Rule 2.33 Form 2.17B

The Insolvency Act 1986

Statement of administrator’s

proposals
Name of Company Company number
S. P. BELL LIMITED 2768778
Inthe HIGH COURT OF JUSTICE Court case number
CHANCERY DIVISION 4752 of 2004
COMPANIES COURT

H We (a) Asher David Miller and David Antony Rubin

{a) Insert full name(s) and
address(es) of

administrator(s)  of David Rubin & Partners, 319 Ballards Lane, London N12 8LY

* Delete as applicable attach a copy of *my+ our proposals in respect of the administration of the above company.

A copy of these proposals was sent to all known creditors on

(b) Insert date (b) 11 August 2004

Signed
Joint / Administrator(s)

Dated l\ Mg&kgt rZOOE'"

Contact Details:

Ref: AM/JP/S959

You do not have to give any contact information in

the box opposite but if you do, it will help Companies - -
House {o contact you if there s a query on the form, David Rubin & Partners, 319 Ballards Lane, London N12 8LY

The contact information that you give will be visible
to searchers of the public record Tel

DX Number 57368 DX Exchange Finchley 1

[ [ [ 1en you have completed and signed this form please send it to the Registrar of Companies at:

ympanies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
#ARFRTXLO®
A2z 0061

COMPANIES HOUSE 12/08/04




Our Ref:

Your Ref:

AM/IP/S959

David Rubin &Ijartners

Chartered Accountants « Licensed Insolvency Practitioners

Pearl Assurance House
319 Ballards Lane
London N12 SLY

DX 57368 FINCHLEY 1

Telephone: 020 8343 5900
Facsimile: 020 8446 2994

E-Mail: Jaddressee]@drpartners.com
Website: www.drpartners.com

Also ar: Central London and Watford

11 August 2004

Dear Sir

SPBELL LIMITED (IN ADMINISTRATION) (“THE COMPANY™)

On 30 July 2004 we wrote to all known creditors, explaining that David Rubin and myself
had been appointed as Joint Administrators of the Company. Pursuant to paragraph 49 of
Schedule Bl of the Insolvency Act 1986, we now enclose our report to creditors.

Please find with this report a statement of our proposals for achieving the purpose of the
Administration, including a summary of the actions we have taken as Joint Administrators.
We explain the timing and purposes of the meeting of creditors and provide a guide to
administrators’ fees (Appendix D).

On 23 July 2004 we were appointed Joint Administrators of the Company. We act until such
time as our proposals for achieving the purpose of the Administration have been agreed by
creditors and implemented, following which it proposed that the Administration will move to
creditors’ voluntary liquidation.

The purpose of an Administration, as defined by paragraph 3(1) of Schedule B1 of the
Insolvency Act 1986, is to achieve the objective of:

(a) rescuing the Company as a going concern, or

(b) achieving a better result for the Company’s creditors as a whole than would be likely
if the Comparny were wound up (without first being in Administration), or

() realising property in order to make a distribution to one or more secured or
preferential creditors.

In the current circumstances objective (b) is being pursued for the Company for the reasons
set out in the attached report.

Cont/d....

Member Firm of the
INSOLYENCY
PRACTITIONERS
ASSOCIATION

THE INSTETUTE OF

CHARTERED
ACCOUNTANTS

[ 5t5 |
A

4

IN ENCLAND & wALES

David Rubin FCA, FCCA, MIPA, FABRE GFE

Paul Appleton BA{Hons), FCA, MIPA, MABRP
Lane Bednash Ba(Hons), FCA, MIPA, MABRP
Henry Lan FCA, MIPA, FABRP

Brian Williams Msc

Asher Miller BSc(Hons), ACA, MIPA, MABRP

Rod Reeken ACA (NZ)




David Rubin Partners

Chartered Accountants + Licensed Insolvency Practitioners

2.

You will be bound by our proposals if they are approved at the meeting by the requisite
majority of creditors. Therefore it is important that you read this document carefully.

The formal notice to attend the creditors’ meeting to consider the Joint Administrators’
proposals is enclosed, together with a proxy form and proof of debt. The meeting will take
place at 12.00 noon on Friday, 27 August 2004. It will be held at the offices of David Rubin
& Partners, Pearl Assurance House, 319 Ballards Lane, London N12 8LY.

Please note that you are not obliged to attend the creditors’ meeting and you will not
compromise your claim in the Administration should you choose not to do so.

Finally, if you have any concerns or questions about the background to this case and what is
being proposed, please contact us straight away; you do not have to wait until the meeting to
raise them, If you have any modifications to put forward that you believe would improve the
proposals, it is helpful for us to know in advance so we can discuss them with the major

creditors.

Yours faithfully
for and on behalf of
S P Bell Limited (in administration)

O

A D MILLER — JOINT ADMINISTRATOR

Asher Miller and David Rebin are licensed to act as insolvency practitioners by the Institute of Chartered Accountants in England

& Wales.
The business, affairs and property of the above company are being managed by the Joint Administrators who contract as agents of

the company and without personal liability.




S P BELL LIMITED (IN ADMINISTRATION)

STATEMENT OF PROPOSALS

UNDER PARAGRAPH 49 OF SCHEDULE B1

OF THE INSOLVENCY ACT 1986

As required by Paragraph 49 of Schedule Bl of the Insolvency Act 1986 (“the Act™)
and Rule 2.33 of the Insolvency Rules 1986 (“‘the Rules”) we, Asher Miller and David
Rubin, the Joint Administrators of S P Bell Limited (“the Company”), make to the
creditors the following proposals for achieving the purpose of the Administration
entered into on 23 July 2004. Approval of these proposals will be considered as a
single resolution at a meeting of creditors to be held on 27 August 2004 at 12.00

noorn.

1 — Brief history of the Company

1.1 The Company was incorporated on 27 November 1992 as Rowan & Company
(Financial Services) Limited. This was changed to Rowan & Company
Investment Management Limited on 1 October 1999 and to Seymour Pierce
Bell Limited on 4 October 2000, and finally to the present name on 18
December 2003.

1.2 The Company’s principal activity was the provision of private client
investment services. The company is regulated by the Financial Services
Authornity (“FSA”). From a chain of offices across the country, an agency-only
stockbroking business was operated and fees were also derived from portfolio
management, PEP and ISA management, corporate placings and from
products typically offered by independent financial advisers. At the time of its
acquisition by Forum Finance Group Limited (“Forum”), referred to below,
the Company was incurring substantial losses.

1.3 On 3 June 2003 the Company’s issued share capital was acquired by Forum
from Seymour Pierce Group plc (“Seymour Pierce”), and Simon Eagle
became its chief executive. Mr Eagle acquired all the issued shares in Forum
later that month.

1.4 A strategy was devised to eliminate losses and expand the business. It was
proposed that the share capital of Forum would be acquired by an Alternative
Investment Market (“AIM”) listed company, Merchant House Group Plc
{(*“MHG”). The proposed consideration for the Forum shares was £1,995,000,
to be satisfied by the allotment and issue of 19,950,000 ordinary shares in
MHG.

1.5  Progress with the acquisition had reached an advanced stage when the
Company became associated with unusual trading patterns in shares in
Fundamental-E Investments Plc (“Fundamental-E”), and suspension of trading
in Fundamental-E’s securities was announced by the London Stock Exchange
on 15 July 2004. On the same day, MHG announced that it was unable to
proceed with the acquisition of Forum.




SPBELL LIMITED (IN ADMINISTRATION)

1.6

1.7

The consequences as regards the Company’s regulated status meant that it
could no longer trade. Furthermore, it was faced with substantial liabilities to
its settlement agents, Pershing Securities Limited (“Pershing”). As a result the
Company and Mr Eagle accepted the effective freezing of the Company’s
assets under the terms of a consent order dated 19 July 2004. However, an
offer to acquire the majority of its business was forthcoming from S P Angel
& Co Limited (“SPA”) (also formerly a member of the Seymour Pierce
group), and other potential purchasers were sought.

No other offers from appropriately regulated parties were forthcoming, but
SPA was willing to proceed. To satisfy the terms of the consent order, on 21
July a solicitor instructed by the Company approached David Rubin &
Partners for advice, and a meeting with the solicitor, Mr Eagle, David Rubin,
Asher Miller and representatives of SPA was held the following day. As a
result, the sale consideration was agreed, with the formal agreement to be
entered into on behalf of the company by administrators. The Company then
appointed Mr Rubin and Mr Miller as joint administrators on 23 July.

2 - Purpose of the Administration Order

2.1

2.2

The Joint Administrators must perform their functions with the objective of —
(a) rescuing the company as a going concern, or

(b) 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

(c) realising property in order to make a distribution to one or more
secured or preferential creditors.

In this case, the Joint Administrators did not consider that objective (a) was
achievable as the Company was clearly insolvent and its ability to trade had
been curtailed by changes to its regulated status and the consent order.
Accordingly, objective (b} has been pursued, and an agreement was concluded
on 30 July 2004 to transfer the majority of the Company’s business and all
branch offices, account executives and administration staff to SPA, which was
already at an advanced stage in negotiations to purchase the business. By
achieving a sale as a going concern, via the Administration, the creditors, as a
whole, were most likely to benefit. The primary considerations were as
follows:

. asset realisations were enhanced, compared to what might be realised
on a break up basis in a liquidation;

. moreover, continuation of business avoided the need to dismiss
employees, which would have given rise to substantial habilities, and
avoided or reduced claims of other contingent creditors such as
landlords; and
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. by assuring continuity of the company’s business, client accounts have
been maintained allowing the majority of clients to transfer their
business to their new brokers with the least possible disruption. If
business had simply ceased, it was probable that substantial contractual
claims would arise from clients who might have been unable to trade
their shares for a number of weeks, while accessing their accounts and
finding new brokers.

2.3 The sale agreement, dated 30 July 2004, was made between the Company as
vendor, the Joint Administrators and SPA as purchaser. The total
consideration of £50,000 was made up as follows:

£
Goodwill, intellectual property, materials, premises and contracts 1
Equipment 43249
Rent deposits 6,750
Total £50,000

2.4 After consultation, Pershing, the Company’s largest creditor, and the FSA,
gave the necessary co-operation, support and consent in respect of the consent
order, to enter into the sale agreement.

2.5 The Joint Administrators instructed solicitors Edwin Coe of 2 Stone Buildings,
Lincoln’s Inn, London, WC2A 3TH to advise on matters relating to the
appomtment of administrators and to draw up the sale agreement. Their fees
are reflected in the receipts and payments account.

3 — End of Administration

3.1 Having achieved the sale of the business through the Administration, the Joint
Administrators think that a distribution will be made to unsecured creditors of
the Company, and accordingly that it should move from administration to
creditors voluntary liquidation under Paragraph 83 of Schedule B1 of the Act.

3.2 While estimated costs of the Administration are substantial, and are likely to
absorb most of the funds realised to date, the draft statement of affairs shows
further unrealised assets comprising book debts, which are not included in the
sale agreement, along with potential claims that could be pursued and realised
by a liquidator. Furthermore, under the provisions of the Act, the Joint
Administrators have only limited powers to agree the claims of creditors and
to make distributions without sanction of the Court.




S P BELL LIMITED (IN ADMINISTRATION)

33

34

3.5

The proposed liquidator is one of the Joint Administrators, Asher Miller of
David Rubin & Partners, who is a licensed insolvency practitioner, duly
qualified under the Act to be the liquidator, and who so consents to act.

The creditors may nominate an altermative liquidator. Any such nomination
should be advised to the Joint Administrators after the receipt of these
proposals and before the proposals are approved at the forthcoming meeting.

The liquidator’s appointment takes effect by the creditors’ approval, with or
without modification, of the Joint Administrators” proposals, on registration of
the appropriate notice with the Registrar of Companies.

4 - Creditors’ committee

4.1

4.2

4.3

A creditors’ committee may be formed if three or more creditors are willing to
serve on 1t.

With regard to the proposed move from administration to creditors’ voluntary
liquidation, any creditors’ committee which is in existence immediately before
the Company ceases to be in admimstration shall continue in existence after
that time as if appointed as a liquidation committee under section 101.

If a committee is formed, we, and the liquidator when appointed, will consult
with it from time to time on the conduct of the administration and liquidation.
Where 1t is considered appropriate, the committee’s sanction will be sought to
proposed action instead of convening a meeting of all the creditors.

5 — Joint Administrators’ remuneration

5.1

5.2

53

54

If no creditors’ committee is formed, it is proposed, under Rule 2.106, that our
fees will be calculated based upon the time properly spent on the
Administration by us and the various grades of our staff according to our
firm’s usual charge out rates for work of this nature and that the disbursements
be charged in accordance with the firm’s policy as set out in Appendix C.

‘We will then be authorised to draw such fees and reasonable disbursements on
account from time to time. An extract from the guidance produced by the
Association of Business Recovery Professionals, Statement of Insolvency
Practice 9 (“SIP 97), “A creditors’ guide to administrators’ fees”, is enclosed
at Appendix D, along with our current charge out rates (Appendix C). Whilst a
range of rates is given, typically, the lower rate will apply to the greater part of
the time charged by the Joint Administrators and their staff.

In addition we will be authorised to draw category 2 disbursements on account
as outlined in Appendix C.

It has been the Joint Administrators’ policy to delegate the routine
administration to junior staff wherever possible in order to maximise the cost
effectiveness of the work performed. These staff are supervised by senior staff
and by the Joint Administrators. Senior staff and the Joint Administrators have
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5.5

dealt personally with any matter of particular complexity or significance that
has required the responsibility of an exceptional kind.

In common with all professional firms, scale rates increase from time to time
over the period of the administration on each insolvency case. David Rubin &
Partners reserves the right to change the rates and grade structure.

Other matters to be included under Rule 2.33(2)

The following matters are to be included m the Statement of the Joint Administrators’

proposals:
(a) Court details: High Court of Justice
Chancery Division
Companies Court
Court case number 4752 of 2004
(b) Company details: Name: S. P. Bell Limited
Registered Office: 319 Ballards Lane
London
N1i2 8LY
Registered number: 02768778
{c) Details of appointment:

(d)

(e)

M

(g)

Date of appointment: 23 July 2004

Appointor: the Company
Rule 100(2): Admimstrators appointed to act
jointly
Directors: Graham Harold Richard Betton

Simon Peter Eagle
Company Secretary: Graham Philip May

Account of circumstances giving rise to the appointment of the Joint
Administrators - see 1 above.

A sworn statement of affairs has not yet been submitted, but a draft is attached
as Appendix B, which is not expected to be substantially different from the

final version.

No order imiting disclosure of the statement of affairs has been sought.
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(h)

0)

(k)

M

(m)

(o)

(p)

(@)

Names, addresses and debts of creditors and details of secunty held are set out
in the draft statement of affairs in Appendix B.

A draft statement of affairs is attached as Appendix B. Owing to time
pressures and the complexity of the Company’s affairs, it has not been

possible to include a final sworn statement of affairs as at the date of this
statement of administrators’ proposals.

Remuneration of the Joint Admimstrators is referred to 1n section 5 above.

There 1s no floating charge over the Company’s assets and the provisions of
section 176A of the Act do not apply.

How it is envisaged the purpose of the admimstration will be achieved and
how it is proposed that the administration shall end — see 3 above.

Not applicable.

The manner in which the affairs and business of the Company —

(1) have, since the date of the Joint Administrators’ appointment, been
managed and financed, including, where assets have been disposed of,
the reasons for such disposals, and the terms upon which such

disposals were made; and

(i) will, if the Jomt Administrators proposals are approved, continue to be
managed and financed.

See section 2 and 3 above.
The EC Regulation:

)] the EC Regulation on insolvency proceedings applies to the
Administration, and

(if)  the proceedings are main proceedings.
The joint Administrators are willing to consider requests for any further

information which creditors may make to enable them to decide whether or
not to vote for the adoption of the proposals.

ASHER MILLER

JOINT ADMINISTRATOR

Dated: 11 August 2004
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APPENDIX A

JOINT ADMINISTRATORS RECEIPTS AND PAYMENTS ACCOUNT
FOR THE PERIOD
23 JULY 2004 TO 11 AUGUST 2004

Note £ £
Receipts:
Goodwill, intellectual property, contracts etc. 1 1
Equipment, furniture and fittings i 43,249
Rent deposits 1 6,750
Sundry debtors 2 8.906
Forum Finance Group Limited 3 10,000
Interest 35
68,941
Payments:
Disbursements and charges 224
Legal fees 4 14,404
VAT 2,515
17,143

Balance £51,798
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APPENDIX A

NOTES TO THE JOINT ADMINISTRATORS’ RECEIPTS AND PAYMENTS
ACCOUNT AS AT 11 AUGUST 2004

1 Sale of business and certain assets

On 30 July the majority of the business and asssets of the Company were sold
to S P Angel & Co Limited for a total consideration of £50,000, made up as
shown.

2 Sundry debiors

Collections to date compnise payment in settlement of a contractual dispute
and sundry commissions receivable.

3 Forum Finance Group Limited (“Forum’)

The sum of £10,000 was advanced by Forum, the holding company, to meet
initial costs of the Administration, and is to be applied against the debt due
from Forum.

4 Legal fees

The fees of solicitors Edwin Coe of 2 Stone Buildings, Lincoln’s Inn, London
WC2A 3TH relate to advice and assistance in the appointment of the Joint
Administrators and the preparation of the sale agreement referred to above.
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APPENDIX B

DRAFT STATEMENT OF AFFAIRS

AS AT 23 JULY 2004
Assets
Uncharged assets Note
Office equipment 1
Fumniture and fixtures 1
Investment 1
Debtors and prepayments 2
Forum Finance Group Limited 3
S P Holdings PLC 4
Proactive Games Limited 5
Cash in hand and at banks 6

Estimated total assets available for preferential creditors
Liabilities
Preferential creditors

Estimated surplus as regards preferential creditors
and total assets available to unsecured creditors

Unsecured non-preferential claims:
As per list A

Inland Revenue - PAYE

Pershing Securities Limited

Estimated deficiency as regards creditors
Issued and called up capital:

Ordinary shares of £1 each
"B" ordinary shares of £1 each

Estimated total deficiency as regards members

7

Book Estimated
value to realise
£ £
51,716
2.836 43,249
2 nil
761,506 uncertain
594 268 10,000
5,689 uncertain
10,000 10,000
18,404 18,404
81,653
nil
81,653
132,044
436,956
10,213,224
10,782,224
10,700,571
1,127,516
1,725,000
2,852,516

£13,553,087
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APPENDIX B

NOTES TO THE DRAFT STATEMENT OF AFFAIRS

1 Sale of business and certain assets

On 30 July the majority of the business and asssets of the Company were sold
to S P Angel & Co Limited for a total consideration of £50,000, of which
£43,249 was apportioned to office equipment, furniture and fittings.

2 Debtors and prepayvments

Debtors in the Company’s accounts include a security deposit of £50,000,
interest receivable of £5,981 and payments due of £499,495, all of which are
being withheld by Pershing Securities Limited, which has counter claims as
detailed in note 7 below. Other prepayments amounting to £154,221 include
amounts still on the Company’s purchase ledger. Although some recovery is
expected, under the sale agreement of 30 July 2004, the purchaser has no
obligation to the vendor in respect of prepayments. Accrued income from PEP
fees and commission, shown at £41,590, 1s not realistically recoverable.

3 Forum Finance Group Limited (*Forum™)

The Company is a wholly owned subsidiary of Forum, which advanced the
sum of £10,000 to assist in achieving the appointment of the Joint
Administrators and the sale of the business. No further recovery from Forum
1s expected.

4 S P Holdings PLC

Transactions on this account have not been reconciled. 1t is expected that any
amount agreed to be due to the Company will be recovered.

5 Proactive Games Limited

Proactive Games Limited is a subsidiary of Fundamental-¢ Investments plc.
The balance due is expected to be fully recoverable.

6 Cash in hand and at banks

The Company operated accounts at the Royal Bank of Scotland PLC and
Barclays Bank PLC, both of which were in credit at the time of the
appointment of the Joint Administrators.

continued. ..
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APPENDIX B

NOTES TO THE DRAFT STATEMENT OF AFFAIRS - continued

7 Pershing Securities Limited

Unpaid debits on the customer accounts of the Company which remain at
Pershing Securities Limited of Capstan House, One Clove Crescent, East India
Dock, London E14 2BH, (“Pershing”) total approximately £16 million.
Against this figure, the total current value of securities in those accounts has
been offset to reach the liability shown. The value of securities is determined
by the relevant markets, and may be affected by the manner in which such
securities are realised. Pershing advises that it reserves its rights to look to
customers to recover these losses, although the Company’s liability is unlikely
to be affected.

8 Costs

Costs of the Administration and realisation of assets are not reflected.
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S P BELL LIMITED (IN ADMINISTRATION)

APPENDIX C

DAVID RUBIN & PARTNERS CURRENT CHARGEOUT RATES

In accordance with the provisions of Statement of Insolvency Practice 9 (“SIP 9”), the
current hourly chargeout rates applicable to this appointment, exclusive of VAT, are
as follows:

Partners / Office holders 250?300
Managers 150-175
Senior administrators 100-125
Assistant and support staff 50-75

Chargeout rates are normally reviewed annually in November, when rates are adjusted
to reflect such matters as inflation, increases in direct wage costs, and changes to
indirect costs such as Professional Indemnity Insurance.

Direct expenses (“Category 1 disbursements™)

Category 1 disbursements as defined by SIP 9, which can be specifically identified as
relating to the administration of the case will be charged to the estate at cost, with no
uplift. ‘These include but are not limited to such items as case advertising, bonding

and other insurance premiums and properly reimbursed expenses incurred by
personnel in connection with the case.

Indirect expenses (“Category 2 disbursements™)

It 1s normal practice to also charge the following indirect disbursements (“Category 2
disbursements™ as defined by SIP 9) to the case, where appropriate:

Postage and stationery: circulars to creditors

Plain/headed paper 25p per sheet
Photocopying 6p per sheet
Envelopes 25p each
Postage Actual cost
Travel

Mileage incurred as a result of any necessary travelling is charged to the estate at the
Inland Revenue approved rate, currently 45p per mile.

Dated: I1 August 2004




SPBELL LIMITED (IN ADMINISTRATION)

APPENDIX D
A creditors’ snide to administrators’ fees




4.2

A CREDITORS’ GUIDE TO ADMINISTRATORS’ FEES
ENGLAND AND WALES

Introduction

When a company goes into administration the costs of the proceedings are paid out of its assets. The
creditors, who hope eventually to recover some of their debts out of the assets, therefore have a
direct interest in the level of costs, and in particular the remuneration of the insolvency practitioner
appointed to act as administrator. The insolvency legislation recognises this interest by providing
mechanisms for creditors to determine the basis of the administrator’s fees. This guide is intended
to help creditors be aware of their rights under the legislation to approve and monitor fees and
explains the basis on which fees are fixed.

The nature of administration

Administration is a procedure which places a company under the control of an insclvency
practitioner and the protection of the court with the following objective:

. rescuing the company as a going concern, or
. achieving a better result for the creditors as a whole than would be likely if the company
were wound up without first being in administration,

or, if the administrator thinks neither of these objectives is reasonably practicable
. realising property in order to make a distribution to secured or preferential creditors.

The creditors’ committee

The creditors have the right to appoint a committee with a minimum of 3 and a maximum of 5
members. One of the functions of the committee is to determine the basis of the administrator’s
remuneration. The committee is normally established at the meeting of creditors which the
administrator is required to hold within a maximum of 10 weeks from the beginning of the
administration to consider his proposals. The administrator must call the first meeting of the
committee within 6 weeks of its establishment, and subsequent meetings must be held either at
specified dates agreed by the committee, or when a member of the committee asks for one, or when
the administrator decides he needs to hold one. The committee has power to summon the
administrator to attend before it and provide information about the exercise of his functions.

Fixing the administrator’s fees

The basis for fixing the administrator’s remuneration is set out in Rule 2.106 of the Insolvency
Rules 1986, which states that it shall be fixed either:

° as a percentage of the value of the property which the administrator has to deal with, or
. by reference to the time properly given by the administrator and his staff in attending to
matters arising in the administration.

It is for the creditors’ committee (if there is one) to determine on which of these bases the
remuneration is to be fixed and, if it is fixed ag a percentage fix the percentage to be applied. Rule
2.106 says that in arriving at its decision the committee shall have regard to the following matters:

° the complexity (or otherwise) of the case;

. any responsibility of an exceptional kind or degree which falls on the administrator;

® the effectiveness with which the administrator appears to be carrying out, or to have
carried cut, his duties;

. the value and nature of the property which the administrator has to deal with.

If there is no creditors’ committee, or the committee does not make the requisite determination, the
administrator’s remuneration may be fixed by a resolution of a meeting of creditors having regard
to the same matters as the committee would. If the remuneration ig not fixed in any of these ways,
it will be fixed by the court on application by the administrator.
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5.1.3

There are special rules about creditors’ resolutions in cases where the administrator has stated in
his proposals that the company has insufficient property to enable a distribution to be made to
unsecured creditors except out of the reserved fund which may have to be set aside out of floating
charge assets. In this case a resolution of the creditors shall be taken as passed if, and only if, passed
with the approval of —

) each secured creditor of the company; or
. if the administrator has made or intends to make a distribution to preferential creditors —

- each secured creditor of the company; and

- preferential creditors whose debts amount to more than 50% of the preferential
debts of the company, disregarding debts of any creditor who does not respond to an
invitation to give or withhold approval.

Note that there is no requirement to hold a creditors’ meeting in such cases unless a meeting is
requisitioned by creditors whose debts amount to at least 10 per cent of the total debts of the
company.

A resolution of creditors may be obtained by correspondence.

What information should bhe provided by the administrator?

When seeking fee approval

When seeking agreement to his fees the administrator should provide sufficient supporting
information to enable the committee or the creditors to form a judgement as to whether the proposed
fee is reasonable having regard to all the circumstances of the case. The nature and extent of the
supporting information which should be provided wiil depend on:

. the nature of the approval being sought;
. the stage during the administration of the case at which it is being sought; and
. the size and complexity of the case.

Where, at any creditors’ or committee meeting, the administrator seeks agreement to the terms on
which he is to be remunerated, he should provide the meeting with details of the charge-out rates
of all grades of staff, including principals, which are likely to be involved on the case.

Where the administrator seeks agreement to his fees during the course of the administration, he
should always provide an up to date receipts and payments account. Where the proposed fee is
based on time costs the administrator should disclose to the committee or the creditors the time
spent and the charge-out value in the particular case, together with, where appropriate, such
additional information as may reasonably be required having regard to the size and complexity of
the case. The additional information should comprise a sufficient explanation of what the
administrator has achieved and how it was achieved to enable the value of the exercise to be
assessed (whilst recognising that the administrator must fulfil certain statutory obligations that
might be seen to bring no added value for creditors) and to establish that the time has been properly
spent on the case. That assessment will need to be made having regard to the time spent and the
rates at which that time was charged, bearing in mind the factors set out in paragraph 4.1 above.
To enable this assessment to be carried out it may be necessary for the administrator to provide an
analysis of the time spent on the case by type of activity and grade of staff. The degree of detail will
depend on the circumstances of the case, but it will be helpful to be aware of the professional
guidance which has been given to insolvency practitioners on this subject. The guidance suggests
the following areas of activity as a basis for the analysis of time spent:

Administration and planning
Investigations

Realisation of assets

Trading

Creditors

Any other case-specific matters
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5.3

The following eategories are suggested as a basis for analysis by grade of staff:

Partner

Manager

Other senior professionals
Assistants and support staff

The explanation of what has been done can be expected to include an outline of the nature of the
assignment and the administrator’s own initial assessment, including the anticipated return to
creditors. To the extent applicable it should also explain:

. Any significant aspects of the case, particularly those that affect the amount of
time spent.

) The reasons for subsequent changes in strategy.

. Any comments on any figures in the summary of time spent
accompanying the request the administrator wishes to make.

. The steps taken to establish the views of creditors, particularly in relation to agreeing

the strategy for the assignment, budgeting, time recording, fee drawing or
fee agreement.

. Any existing agreement about fees.

. Details of how other professionals, including sub-contractors, were chosen, how they were
contracted to be paid, and what steps have been taken to review their fees.

It should be borne in mind that the degree of analysis and form of presentation should be
proportionate to the size and complexity of the case. In smaller cases not all categories of activity
will always be relevant, whilst further analysis may be necessary in larger cases.

Where the fee is charged on a percentage basis the administrator should provide details of any work
which has been or is intended to be sub-contracted out which would normally be undertaken directly
by an administrator or his staff.

After fee approval

Where a resolution fixing the basis of fees is passed at any creditors’ meeting held before he has
substantially completed his functions, the administrator should notify the creditors of the details of
the resolution in his next report or circular to them. In all subsequent reports to creditors the
administrator should specify the amount of remuneration he has drawn in accordance with the
resolution. Where the fee is based on time costs he should also provide details of the time spent and
charge-out value to date and any material changes in the rates charged for the various grades since
the resolution was first passed. He should also provide such additional information as may be
required in accordance with the principles set out in paragraph 5.1.3, Where the fee is charged on
a percentage basis the administrator should provide the details set out in paragraph 5.1.4 above
regarding work which has been sub-contracted out.

Expenses and disbursements

There is no statutory requirement for the committee or the creditors to approve the drawing of
expenses or disbursements. However, professional guidance issued to insolvency practitioners
requires that, where the administrator proposes to recover costs which, whilst being in the nature
of expenses or disbursements, may include an element of shared or allocated costs (such as room
hire, document storage or communication facilities provided by the administrator’s own firm), they
must be disclosed and be authorised by those responsible for approving his remuneration. Such
expenses must be directly incurred on the case and subject to a reasonable method of calculation
and allocation.




8.2

What if a creditor is dissatisfied?

If a creditor believes that the administrator’s remuneration is too high he may, if at least 25 per cent
in value of the creditors (Including himself) agree, apply to the court for an order that it be reduced.
If the court does not dismiss the application (which it may if it considers that insufficient cause is
shown) the applicant must give the administrator a copy of the application and supporting evidence
at least 14 days before the hearing. Unless the court orders otherwise, the costs must be paid by
the applicant and not as an expense of the administration.

What if the administrator is dissatisfied?

If the administrator considers that the remuneration fixed by the creditors’ committee is insufficient
he may request that it be increased by resolution of the creditors. If he considers that the
remuneration fixed by the committee or the credifors is insufficient, he may apply to the court for
it to be increased. If he decides to apply to the court he must give at least 14 days’ notice to the
members of the creditors’ commitiee and the cornmittee may nominate one or more of its members
to appear or be represented on the application. If there is no committee, the administrator’s notice
of his application must be sent to such of the company’s creditors as the court may direct, and they
may nominate one or more of their number to appear or be represented. The court may order the
costs to be paid as an expense of the administration.

Other matters relating to fees

Where there are joint administrators it is for them to agree between themselves how the
remuneration payable should be apportioned. Any dispute arising between them may be referred
to the court, the creditors’ committee or 2 meeting of creditors.

If the administrator is a solicitor and employs his own firm to act on behalf of the company, profit
costs may not be paid unless authorised by the creditors’ committee, the creditors or
the court.




Rule 2.35

Form 2.20B

Notice of a meeting of creditors

Name of Company Company number

S PBELL LIMITED 02768778

Inthe HIGH COURT OF JUSTICE Court case number
CHANCERY DIVISION 4752 OF 2004
COMPANIES COURT

(a) Insert full name(s) and
address(es) of the
administrator(s)

{b) Insert full name and
address of registered office
of the company

() Insert details of place
of meeting

(d) Insert date and time of
meeting

*Delete as applicable

* Delete as applicable

Notice is hereby given by (a) David Antony Rubin and Asher David Miller
of David Rubin & Partners, 319 Ballards Lane, London N12 SLY

that a meeting of the creditors of (b) S P Bell Limited
of 319 Ballards Lane, L.ondon N12 8LY

is to be held at the offices of (¢) David Rubin & Partners, Pearl Assurance House,
319 Ballards Lane, London N12 SLY

on (d) 27™ August 2004 at 12.00 noon.

The meeting is:

*(1) an initial creditors’ meeting under paragraph 51 of Schedule B1 to the Insolvency Act 1986
(“the Schedule™);

I invite creditors to attend the above meeting.

A proxy form is enclosed which should be completed and returned to me by the date of the
meeting if you cannot attend and wish to be represented.

In order to be entitled to vote under Rule 2.38 at the meeting you must give to me, not later than
12.00 hours on the business day before the day fixed for the meeting, details in writing of your
claim.

Signed OCD‘\@JL\—

Asher D Miller Joint / Administrator(sy———
k----"‘_—'—A-v«—f-w-—

Dated 11 August 2604




Rule 8.1

Please insert name of
person (who must be 18 or
over) or the Chairman of
the Meeting. If you wish fo
provide for alternative
proxy holders in the
circumstances that your
first choice is unable to
attend please state the
name(s) of the alternatives
as well

Please delete words in
brackets if the proxy holder
is only to vote as directed
i.e. he has no discretion

*Please delete as
appropriate

This form must be signed

Only to be completed if the
creditor has not signed in
person

Software Supplied by Turnkey Computer Technology Limited, Glasgow

Insolvency Act 1986 Form 8.2

Proxy (Administration)

S P BELL LIMITED - in administration

Name of Creditor

Address

Name of Proxy Holder

1

| appoint the above person to be my/the creditor's proxy holder at the meeting of
creditors to be held on 27 August 2004, or at any adjournment of that meeting. The
proxy holder is to propose or vote as instructed below (and in respect of any resolution
for which no specific instruction is given, may vote or abstain at his/her discretion).

1{a) For the ACCEPTANCE/REJECTION™* of the Joint Administrators’ proposals 1
to 3 as set out in their formal statement of proposals dated 11 August 2004,
frevised proposals as circulated

1(b} For the ACCEPTANCE/REJECTION* of the Joint Administrators’ proposal
5/revised proposal as circulated

2 For the appointment of of

representing

as a member of the creditors’ committee.

Signature Date

Name in CAPITAL LETTERS

Position with creditor or relationship to creditor or other authority for signature

Remember: there may be resolutions on the other side of this form




Rule 4.73

Proof of Debt — General Form

Form 4.25

S P BELL LIMITED

Administrators’ appointed on: 23 July 2004

1

Name of creditor
(If a company please also give company registration
number).

Address of creditor for correspondence.

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

4

Details of any documents by reference to which the
debt can be substantiated. (Note: There is no need to
attach them now but the liquidator may call for any
document or evidence to substantiate the claim at his
discretion as may the chairman or convenor of any
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 sheet
to this form).

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

=]

Particulars of any reservation of title claimed in
respect of goods supplied to which the clatm relates.

Signature of creditor or person authorised to act on his behalf

Name in BLOCK LETTERS

Position with or in relation to creditor

Address of person signing (if different from 2 above)

Admitted to vote for Admitted for dividend for
£ £

Date Date

Liquidator Liquidator




