Administrators.

In the event that a creditors’ committee is not formed, the Joint Administrators propose that
their remuneration is fixed on the basis of time properly given by them and their staff in
dealing with matters arising in the Administration, in accordance with the fee estimate dated
20 May 2020 which is being circulated to creditors at the same time as these proposals.

Disbursements

Disbursements are expenses met by and reimbursed to the Joint Administrators. They fall
into two categories: Category 1 and Category 2. The fee estimate and statement of
expenses dated 20 May 2020 includes details of the Category 1 and 2 disbursements which
are expected to be incurred.

Category 1 disbursements are payments tc independent third parties where there is
expenditure directly referable to the Administration. Category 1 disbursements can be drawn
without prior approval.

Category 2 disbursements are expenses that are directly referable to the Administration but
not to an independent third party. They may include an element of shared or allocated costs
that can be allocated to the appointment on a proper and reasonable basis. Category 2
disbursements require approval in the same manner as remuneration. In the event that a
creditors’ committee is not formed, the Joint Administrators propeose that they are permitted to
charge Category 2 disbursements in accordance with the statement of expenses included in
the fee estimate dated 20 May 2020.

Payments to other professionals
The Joint Administrators have engaged the following advisors in the Administration:

» Pinsent Masons LLP, lawyers, to assist them by providing legal services on a time-costs
basis. No fees have been paid for post-administration costs to date.

» Gordon Brothers, agents, to assist with the clearance of the leasehold properties and
residual stock, plant and equipment disposals. Gordon Brothers will be paid based on a
combination of time cost and commission basis depending upon the nature of their
assistance. No fees have been paid to date.

» Jones Lang LaSalle, property agents, to assist with the marketing and sale of the
freehold property. The fee will be payable on completion of the disposal of the property
and has been agreed on the following basis:

1% of sale proceeds on a sale on a vacant possession basis; or

0.75% of sale proceeds if the sale is achieved by a sale as an investment property
with the benefit of a long-term lease.
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Section 8 Pre administration costs

Pre administration costs

The costs in connection with this work total £106,428.25 {plus VAT), against which
£57,500.00 (plus VAT) has been paid to date. The Joint Administrators are seeking approval
for payment of £48,928.25 {plus VAT), being the remaining amount of these costs.

The payment of unpaid pre-Administration costs as an expense of the Administration is
subject to approval under Rule 3.52, and not part of the proposals subject to approval under
paragraph 53. This means that they must be approved separately from the proposals.

A breakdown of the total pre-Administration costs incurred and amounts paid pre-
Administration is attached at Appendix D. Further information is provided below.

Joint Administrators’ costs

The costs for this work commenced in the two week period leading up to 14 May 2020 and
was carried out under an engagement agreement between Emst & Young LLP, The Spicers-
OfficeTeam Group Limited and LBG.

The nature of the pre-Administration work conducted can be summarised as follows:

» detailed contingency planning and preparation for the insolvency of Spicers;

> assessment of various offers for the assets of Spicers;

> negetiating and documenting both the OT Group and CP1 sale agreements and
associated documentation relating to license to occupy properties and other transitional
arrangements;

Third party expenses

In addition to the above, the following third party expenses have been incurred prior to our
appointment:

Pinsent Masons LLP provided legal advice to the Joint Administrators in connection with the
appointment. Pinsent Masons LLP’s unpaid pre-Administration costs total £34,154 (plus
VAT).

The nature of the pre-Administration work conducted by Pinsent Masons LLP can be
summarised as follows:

» reviewing Administration appointment documentation;

» preparation of the asset purchase agreements with Paragon and CP1;

» drafting their validity of appointment opinion; and

» providing general legal advice relating to ROT, TUPE and other transaction related issues.
The Joint Administrators also obtained advice from Gordon Brothers in respect of the
valuation of the Company’s assets. Gordon Brothers’ unpaid pre-Administration costs total
£39,938 (plus VAT).

The breakdown attached at Appendix D sets out:

» The fees charged by the Joint Administrators.

» The expenses incurred by the Joint Administrators.
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Section 6 Pre administration costs

in the event that a creditors’ meeting is not requisitioned and a creditors’ committee is not
formed, the Joint Administrators will seek to have the unpaid pre-Administration costs
approved by the secured creditor(s), preferential creditors and unsecured creditors.
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Appendix A Statutory information

Company Information Spicers Limited

Company Name: Spicers Limited

Registered Office Unit 4, 500 Purley Way, Croydon, Surrey, England, CRO 4NZ
Address:

Reqgistered Number: 00425809

Trading Name(s): N/A

Trading Address(es): Unit 4, 500 Purley Way, Croydon, Surrey, England, CRO 4NZ

Details of the Administrators and of their appointment

Administrators: Robert Hunter Kelly and Charles Graham John King

Date of Appointment: 14 May 2020

By Whom Appointed: The appointment was made by the directors of the Company
Court Reference: . High Court of Justice, CR-2020-BHM-000302

Any of the functions to be performed or powers exercisable by the Administrators may be
carried out/exercised by any one of them acting alone or by any or all of them acting jointly.

Statement concerning the EC Regulation

The EC Council Regulation on Insolvency Proceedings does apply to this Administration and
the proceedings are main proceedings. This means that this Administration is conducted
according to UK insolvency legislation and is not governed by the insolvency law of any other
European Union Member State.

Share capital

Class Authorised Issued and fully paid
Number £ Number £
Ordinary 10,005,400 10,005,400 10,005,400 10,005,400

Directors and secretary {in the last three years) and their shareholdings

Director or Current
Name Secretary Date appointed Date resigned shareholding
Philippa Anne Secretary 27 April 2015 n/a il
Maynard
Edwin Richard Director 27 April 2015 n/a nil
Ford
Stephen James  Director 4 March 2019 n/a nil
Home
Richard Ashley  Director 27 April 2015 n/a nil
Jones

Director 22 October 2019 n/a nil

Richard John
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QOates

Richard Meirion  Secretary
Warwick-
Saunders

Stephen Director
Thomas Brown

Andrew Graham Director
Mobbs

Jeffrey Michael  Director
Whiteway

12 December 2012

27 January 2016

16 September 2014

16 September 2014

20 September 2017 il

19 April 2018 nil

17 January 2020 nil

18 January 2012 nil
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Appendix B Estimated financial position of the
Company as at 14 May 2020

An estimate of the financial position of the Company as at 14 May 2020, is provided below.
This information is based on the book values within the Company’s records and not the
estimated to realise values following the sale of certain assets to OT Group.

Book Value
(€}
Fixed Assets
Fixed assets 9,724,153
Current Assets
Stock 9,148,945
Trade debtors 22,764,504
Prepayment - 085,785
Other debtors 1,924,557
Intercompany 12,648,970
Corporation Tax 691,811
Cash at bank 34,509
Cash advances 3,450
48,202,531
Current Liabilities
Trade Creditors {(23,761,183)
Aceruals (2,691,320)
Other Creditors (375)
VAT (1,052,061)
NIC {571,089)
Funds on ABL/ID {13,597,174)
(41,673,202)
Net Current Assets 6,529,331
Net Assets 16,253,484

Sharehoiders Funds

Shares 10,005,400
Premium & Reserves 41,360,062
Profit & Loss Account bi/f {31,507,353)
Profit & Loss {3,604,626)
16,253,484

Notes: The information provided is based upon the latest management accounts available
from the Company, as at 30 April 2020. These are the book value amounts prepared by the
Company on the basis of a going concern.

As the Company has entered insolvency it is no longer a going concern and as a result the
realisable value for the assets and the amounts due under liabilities is likely to be materially
different. As examples, stock will be subject to retention of title claims and liabilities subject
to termination charges. !n addition, it takes no account of cross guaranteed indebtedness
due to the secured creditors nor the costs of the insolvency process.

A request has been made to the Directors to provide a Statement of Affairs as at the date of
Administration.
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Appendix C Administrators Receipts and Payments Account for the Penod from 14 May 2019 te 20 May 2020

Appendix C

Receipts and payments are stated net of VAT.
The receipts and payments account has been prepared on a cash basis and does not
reflect future estimated receipts and payments.

Estimated to
Realise as per
Director's
Statement of
Affairs
£
n/a
n/a
n/a
n/a
n/a
Notes
1.
2.
3.

Joint Administrators' receipts and
payments account for the period from
14 May 2020 to 20 May 2020

Fixed charge realisations
Five Star Trademarks

Beok Debts

Floating charge realisations

Spicers Stock
Spicers Mezzanine and Racking
Cash at Bank

Balance in hand

Represented by:
Cash at bank

£
50,000

50,000

821,021
125,000

946,021

‘996,021

996,021

The book debts of £790,000 have been collected directly by the secured creditor, LBG,
in part settlement of their fiability.

Ernst & Young

19



0¢ | Bunch g isuig

Lr6'8L 626'8y 53509 uofjeJjsiulwpy-aid piedun
() e/u s1509 Buipjoy Auadolg
() B/ [QJIUOD JIP2ID PUB SDUBINSU|
{(nu) = so9} Juabe 10)gaqg
(ee6'05) B/u sa9) |eba
() B/ saa} Juabe Apsadoiy
() (005°28) $1500 B L
uonenstulwpy ay} 210j9q pled
v.18'62) 62p'904 pe.linoul $1S09 [2j0}
g/u B/u s}s09 Buipjoy Ausdoud
B/u Bju JOJJUOD JIPaID pUE SoUBINSU|
e/ e/ s99) Juabe Jojgag
SI0)ID1|0S PUBNBYING SPaYSIaAT AQ paundul 81502 Wil QSB'Y B/u saaj |ebaq
SUOSe Jussuld AQ paunoui §]S00 AWl 980'Ge B/u so3) [eba
SJBLI0JEG UOPIOE) AQ PINOUI SISOD BWI]  8E6'6E e/ 538} Juabe Apadoid
|esodoad siy) jo 9
uol0SS Ul PSUIING SE “SICJRJSILIWPY JUlor 8U) AQ paunaul U 6ZH'90L S0 aWiIL
3 3
sasuadx3y uojelauniay

s|ieyaq

Jojedystunupy ay) Aq painouy

$)509 UoleASIuUUPY-31d JO JusWaIR)S

$}S09 uopjedisiuiwipe-aid Jo Juawalels  ( xipuaddy

$1507 UDIENSIURUDE-D40 JO JUSLWARIC (] Kipusudy



L¢ Bunop g iswi3

. JUSWNIGP $IY} JO § UCIIDBS Ul N0 JaS S|
s1800 uoljessiuiwpe-sid piedun Joj JyBnos aq [m [eacadde yoym ul Aem auj uc uoneulojul Jayund ‘siesodoud suyy woyy Ajgieiedss paacidde aq jsnw Asy) ey}
sSuBaLW SIY] "9864 10V Aousaajosu| ay) Jo 1.9 9inpayag jo £ ydesbeled Japun jeacidde o) oelqns sjesedoud ay) jo ped jou ale s)s09 uopensiuiwpe-a:d piedun

"91L0Z sa|ny {sajep pue pueibug) Aousajosu| U Jo ZG'E
a|ny sapun |eaoidde o} 1oslgns aie pue Bulpuelisino [|Iis aJe UoNELSIUIWPE JO Blep au) Je pied uaaq Jou pey U2iym S}S00 ale Sjsod uopedsiuiwpe-aid pledun

$1500 UolEsIuilupe-aid Jo usLwalels (1 xipuaddy



Appendix E

Detailed xplanation of Pre-Pack
ransaction
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Ernst & Young LLP Tel: +44 113 298 2200
1 Bridgewater Place Fax. +44 113 298 2201
Water Lane ey.cam

Leeds
Buildi bett:
working wortd L8171 5QR
TO ALL KNOWN CREDITORS 21 May 2020

Ref RHK/CGIK/STISPICOT

Email
spicersadministration@uk ey.com

Dear Sirs
Spicers Limited (in Administration) (“Spicers” or “the Company”)

Trading names: Spicers
Principal trading address: c/o The Spicers-OfficeTeam Group Limited, Unit 4, 500 Purley
Way, Croydon, Surrey, England, CR0 4NZ

On 14 May 2020 the Company entered administration and C G J King and | were appointed as Joint
Administrators. The appointment was made by the directors of the Company under the provisions of
paragraph 22 of Schedule B1 to the Insolvency Act 1986. ) attach formal notice of our appointment for
your information,

As licensed insolvency practitioners, we are bound by the Insclvency Code of Ethics when carrying out
all professional werk relating to the administration.

Sale of the business

On 14 May 2020 we completed a sale of certain of the Company’s assets to Paragon Data Analytics
Limited ("Paragon”} for a total consideration of £896,021 plus VAT.

In accordance with Statement of Insolvency Practice 16, a detailed explanation of the transaction is set
out below.

Background

The Company traded as a business to business supplier of office supplies and stationery products
across the UK. The Company operated from eight locations across the UK and employed approximately
320 people across the UK.

Along with OfficeTeam Limited ("OfficeTeam”), ZenOffice Limited ("Zen”) and Spicers (Ireland) Limited
("Spicers Ireland™) the Company was part of the Spicers Office Team Group ("the Group”) which was
headquartered in Croydon, England,

OfficeTeam Limited ("Office Team”} traded as a business to end customer supplier of office supplies and
stationery products across the UK with its own storage and logistics capabilities through OfficeFleet. We
were also appointed administrators to OfficeTeam on 14 May 2020.

The UK Firm Emst & Young I.,IJp ls n himited Iahll‘ly parinership registered in England and Wales with registered number OC3000C1 and is 8 member firm of Emst & Young Glokal Limited.
A bst of kers' names is for ingp n at 1 Mote London Place, London SE1 2AF, the firm's principal place of business and registered offiee, Emsl & Young LLP is B muth-
disciplinary practice and s authorised and rngIa(ed by the Institute of Chartered Accouniants in England and Wales, the Saolicitors F Authority {aL ion number 614847}, the
Financial Conduct Authority (registration number 196293} and other regulators, Further details can be found at hitp fwww.ey.comiUK/enHomeA_eqgal
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Zen provides business supplies and managed print services. Zen is wholly owned by Stat Company
Limited {("STC") which in turn is a wholly owned subsidiary of OfficeTeam. Zen continues to trade and is
not in any insolvency proceedings.

Spicers Ireland had provisional liquidators appeinted on 1 May 2020,
Trading conditions leading up to the Group's insolvency

The Group’s and the Company’s trading performance had declined in recent years due to structural
changes in the traditional office supplies market, as a result of a shift towards digital and the increasing
penetration of online retailers. This had resulted in a decline in demand for some of the Company’s more
traditional products and a highly competitive price sensitive market. As a result, management had taken
action to reduce costs to remain competitive and invest in building its digital capabilities but these had
not been sufficient, and a more significant restructuring was required to make the Group and the
Company more competitive.

Against 2 background of continuing losses, the need for investment and the impact COVID-12 had on
the business it was concluded in late March 2020 that the Group {including the Company) should be
marketed for sale to find a partner with the ability to invest in the business.

The COVID-19 enforced lock-down had a significant effect on the business with a reduction in orders
from businesses and dealers and an interruption in its supply chain. The net result was a ¢.50% like-for-
like decline in orders and sales.

Initial introduction to the Group

We were introduced to the Group in February 2020 to carry out a review of the Group (including the
Company} for its bankers.

Pursuant to an engagement agreement dated 17 February 2020, EY performed a review of the Group's
cash flow forecasts given an increasing reliance on and limited headroom within the invoice discounting
facility.

The scope was subsequently broadened to develop a contingency plan in the event that a buyer for the
Group including the Company was not found.

Pre-appointment considerations
Accelerated marketing process

On 25 March 2020, the Group engaged Alix Partners Corporate Finance Limited ("Alix Partners”} to
assist management with conducting an accelerated sales process to identify a purchaser for the Group
as a going concern.

A list of 58 potential purchasers was agreed with Groups management and Better Capital (the Group’s
ultimate shareholder). This list consisted of six tier one office/business suppliers (i.e. direct competitors),
28 tier two financial or other strategic parties (consisting of special situation / turnaround private equity
firms and indirect competitors) and 24 tier three other parties (where it was considered they might have
an interest in certain of the Group’s assets }.
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The accelerated sales process commenced on 27 March 2020, with Alix Pariners and management
making contact with each of the potentially interested parties to provide an overview of the business, its
prospects, other information and to request indicative offers by Friday 10 April 2020.

Of the parties approached, 23 expressed an interest and entered into non-disclosure agreements and
received the process letter and information document. A further 13 parties confirmed that they were not
interested on the basis of a combination of having limited interest in the sector, the extent of the Group's
losses, not looking to invest in the UK or due to focussing on their own portfolio companies. Only two
parties stated that the transaction timeline was too short. No response was received from the other
parties.

Indicative offers

By 10 April 2020, the Group had received four offers. The offers, which were all subject to due diligence,
are summarised as follows:

1. Confidential Party 1 {*CP1"): 70p in the £ for certain of the stock of Spicers and OfficeTeam which
was free of Retention of Title claims. It was envisaged that this offer would be transacted through a
pre-pack insolvency sale. Management concluded that this offer would only be attractive as part of
a closure and was determined to be a fall-back option.

2. Confidential Party 2 ("CP2"): £1 for each of the entire Group equity and the Better Capital secured
loan of ¢c.£7.85m, including accrued interest. CP2 did not provide details on how they would re-
capitalise the business going forward. It was concluded that this offer did not address the issues
faced by the Group as it would not be able to continue operating without a capital injection into the
business. In addition, Better Capital considered that this undervalued their loan and they were
unwilling to sell it for £1. As a conseguence, this offer was not capable of progression.

3. Confidential Party 3 ("CP3"): £1 for each of the entire Group equity and the Better Capital secured
loan of ¢.£7.85m, including accrued interest. CP3 indicated that it was willing to inject additional
capital of up to £20m. Whilst this offer had the potential to address the issues facing the Group,
Better Capital considered this undervalued their loan and they were unwilling to sell it for £1. As a
consequence, this offer was not capable of progression.

4. Confidential Party 4 {"CP4"): CP4 submitted an offer to acquire certain of the business and assets
of OfficeTeam and Zen, excluding debtors and the freehold property owned by Zen, for £5m. It was
envisaged that this offer would be transacted through a pre-pack insclvency sale. Following the
offer, CP4 obtained legal advice on the TUPE implications of its offer and subsequently withdrew.

Notice of intention to appoint administrators

With no satisfactory offer that would have allowed the Group, including the Company, to continue
operating as a going concern and following detailed consideration of the financial position, the directors
concluded on 20 April 2020 that EY should be engaged to prepare for an insolvency of the Group and to
explore a sale for the business and assets of the Group, including the Company, as part of the
preparations.

The directors filed notices of intention to appoint an administrator in respect of Spicers and OfficeTeam
on 23 April 2020. This was to provide protection from creditor action through an interim meratorium
whilst the proposed Joint Administrators continued to explore a sale of the business and assets of the
Group, including the Company.
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The notices of intention to appeint an administrator in respect of Spicers and OfficeTeam were renewed
by the directors for a further 10 business days on 8 May 2020 to enable the ongoing discussions with an
interested party to conclude.

Further marketing by the proposed Joint Administrators

On 20 April 2020, the proposed Joint Administrators began contacting parties who had submitted an offer
in the marketing process to assess their interest in a business and assets sale rather than a share sale
and qualify their offer for further negotiations.

CP3 re-confirmed an interest in exploring a business and assets offer and were provided with access to
a detailed data rcom to assist them in forming an offer. CP3 withdrew their interest after determining that
the businesses needed mare investment and that the profitability was likely to be less than anticipated.
In addition, the wider COVID-19 macroeconomic environment also impacted on their appetite to invest.

Concurrently, the proposed Joint Administrators entered discussions with CP1 regarding their offer to
acquire stock. This resulted in an offer to acquire certain stock of Spicers, OfficeTeam and Spicers
Ireland for 70p in the £ and £10,000 for the 5 Star brand owned by Spicers. The offer excluded stock
subject to retention of title. The proposed Joint Administrators negotiated and agreed a sale and
purchase agreement with CP1 which was capable of being implemented immediately upon appointment.
This was held in abeyance whilst negotiations with other parties continued.

Several other enquiries were pursued with competitors, previous employees and suppliers, including
CP2. These parties all either withdrew their interest following an assessment of the businesses and
assets or were discounted on the basis that their interest was less favourable financially for creditors. In
addition, separate marketing was carried out for Zen and Spicers Ireland.

During this process the proposed Joint Administrators were approached by Paragon who expressed an
interest in acquiring certain of the business and assets of OfficeTeam and Zen. This enquiry led to
Paragon submitting an offer {which is described in further detail below) for the business and assets of
OfficeTeam, the shares in STC (to acquire Zen) and was widened to include Spicers stock, its plant and
machinery at the Smethwick warehouse property and its & Star brand on & May 2020.

Alternative options considered
Project Gloria

In addition to the wider marketing process, management, in conjunction with Better Capital, explored
making an offer for the busihess and assets of OfficeTeam and Zen as well the 5 Star brand and certain
of the stock owned by Spicers. This proposal was known as Project Gloria and was submitted to the
proposed Joint Administrators on 21 April 2020.

Following detailed discussions and the subsequent interest expressed by Paragoen, the Project Gloria
offer was withdrawn on 5 May 2020.

Trading in administration

The proposed Joint Administrators also considered the outcome from trading Spicers in administration
as a benchmark for offers. However, we formed the opinion that it was not financially viable to trade the
business and offer the business for sale as a going concern during the administration due to a number of
significant risks, including, but not limited to:
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- incurring further fosses and depletion of the value realised from stock due to the high costs
associated with holding the steck whilst it was being sold through;

- securing ongoing support of key trading suppliers on acceptable terms;
- potential ransom demands in connecticn with the above;

- significant retention of title claims over the existing stock which would impact on the net value
achieved from selling stock;

- uncertainty over the length of time the COVID-19 lockdown pericd, and associated reduction of
demand for the Company’s stock, would extend for;

- the impact of COVID-19 on the interest in the business and on the realisable value of the stock;
and

- the costs that would be incurred.

These factors, and the significant uncertainty associated with trading during the COVID-19 pandemic,
were considered to adversely impact on the value for the benefit of creditors and it was concluded that
this strategy was highly likely to result in a significantly lower recovery for creditors compared to
achieving a pre-packaged insolvency sale. As it was determined not financially viable to trade, no
requests were made to fund working capital.

It was therefore considered to be in the best interests of creditors for the business and assets to proceed
with a pre-packaged insolvency sale, to maximise asset values and limit the dilution impact that holding
and establishment costs would have had on asset realisations.

As a consequence, in the lead up to our appointment as Joint Administrators on 14 May 2020, we
negotiated with CP1 and Paragon to agree transactions that could be executed immediately upon our
appointment.

Compared to the CP1 offer, the Paragon offer avoided incurring the holding costs of the stock whilst it
was collected by CP1 and for the Smethwick warehouse which also benefited from receiving rent under
the Paragon offer. In addition, the stock was assessed as having the risk of substantial Retention of Title
claims. As a consequence, the Paragon offer was considered financially superior for the creditors.

Consultation with major creditors
The secured creditors were consulted throughout the process and consented to the transaction.

No direct consultations took place with other creditors given the number of creditors and the fact that the
outcome pursued resulted in the best financial outcome for the secured and unsecured creditors.

A number of key suppliers (and therefore creditors) were consulted by management as part of the
Project Gloria proposal and were aware of the impending insolvency of the Group and the likely
prospects for the Company.
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Statutory purpose of administration
The purpose of an administration is to achieve one of three objectives:
a) To rescue the company as a going concern.

b) To achieve 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).

c) To realise property in order to make a distribution to one or more secured or preferential
creditors,

The objective being pursued is b) to achieve 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).

The sale of the Company's business and assets enables this objective to be achieved through delivering
a better outcome to creditors than would have been achieved through a winding up. The outcome
achieved through the sale is the best available outcome for creditors in the circumstances.

Marketing of the business and assets

As noted above, an accelerated sales process was undertaken by the Group with assistance from Alix
Partners. This was continued by the proposed Joint Administrators in the lead up to our appointment.

The situation was also publicised in the press and enquiries from other interested parties were received
and as a result the process was widely known to potentially interested parties.

We are of the opinicn that the marketing process undertaken complied with the ‘Marketing Essentials’
set out in the Statement of Insolvency Practice 16.

Valuation of the business and assets

Jones Lang LaSalle ("JLL") (led by Allan Wilson, MRICS) were instructed to value the freehold propeny
owned by the Company located in Smethwick, West Midlands. They have confirmed their independence
and that they carry adequate professional indemnity insurance.

This property was exciuded from the sale to Paragon, however, Paragon has been granted a licence to
occupy the property for up to 12 months whilst the Joint Administrators pursue a sale of the freehold

property.

The principal asset included within the sale was the stock and the plant and machinery located at the
Smethwick warehouse, Gordon Brothers Limited (led by Neal Weekes, assisted by James Acton BA
{Hons} DipSurv MRICS and Josh Chivers MRICS) was instructed to provide advice on the realisable
value of these assets. They have confirmed their independence and that they carry adequate
prefessional indemnity insurance.

They indicated that, in the current environment, there would be limited parties interested in acquiring the
stock and it may be necessary to wait until the lockdown restrictions are lifted. They estimated that the
stock could realise ¢.15p in the £. In conjunction with the costs of holding the stock, this would have
resulted in a net cost to the administration of disposing of the stock.
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Gordon Brothers Limited valued the plant and machinery at £450,000 in situ and £125,000 ex situ. As
the Paragon offer was the only alternative to an ex situ realisation and also provided additional recovery
benefits for the creditors by minimising the impact of the substantial helding costs, it was accepted.

The Joint Administrators did not obtain a valuation for the 5 Star brand prior to the transaction. However,

given the marketing process that was undertaken prior to the transaction and other offers received, we
are satisfied that the market has been tested and that market value has been cbtained.

The transaction

As previously stated, the sale was completed on 14 May 2020. Further details of the transaction are
given below:

The purchaser and related parties

The purchaser is Paragon Data Analytics Limited, now renamed as OT Group Limited ("OT Group”).
The Purchaser has no connection to the Company.

We are not aware of any directors, former directors or associates of the Cempany who are involved in
the financing, management or ownership of the Purchaser. The Purchaser has advised that it will retain

certain of the existing management team.

We are not aware of any guarantees given by the directors of the Company for amounts due from the
Company to a prior financier, or that a prior financier is financing the new business.

The assets

The assets sold comprise the following:

Description of asset Purchase consideration (£)
Five Star Trademarks 50,000
Spicers Stock 821,021
Spicers Mezzanine and Racking 125,000
Total 996,021

The transaction is in respect of certain of the business and assets of the Company.

As part of the sale, the Joint Administrators agreed to grant OT Group a licence to occupy the Smethwick
property for a period of up to 12 months.

OT Group will coliect the trade debtors for a fee. The fee is structured as foliows:
- 5% fee up to 65% of the debtor book;
- 10% fee between B5% and 85% of the debtor book; and

- 20% fee thereafter.
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Due to the age of the ledger and the significantly better net recovery to creditors from the sale this fee
was accepted as it was a condition to the offer.

Sale consideration
The sale consideration was £896,021 plus VAT which was paid upon completion.

The sale proceeds have been apportioned as follows:

Category of asset Allocated to fixed Allocated to floating Total
charge realisations charge realisations

£ £ £
Five Star Trademarks 50,000 - 50,000
Spicers Stock - 821,021 821,021
Spicers Mezzanine and - 125,000 125,000
Racking
Total 50,000 946,021 996,021

The consideration has been allocated between the fixed and floating charges in accordance with the
existing registered charges.

Significant assets not included in the sale agreement

The assets that have been excluded from the transaction include all other assets owned or used by the
Company, including, but not limited to:

the trade and other debts due to the Company pricr to the completion of the transaction;
- cash in the Company’s bank upon completion of the transaction;

- any stock in the possession of the Company which is or may become subject to a retention of
title claim;

- any other deposits or refunds due to the Company;

- all rights and interests of the Company in its properties (other than the grant of the interest
created by the licences);

- the freehold warehouse property at Smethwick; and

- the trading name of Spicers Limited, its website, and customer lists and any other intellectual
property (apart from the Five Star Trademarks).

Administrators’ proposals and remuneration

In accordance with paragraph 49(5) of schedule B1 to the Insolvency Act 1986, we have prepared our
Statement of Proposals. The proposals have been delivered to all creditors at the same time as this
letter and give an indication of the likely dividend prospects.
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We also set out our proposals for remuneration and will separately seek approval for the basis. The
statutory provisions relating to remuneraticn are set out in Chapter 4, Part 18 of the Insolvency (England
and Wales) Rules 2016 (the Rules). Further information is given in the Association of Business Recovery
Professionals’ publication ‘A Creditors’ Guide to Administrators’ Fees’, a copy of which may be accessed
from the web site of the Institute of Chartered Accountants in England and Wales at
hitps:/fwww.icaew.com/enitechnical/iinsolvency/creditors-guides, or is available in hard copy upon written
request to the Joint Administrators.

Creditors’ claims

Piease note that debts incurred by the Company before our appointment will rank as unsecured claims.
Any sums due to the Company arising after our appointment must be paid in full and without set-off
against any debts incurred by the Company prior to our appointment.

The directors are required to submit a statement of affairs to us and you will appreciate that given the
limited time since our appeintment the full financial pesition is not yet known.

Should you believe that you are an unsecured creditor and wish to submit a claim against the Company
then please email spicersadministration@uk.ey.com, detailing the nature of your claim.

Certain debts due from the Company may be preferential in accordance with section 386 of the
Insolvency Act 1986. If you consider that you have a claim in this category, please advise me
immediately. If you hold any security for your claim or you consider that you have title to any assets in
the Company’s possession, please forward details to me as soon as possible.

You may be entitled to VAT bad debt relief on debts arising from supplies more than six months old. This
procedure does not involve the Administrators and claims should be made directly to HM Revenue and
Customs.

Opting out

Under the provisions of Rule 1.39, creditors have the right to elect to opt out of receiving further
documents relating to the administration.

If you do elect to opt out you will still receive the following documents:

= Any which the Insclvency Act requires to be delivered without expressly excluding opted-out
creditors; ’

= Notice relating to a change in the administrators, or their contact details;
+ Notice of dividend or proposed dividend, or

+ Anotice which the court orders to be sent to all creditors, or all creditors the particular category
to which you belong.

Any election to opt-out will not affect your entitlement to receive dividends, if any are paid.
Unless the Rules provide to the contrary, opting-out will not affect your rights to vote in a decision

procedure or participate in a deemed consent procedure, although you would not receive notice of such
procedures.
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Any opted-out creditors will be treated as opted out in respect of any consecutive insolvency procedure
which might follow the administration.

You may opt-out by delivering an authenticated (e.g. signed) and dated notice to me stating that you are
electing to be an opted-out creditor in relation to this administration. You may at any time revoke this
election by delivering to me an authenticated and dated notice stating that you no longer wish to be an
opted-out creditor.

Other matters

If there are any matters concerning the Company’s affairs which you consider may require investigation
and cansequently should be brought to our attention, please forward the details to me in writing as scon
as possible.

If you require any further information or explanation, please do not hesitate to contact my colleague,
Sam Taylor on 020 7951 6984,

Yours faithfully
for the Company

N

R H Kelly
Joint Administrator

Enc Notice of Administrator's Appeintment

R H Kelly is licensed in the United Kingdom 1o act as an insolvency practitioner by The tnstitute of Chartered Accountants in
Scotland. C G J King is licensed in the United Kingdom to act as an insolvency practitioner by The Institute of Chartered
Accountants in England & Wales.

The affairs, business and property of the Company are being managed by the Joint Administrators, R H Kelly and C G J King, who
act as agents of the Company cnly and without personal liability.

The Joint Administrators may act as data controllers of personat data as defined by the General Data Protection Regulation
2016/679, depending upon the specific processing activities undertaken. Ernst & Young LLP and/or the Company may actas a
data processor on the instructions of the Joint Administrators. Personal data will be kept secure and processed only for matters
relating to the Joint Administrator's appointment. The Office Holder Data Privacy Notice can be found

at www ey comiukiofficeholderprivacy.




Notice of Administrators’ Appointment — paragraph 46(3) of Schedule B1 to

the Insolvency Act 1986

Spicers Limited (in Administration)

Name of Court
Court reference number
Company registered number:

Nature of business

Registered office of company

Principal trading address {if different from above}

Any other name under which the company was
registered in the previous 12 months

Any other name(s) or style(s) under which the
company carried on business or incurred debts

Date of appeintment of administrators
Name(s) and address{es) of administrator(s)

Joint / Administrator(s) IP No(s)

Telephone number

Name of alternative person to contact with enquiries

about the case

The High Court of Justice
CR-2020-BHM-000302
00425809

46650 - Wholesale of office furniture
46660 - Wholesale of other office machinery
and equipment

C/0 The Spicers-Officeteam Group Limited
Unit 4, 500 Purley Way, Croydon, Surrey,
England, CRO 4NZ

c/o The Spicers-OfficeTeam Group Limited,
Unit 4, 500 Purley Way, Croydon, Surrey,
England, CRO 4NZ

n/a

n/a

14 May 2020

Robert Hunter Kelly
Ernst & Young LLP,
1 Bridgewater Place
Leeds, LS11 5QR

Charles Graham John King
Ernst & Young LLP,

1 Bridgewater Place
Leeds, LS11 5QR

8582 / B985
020 7951 6984

Sam Taylor



Notice to all creditors

On 14 May 2020 the company entered administration and Charles Graham John King and | were
appointed as Joint Administrators. The appointment was made by the directors of the company under the
provisions of paragraph 22 of Schedule B1 to the Insolvency Act 1986.

Signed K CS\ 6"'}'A"“'\
_—S

Date 21 May 2020

R H Kelly is licensed in the United Kingdom to act as an insoivency practitioner by The Institute of Chartered Accountants in
Scotland. C G J King is licensed in the United Kingdom to act as an insolvency practitioner by The Institute of Chartered
Accountants in England & Wales.

The affairs, business and property of the company are being managed by the Jeint Administrators, R H Kelly and C G J King, who
act as agents of the company only and without personal liability.

The Joint Administrators may act as data controllers of personal data as defined by the General Data Protection Regulation
2016/679, depending upon the specific processing activities undertaken. Emst & Young LLP and/or the company may act as a data
processor on the instructions of the Joint Administrators. Personal data will be kept secure and processed only for matters relating to
the Joint Administrator's appointment. The Office Holder Data Privacy Notice can be found at www ey.comi/uk/offceholderprivacy.




