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DEFINITIONS

Stephen Clancy and Philip Duffy

Caspa Marketing Limited

The Insolvency Act 1986

The Insolvency Rules 1986, as amended
Andrew Large and Nicholas Brookes

Adelphi Mill, Grimshaw Lane, Bollington,
Macclesfield, Cheshire, SK10 5JB

Aldermore Invoice Finance Limited

HM Revenue & Customs

Notice of Intention to Appoint an Administrator
Statement of Insolvency Practice 16

Business Lite Memo

GWA Auctioneers and Valuers

Added Brand Value Limited

Joint Administrators Receipts & Payments
Statement of Affairs

National Westminster Bank plc

EC Regulation on Insolvency Proceedings 2000

“the Joint Administrators”
“Caspa” and/or "the Company”
“the Act”

“the Rules”

“the Directors”

“the Premises”
“Aldermore”
“HMRC"”
“NOIA"
“SiP16”
“BLM”

“the Agents”
“the Purchaser”
“R&P”

“SoA”
“NatWest”

“EC Regulation”
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INTRODUCTION

Stephen Clancy and Philip Duffy of MCR were appointed Joint Administrators of Caspa on 31
October 2011 by the Directors of the Company pursuant to Paragraph 22 of Schedule Bl to the
Act

In accordance with Paragraph 100(2} of Schedule Bl to the Act the functions of the Joint
Administrators are being exercised by any of the administrators

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

BACKGROUND

Caspa was incorporated on 23 April 1997 Statutory Information on the Company 1s included at
Appendix 1

The Company was incorporated in the name of Peter Ord Promotions Limited The Company
changed its name numerous times over the years In 2002, Caspa Marketing Limited was set up
following a buy out of the Northern division of an agency called The House Nick Brookes and
Peter Ord were Directors of the Company Peter Ord later retred in 2006

The principal trading activity of the Company was that of a marketing agency and it sold itself on
having a strong expertise in the leisure, drink and retall foodservice seciors These sectors met a
wide variety of communication requirements The Company was profitable from inception and
grew steadily over the next 7 years

The Company traded from premises at Adelphi Mill, Gnmshaw tane, Bollington, Macclesfield,
Cheshire, SK10 5)B

EVENTS LEADING UP TO THE ADMINISTRATION

The Company had performed reasonably well during 2009 and 2010 despite a difficult trading
environment and decline in instructions from clients in the pub/leisure sector

During the second quarter of 2010, a board meeting of all directors took a collaborative decision
to engage the services of a husiness development expert to seek new business/clients and to help
grow the existing chent base The board saw this as a crnitical measure in order to advance within
2011

In the first quarter of 2011, on the request of the Financial Controller, the Directors Nick Brookes
imected cE27k into the business Further cash injections were requested during the summer of
2011 leading to Nick Brookes investing c£78k into the business The Directors began to have
concerns over the Company's performance following these requests and challenged the
Company's Financial Controller

Following these actions, Aldermore, who provided an invoice discounting facility to the Company,
made contact with the Directors raising concerns over the increase in debtor payment days

A number of meetings between the Directors and Aldermore were held, which resulted In the
Directors requesting support from Aldermore by carrymng out ther own detaled investigation
Aldermore appointed a forensic accountant to investigate the Company’s financial affairs
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The Company’s accountants had introduced MCR to the Financial Controller on 23 July 2011 A
meeting took place to review the Company’s financial position, its oblhgations to HMRC and the
options available The Financial Controller concluded following that meeting that the Company
could secure investment from its sharehelders and generate cash from its trading activities to
meet its pressing oblgations Consequently, MCR were not engaged to provide any further
assistance to the Company

It became apparent to the Directors that the financial statements for the period to December
2010 were misrepresented and the true position was a loss Vanous other irregulanties in the
accounts were 1dentified, i particular, an outstanding lability to HMRC Unknown to the
Directors, BMRC had distrained over the Company's assets due o non payment As a
consequence of these matters coming to light, the Financial Controller was dismissed

On account of the sales ledger wregularities, the invoice discounting facility was put on hold until
monies were recelived to bring the account back n hne with the terms of the facility This
combined with creditor pressure which had come to the Directors’ attention, put significant
financial pressure on the Company

Following a further threat from HMRC to take possession of the assets subject to the distrant, the
Directors contacted MCR for further advice

On 4 October 2011, Philip Duffy of MCR met with the Directors to discuss the Company’s financial
position The Directors were of the opinion that the Company was unable to pay 1ts debts as and
when they fall due

MCR advised that the best strategy for the business and the Company's creditors would be to
market the business for sale to identify a potential purchaser with a view to complete a sale
through an Administration process

A NOIA was filed in court on 5 October 2011 In order to obtain a statutory moratorium and seek
protection from the threat of any creditor taking enforcement action aganst the Company It was
necessary to file a second NOIA on 18 October 2011 to allow sufficent time to progress
negotiations with interested parties

A sale of the Company’s business and assets immediately following appointment was considered
the preferred insolvency option in order to allow continuity of trade and therefore maximising
beok debt realisations

Following the completion of the sale and marketing exercise, the Directors appomnted Stephen
Clancy and Philip Duffy as Joint Admimistrators of the Company on 31 October 2011

The Joint Administrators considered their position prior to accepting the appointment and, having

regard to the Insolvency Practitioners Association’s ethical guidelines, considered that there were
no circumstances preventing them from accepting the appointment

PURPOSE OF THE ADMINISTRATION
The purpose of an Administration 1s to achieve one of the following herarchical objectives
s+ Rescuing the company as a going concern, or

e Achieving a better result for the company’s creditors as a whole than would be likely If the
Company were wound up {without first being in Admunistration), or
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e Realising property in order to make a distribution to one or more secured or preferential
creditors

In accordance with Paragraph 49(2) of Schedule Bl to the Act, as amended, the Jont
Admunistrators’ believe that the first two objectives referred to above cannot be met The detalled
explanation for this 1s contained within this report but in summary the first objective could not be
achieved as the Company did not have access to ongoing funding In order to allow the business
to continue to trade As such, it was not possible for the Company to undertake any form of
restructunng which would allow it to uttimately return to a position of solvency

It 15 not expected that the second objective will be achieved, as forecast asset realisations will be
insufficient to allow a distribution to be made to the unsecured creditors of the Company

The Joint Adrministrators are pursuing the third objective of realising property 1n order to make a
distribution to one or more secured creditors

PROGRESS OF THE ADMINISTRATION TO DATE

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

Since the Company had been loss making in the months leading up to the appointment, the
proposed Administrators did not anticipate that trading the business following appointment would
be a viable option

Furthermore 1t was also considered that the contractual nature of trading activities precluded any
financial benefit being secured from a penod of trading in Admimistration The Joint Admunistrators
would not have been able to warrant the completion of any ongoing new work nor provide
certainty of any ongoing support

Consequently, particularly given recent levels of trading losses the Joint Administrators were most
concerned that any peniod of Adminustrators’ tradmg could give nise to matenal losses

Given the above, 1t was considered that the associated costs of managing the business would not
generate any addiional meaningful benefit that could not be determined by a pened of marketing
ahead of an Administration The business was trading at a loss with httle obvious scope to
improve matters in Administration without significant funding

Discussions with the Company’s funders regarding the provision of ongoing facilities indicated that
they would only be prepared to do so on the basis that there could be certainty of continuity of
the business through an Adrministration

In accordance with best practice guidehnes, the full SIP16 disclosure was sent with the formal
Notice of Administrators Appointment on 8 November 2011 to all known creditors

The SIP16 disclosure 1s attached at Appendix 2
Sale of Business and Assets

The business and assets of the Company were marketed for sale as a going concern by MCR prior
to the appointment of Administrators
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A BLM was sent out on Thursday 6 October 2011 which outhned detals of the Company's
background, assets and histonc financial performance A deadhne of 12 noon on Wednesday 12
October 2011 was set out for full and final offers with a view to completing a sale of the business
later that week

The BLM was circulated tc approximately 300 interested parties comprising MCR’s Interested
Party Database of companies within the relevant sector and alsoc known corporate financiers,
professionals and funders

Upon receipt of the BLM, 16 parbies expressed an nterest in the Company and signed and
returned confidentially agreements

Following the receipt of signed confidentially agreements a sales memorandum was sent which
provided further information regarding the Company’s financial position

The Agents were Instructed to value the Company’s business and assets and evaluate any offers
received It became apparent that the majonty of the Company’s tangible assets were subject to
the distraint levied by HMRC

The Agents adwised that the assets would be likely to realise no greater than £9,750 on an in-situ
basis and £6,000 on an ex-situ basis, before taking into account any costs of disposal This
valuation included the assets subject to HMRC's distraint

The Agents confirmed a vatuation in respect of the assets not subject to HMRC's distraint of
£3,000 on an in-situ basis and £1,500 on an ex-situ basis

The Joint Administrators introduced several interested parties to the Directors who had expressed
a desire to Invest In a new company or the possibility of a joint venture

No offers were received by the set deadline of 12 noon on 12 October 2011 although the
Directors had expressed an interest in purchasing the business and assets of Company MCR
contacted all interested parties who had not confirmed that they had no further interest At this
time, discussions were ongoing with several potential investors, who later confirmed they had no
interest in proceeding

After reviewing the offer from the Purchaser and upon the recommendation of the Agents, it was
agreed to formally accept the offer for the business and assets The Purchaser was the only
tidder In the event that this offer was not accepted it was anticipated that asset realhsations
would be considerably less i a Liquidation scenario Furthermore, the business would cease to
trade which would prove to be detnmental to the debt collectton process

The offer received and accepted for the business and assets was In excess of the Agent’s in-situ
valuation This offer excluded the assets subject to HMRC's distraint

The offer also ncluded the transfer of all employee labiities, mitigating preferential and
unsecured claims The sale of the business has also provided continuity of trade which will assist
in maximising the collection of the debtor book

The sale was duly completed on 31 October 2011
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The sale consideration 1s apportioned as follows

Assets £
Furniture and Equipment and any Equity in the Encumbered Assets (excluding 7,499 00
assets subject to HMRC distramnt)

Goodwill, Intellectual Property, Company Name and any Trading Styles,
Customer Databases and Contracts of the Seller

Total Sale Consideration 7,500.00

100

Of the total sale consideration, £1,500 was paid upon completion, with a further £2,000 paid on
30 November 2011 The balance 15 payable on an agreed deferred consideration basis as follows

. £2,000 — Payable on 31 December 2011
. £2,000 - Payable on 31 January 2012

A personal guarantee has been provided by Nick Brookes in respect of the deferred consideration
Book Debts

At the date of the Jont Administrators’ appointment, the book debts of the Company had been
assigned to Aldermore under the terms of the Company’s invoice discounting facility

At appointment the gross book debt ledger totalled £503,202, of which £451,371 was classified as
approved debt An amount of £365,309 was due to Aldermore and 1s subject to accruing interest
and charges

At the date of this report, the book debt collections recetved by Aldermore have been in the
reglon of £261,061 and their current indebtedness 1s ¢£111,000 subject to accruing interest and
charges

Based upon current information, it 15 uncertain whether there will be any book debt surplus
available to the Administration estate

Other Assets
HMRC Distraint

Prior to the appointment, HMRC distrained over a number of the Company’s assets due to non
payment of arrears The amount due under the distraint was £121,196 ncluding all costs and
interest

The assets subject to the distraint were excluded from the sale of the business and assets The
Joint Administrators have written to HMRC to confirm that these assets did not form part of the
sale agreement and requested that they contact the Purchaser to arrange collection of these
assets

The Agents confirmed a valuation in respect of the assets subject to HMRC distrant of £6,750 on
an in-situ basis and £4,500 on an ex-situ basis

A copy of the distraint was provided to the instructed solicitors, Taylors, who confirmed that the
distraint was vahd
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Investigations
The Joint Admunistrators’ investigations into the Campany’s affairs are currently ongoing
The Joint Administrators have a statutory obligation to file a report with the Insolvency Service
regarding the conduct of the Directors that held office in the three years prior to the
Administration  This report must be filted within six months from the appointment date and the
content of this report 1s confidential
The Joint Administrators also have a duty to investigate antecedent transacticns which include

« Transactions at an undervalue, s238 of the Insolvency Act 1986,

« Preferences, s239 of the Insolvency Act 1986, and

« Transactions to defraud creditors, $423 of the Insolvency Act 1986
At the date of this report, the Jont Administrators are not aware of any matters which might
require further investigation The Joint Administrators investigations into the Company are
continuing and an update will be provided in the next report to creditors
Joint Administrators’ Receipts and Payments Account
A detalled R&P 15 shown at Appendix 3

Joint Administrators’ Agents and Solicitors

The Joint Admunistrators engaged the following firms to assist with the sale of the Company’s
business and assets and other statutory matters

Company Role

GWA Auctioneers & | - Chattels agents - Instructed to value to Company’s business and assets

Valuers and evaluate any offers receved

Taylors Solicitors - Solicitors — Review the sale of business contract, review of distraint
documentation by HMRC, assist with plaong the Company Into
Admunsstration and other ad hoc legal matters

The Joint Administrators’ choice of those instructed was based on ther perception of the ability
and experience to perform this type of work, the complexity and nature of the assignment and
the basis of the Joint Administrators’ fee arrangement with them

STATEMENT OF AFFAIRS

In accordance with Paragraph 47 of Schedule B1 to the Act, the Joint Administrators have
requested that the Directors provide them with a SoA of the Company

The SoA 1s yet to be received from the Directors In the absence of the SoA, the Joint
Adminustrators have prepared a draft statement based upon the latest accounting information
made available, this 15 attached at Appendix 4 The estimated realisations disclosed in the S0CA
are subject to the costs of realisations which are not disclosed The indebtedness due to
Aldermore 15 exclusive of accruing interest and charged

A schedule of creditors’ names and addresses is attached at Appendix 5 Some creditor amounts
shown may differ from the actual amount owed This does not affect their claim
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STATEMENT OF PRE-ADMINISTRATION COSTS

As discussed, it was necessary for the Joint Administrators to market the business and assets of
the Company for sale prior to appointment This work was imperative i order to ensure that
assets realisations were maximised and creditor claims minimised

An analysis of the Jaint Administrators’ pre appointment time costs 1s attached at Appendix 6
Such time costs total £19,763 plus VAT

The Joint Administrators have incurred the following costs prior to ther appointment as It was
imperative to protect the Company’s assets and formulate an appropriate strategy to be pursued
following appointment

Company Role Amount
Incurred £*

MCR Marketing and sale of business and assets 19,763
Taylors Preparation of appomtment documentation, review 4,500
Sohcitors and confirm validity of HMRC distraint and review of

terms and conditions of the sale of business and

assets
GWA Valuation of the Company’s business and assets 1,500
Auctioneers & | and evaluation of any offers recewved
Valuers

* all amounts are stated exclusive of VAT where applicable

It 15 proposed that the Joint Admerustrators’ remuneration in respect of this work be fixed by
reference to the time properly given by staff in attending to matters arising prior to appointment

The Joint Administrators confirm that payment of the unpaid pre-appointment fees and costs, as
an expense of the Administration, 1s subject to approval under Rule 2 57A of the Rules, and not
part of the proposals subject to approval under Paragraph 53 of Schedule B1 to the Act

The Joint Admunistrators will seek consent to pay pre-appointment fees and expenses from the
secured creditors in accordance with Rule 2 67A(3)(b)(1) of the Rules

It 1s currently uncertain whether there will be sufficient asset realisations to pay the pre
appointment fees and expenses in full Payment of such fees and expenses will be dependent
upon whether there will be a book debt surplus availlable

JOINT ADMINISTRATORS' COSTS AND EXPENSES

It 15 proposed that the Joint Administrators remuneration be fixed by reference to the time
properly given by them and their staff in dealing with the Administration  Such time costs
incurred to date by MCR are as analysed at Appendix 6

To date, the Joint Administrators post appointment time ¢osts total £13,587 No remuneration has
been drawn to date

Information regarding the fees of Administrators called a Creditors’ guide to Administrators’ fees
can be found on our website at www mcr uk com Should you require a copy, please contact this
office
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DIVIDEND PROSPECTS / PRESCRIBED PART
Secured Creditors

National Westminster Bank plc

The Company granted NatWest a debenture which conferred fixed and floating charges over all
assets of the Company The debenture was created on 6 December 2000 and registered on 20
December 2000

As at the date of the Joint Administrators’ appomntment, the Company's indebtedness to NatWest
was £34,384 subject to accruing charges and interest The indebtedness relates to an overdraft
factity provided by NatWest

It 15 uncertamn at this stage whether there will be sufficient asset reahsations after discharging the
costs of the Administration, to enable a distnibution to be made to NatWest

A distribution to NatWest will be dependent upon the level of book debt realisations, Aldermore’s
termination charges and costs of the Administration However, as the Prescribed Part does not
apply and there are no preferential creditors, the Bank, under 1t's floating charge will be paid n
priority to the non-preferential creditors

Aldermore Invoice Finance

The Company granted Aldermore a debenture which conferred a fixed charge over the book debts
of the Company The debenture was created on 30 May 2001 and registered on 12 June 2001

On appointment the gross book debt ledger totalled £503,202, of which £451,371 was approved
debt An amount of £365,309 was due to Aldermore under their debenture and 1s subject to
accruing interest and charges

Al the date of this report the book debt collections recewved by Aldermore have been in the region
of £261,061 and their current indebtedness 1s c£111,000 subject to accruing interest and charges

It 1s anticipated that Aldermore will be repaid its primary indebtedness in full from book debt
realisations It 15 however, uncertain whether there will be sufficient realisations to provide a book
debt surplus to the Administration estate after discharging Aldermore’s interest and charges
Preferential Creditors

The Company’s employees transferred to the Purchaser as part of the sale of the business and
assets Therefore the Joint Administrators’ do not believe that the Company has any preferential
creditors

Prescribed Part

Pursuant to Section 176A of the Act where a floating charge Is created after 15 September 2003 a
Prescribed Part of the Company’s net property shall be made avatlable to unsecured creditors

Since the Bank and Aldermore’s charges were created befare 15 September 2003, the Prescribed
Part will not apply
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Non-Preferential Creditors

According to the draft SOA, non-preferential creditors total £796,917 The non-preferential
creditors can be summarnised as follows

Trade & Expense Creditors £454,396
HM Revenue & Customs — PAYE/NI £12,048
HM Revenue & Customs - VAT £330,473
Total £796,917

Based upon the current information avallable, 1t 1s anticipated that there will be insufficient
realisations to enable a distribution to the non-preferential creditors of the Company

EC REGULATION

It is the Joint Admunistrators’ opinion that the EC Regulation apply and these proceedings are
main proceedings as defined in Article 3 of the EC Regulation The centre of main interest of the
Company 15 in England

CREDITORS' MEETING

In accordance with Paragraph 52(1) of Schedule Bl to the Act, a credtors’ meeting will not be
convened as the Joint Administrators believe that the Company will have insufficient property to
enable a distnibution to be made to unsecured creditors

However, the Joint Administrators shall summon an initial creditors’ meeting, if requested to by
the creditors of the Company, whose debts amount to at least 10% of the total debts of the
Company, using the prescribed form 2 21B, attached at Appendix 7, within 8 business days from
the date of this report

Creditors are reminded that the costs of any meeting called shail be pad for by them and that a
deposit will be required for such purpose Such costs may be ordered to be paid as an expense
of the Admimistration If the meeting so resolves

END OF THE ADMINISTRATION

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

« Compulsory Liquidation

o Creditors’ Voluntary Liquidation

« Company Voluntary Arrangement
» Return of control to the Director
s Dissolution of Company

The Joint Administrators recommend that the Company should be dissolved, for the reasons set
out below

The Joint Administrators have formed the view that once all the outstanding Administration
matters have been finalised, and all habibties incurred during the Administration have been
discharged, there will be insufficient funds avatlable to allow a distribution to unsecured creditors
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Once all outstanding matters have been satisfactonly completed by the Joint Administrators, they
will give notice to the Registrar of Companies under Paragraph 84 of Schedule Bl to the Act to
the effect that the Company has no property to realise which might permit a distribution to its
unsecured creditors, at which stage the Administration will cease  The Company will be dissolved
three months following the reqistration of the notice at the Registrar of Companies

In the event that there are sufficent funds available to enable a distnbution to unsecured
creditors the Joint Administrators have left the choice of exit route from Admiristration open so
that the alternative strategy of Creditors’ Voluntary biquidation can be adepted, should this prove
more appropriate at the time

JOINT ADMINISTRATORS’ PROPOSALS
The Joint Administrators propose the following

13 11 That the Joint Administrators continue the Administration to deal with such outstanding
matters in relation to the Company as the Joint Administrators consider necessary until
such time as the Administration ceases to have effect

13 12 That the Joint Administrators do all such other things and generally exercise all of therr
powers as contained in Schedule 1 of the Act, as they, in ther sole and absolute
discretion consider desirable or expedient in order to acheve the purpose of the
Administration

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

13 14 That the Joint Administrators, when it 1s anticipated that no better realisations will be
made n the Administration than would be available in a winding up, take the necessary
steps to put the Company Iinto Creditors’ Voluntary Liquidation for the purpose of making
a distribution to unsecured creditors, If appropriate It is proposed that the Jont
Administrators, currently Stephen Clancy and Philip Duffy of MCR would act as Joint
Liquidators should the Company be placed into Creditors” Voluntary Liquidation  Any act
required or authonsed under any enactment to be done by the Liquidator 1s to be done
by all or any one or more of the persons for the time being holding the office in question
In accordance with Paragraph 83(7) of Schedule Bl to the Act and Rule 2 117 of the
Rules creditors may nominate a different person as the proposed Liguidator, provided the
nomination 15 recewved at this office prior to the approval of these proposals In the
absence of such nomination, the Jomt Administrators will be appointed Joint Liquidators

13 15 That the Joint Administrators be discharged from all lability pursuant to Paragraph 98 of
Schedule B1 to the Act, upon filing the end of the Admimistration or therr appointment
otherwise ceasing

1316 That the Joint Administrators’ remuneration, where no Creditors’ Committee 1s
established, be fixed by reference to the time properly incurred by them and their staff in
attending matters during the Admimstration and that they be allowed to draw such
remuneration as and when funds permit without further recourse to the creditors of the
Company

1317 That the Joint Administrators be authorsed to draw ther firm's internal costs and
expenses in dealing with the Administration ("Category 2 Disbursements”), if any
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132  Pursuant to Rule 2 33(5) of the Rules, the proposals in paragraph 131 shall be deemed to be
approved by the creditors on the expiry of the peniod in which a meeting can be requisitioned by
creditors in the manner described in paragraph 11 2 above, provided that no meeting has been so
requisitioned

133  The Joint Administrators will be seeking the following resolutions from the secured creditors

1331

1332

1333

1334

1335

That the Jomnt Adminustrators be discharged from all liability pursuant to paragraph 98 of
Schedule B1 to the Act, upon filing the end of the Administration or their appomtment
otherwise ceasing

That the Joint Admmnistrators’ remuneration be fixed by reference to the time properly
incurred by them and therr staff in attending matters during the Administration and that
they be allowed to draw such remuneration as and when funds permit without further
recourse to the creditors of the Company

That the Joint Administrators’ statement of pre-administration fees of £19,763 plus VAT
under Rule 2 33 be approved for payment in accordance with Rule 2 67A

That the Joint Administrators’ statement of pre-appointment costs, 1n respect of Taylors
Solicitors in the sum of £4,500 plus VAT and GWA Auctioneers & Valuers in the sum of
£1,500 plus VAT, under Rule 2 33 of the Rules be approved for payment in accordance
with Rule 2 67A of the Rules

That the Joint Admunistrators be authonsed to draw ther firm's internal costs and
expenses n dealing with the administration (“Category 2 Disbursements”}, if any

14. OTHER MATTERS

141 If any creditor has any information concerning the Company'’s affairs that they would hike to bring
to our attention, then we should be pleased to hear from them

If you require further information or assistance, please do not hesitate to contact Ruth Pearson of this
office
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STATUTORY INFORMATION

Date of Incorporation

Registered Number

Company Directors

Shareholders

Trading Address

Registered Office

Previous Names:

Financial Information

23 April 1957

03358388

Andrew Large
Nicholas Brookes
Gilllan Yates

Cornfield Holdings Ltd — 90 A Ordinary shares
Jacqueline Higginbotham 5 B Ordinary Shares
Gillian Yates — 5 B Ordinary shares

Adelphi Mill

Grimshaw Lane

Bollington

Macclesfield

Cheshire

Current Formerly

The Chancery Adelph Mil}

58 Spring Gardens Grimshaw Lane
Manchester Bollington

M2 1EW Macclesfield

Cheshire

Peter Ord Promotions Limited

Year Ended Year Ended
31 August 2011 31 Dec 2010

{(Mgmt Afc) {Filed)
£ £
Turnover 188,708 77 3,157,929
Gross Profit 12,788 60 572,601
Retaned
profit/{loss)
for the year {74,231 12) 52,908
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SIP16 Requirements

In accordance with Statement of Insolvency Practice 16, I outhne below detalls of the sale of the
Company’s business and assets to Added Brand Value Limited (“the Purchaser”)

» Background information and events leading to the Administration

The Company was incorporated on 23 April 1997 in the name of Peter Ord Promotions Limited The
Company changed its name numerous times over the years In 2002, Caspa Marketing Limited was
set up following a buy out of the Northern division of an agency called The House Nick Brookes and
Peter Ord were Directors of the Company, Peter Ord later retired in 2006

The Company sold itself as having a strong expertise in the sectors of leisure, dnnk and retail
foodservice, which met a wide variety of communication requirements. The Company was profitable
from inception and grew steadily over the next 7 years

The Company traded from premises at Adelphi Mill, Gnmshaw Lane, Bolington, Macclesfield,
Cheshire, SK10 5]B

Over the years, the Company appointed several directors 10 the Board, some of which have since
resigned The Directors have advised that the Company performed reasonably well during 2009 and
2010 despite a difficult trading environment and decline in sales from clients in the pub/leisure sector

During the second quarter of 2010, at a board meeting all parties took a collaborative decision to
engage the services of a business development expert to seek new business/clients and to help grow
the existing client base The board saw this as a cntical measure in order to advance within 2011

In the first quarter of 2011, on the request from the Financial Controller, Nick Brookes injected c£27k
into the business Further cash injections were requested duning the summer of 2011 leading to Nick
Brookes investing c£78k into the business The Directors began to be concerned over the Company’s
performance following these requests and challenged the Company’s Financial Controller

Following the above, Aldermore Invoice Finance Ltmuted (“Aldermore”), who provided an invoice
discounting facihity to the Company, made contact with the Directors due to concerns over the
increase 1n debtor payment days

A number of meetings between the Directors and Aldermore were held, which resulted n the
Directors requesting support from Aldermore by carying out therr own detalled investigation
Aldermore appointed a forensic accountant to investigate into the Company's financial affairs

It soon became apparent to the Directors that the financial statements for the peniod to December
2010 were musrepresented and the true position was a loss Various other irregulanties n the
accounts were dentified, in particular, an outstanding hability to HM Revenue & Customs ("HMRC™)
Unknown to the Directors, HMRC had distrained over the Company’s assets due to non payment As a
consequence of these matters coming to light, the Financia! Controller was dismissed

On account of the sales ledger irregulanties, the invoice discounting facility was put on hold unti
monies were received to bring the account back in hne with the terms of the facilty This combined
with creditor pressure which had come to the Directors’ attention, put significant financial pressure on
the Company

The Company's accountants had introduced MCR to the Financal Controler on 23 July 2011 A
meeting took place to review the Company’s financial position, its obligations to HMRC and the
options available The Financial Controller concluded following that meeting that the Company could
The affairs, business and property of the company are beng managed by the Joint Admunistrators Stephen Clancy and Philip Duffy who act as
agents for the company ang without personal hablity
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secure Investment from its shareholders and generate cash from its trading activities to meet its
pressing obligations Consequently, MCR were not engaged to provide any further assistance to the
Company

However, following a further threat from HMRC to take possession of the assets subject to the
distraint, the Directors contacted MCR for further advice On 4 October 2011, Phul Duffy met with the
Directors to discuss the Company’s financial position The Directors were of the opinion that the
Company was unable to pay its debts as and when they fall due

MCR advised that the best strategy for the business and the Company’s creditors would be to market
the business for sale on a pre-packaged sale prior to placing the Company into Administration

A Notice of Intention to Appoint an Administrator (“"NOIA”) was filed in court on 5 October 2011 n
order to obtain a statutory moratonum and seek protection from the threat of any creditor taking
enforcement action against the Company It was necessary to file a second NOIA on 18 October 2011
to allow sufficient time to progress negotiations with interested parties

A sale of the Company’s business and assets on a pre-packaged basis was considered the preferred
insolvency option In order to allow continuty of trade and therefore maximising book debt
realisations

s The source of the Administrators initial introduction

As discussed above, the Directors were introduced to MCR by the Company's accountants, Harts
Meetings were subsequently held with the Directors on 23 July 2011 and 4 October 2011  The
meetings considered the varous options available to the Company due to 1ts financial predicament

« The extent of the Joint Administrators’ involvement prior to appointment:

MCR first met the Company’s Financial Controller on 23 July 2011 to provide advice on the Company’s
financial position and its obligations due to HMRC The Financial Controller was of the opinion that the
Company could continue to trade and meet it's obligations with the continued support of its
shareholders As a consequence MCR were not engaged to provide any further advice.

MCR attended a meeting with the Directors on 4 October 2011 following the Company receving a
threat to uplift the assets subject to the outstanding distraint A NOIA was filed on 5 October 2011 in
hght of the fact that HMRC had i1ssued a distrant over certain assets of the Company and had
threatened to uplift the assets subject to the distraint,

At this meeting, the Directors instructed MCR to assist with placing the Company into Adninistration
Solicitors were Instructed to prepare the necessary paperwork to file in Court In addition, MCR
consulted with the Company’s major stakeholders, National Westminster Bank Plc ("NatWest”) and
Aldermore, on the recommended strategy to market the business for sale via a pre-packaged
Administration process

o Details of any marketing activities conducted by the Company and/or the Joint
Administrators:

The business and assets of the Company were marketed for sale as a going concern by MCR prior to
the appointment of Administrators

A Business Lite Memo ("BLM”) was sent out on Thursday 6 October 2011 which outhned details of the
Company's background, assets and historic financial performance A deadline of 12 noon on
Wednesday 12 October 2011 was set out for full and final offers with a view to completing a sale of
the business later that week

The affairs, business and property of the company are being managed by the Jont Adminustrators Stephen Cancy and Philip Duffy who act as
agents for the company and without personal lizbility
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The BLM was arculated to approximately 300 nterested parties comprising MCR's Interested Party
Database of companies within the relevant sector and also known corporate financiers, professionals
and funders

Upon receipt of the BLM, 16 parties expressed an interest in the Company and signed and returned
confidentially agreements

Following receipt of signed confidentially agreements a sales memorandum was sent which provided
further information regarding the Company’s financial position

GWA Auctioneers and Valuers (“the Agents™) were instructed to value to Company’s business and
assets and evaluate any offers received It should be noted that the majority of the Company’s assets
were subject to the distraint by HMRC

The Joint Administrators introduced several interested parties to the Directors who had expressed a
desire to Invest in a new company or the possibility of a jont venture

No offers were receved by the set deadline of 12 noon on 12 October 2011 although the Directors
had expressed an Iinterest in purchasing the business and assets of Company MCR contacted all
interested parties who had not confirmed that they had no further interest At this time, the Directors
were still in further discussions with several potential investors, who later confirmed they had no
interest In proceeding

After reviewing the offer from the Directors, and upon the recommendation of the Agents, it was
agreed to formally accept the offer for the business and assets receved from the Purchaser, who was
the only bidder The sale was duly completed on 31 October 2011

The offer receved and accepted by the Jont Administrators for the business and assets of the
Company was £7,500 The offer excluded the purchase of the assets subject to HMRC's distraint

The sale consideration 15 apportioned as follows

Assets £
Furniture and Equipment and any Equity in the Encumbered Assets (excluding assets 7 499 00
subject to HMRC distraint) !
Goodwill, Intellectual Property, Company Name and any Trading Styles, Customer 100
Databases and Contracts of the Seller

Total Sale Consideration 7,500.00

£1,500 was paid on completion The balance 1s payable on an agreed deferred consideration basis
This 1s due as follows®

« £2,000 — Payable on 30 November 2011
s £2,000 — Payable on 31 December 2011
« £2,000 - Payable on 31 January 2012

A personal guarantee has been provided by Nick Brookes in respect of the deferred consideration

« What alternative courses of action were considered by the Administrator with
explanation of likely financial outcomes

The proposed Administrators, Philip Duffy and Stephen Clancy of MCR, discussed the various
insolvency procedures with the Directors of the Company

The affairs, bustness and property of the company are being managed by the Joint Administrators Stephen Clancy and Phiip Duffy who act as
agents for the company and without personal hatulity
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Company Voluntary Arrangement (“CVA") - whilst the business has gone some way to
understanding its trading position it remained uncertain whether the Company would be 1n a position
to be able to repay some of the histoncal debt, by way of a distribution n the CVA, as well as
maintaining payment of trading liabiities going forward

Creditors Voluntary Liquidation (*CVL") - the business would effectively cease to trade upon the
appointment of a Liquidator This course would likely prove to be detnmental to the collection of the
Company's book debts and would therefore not be in the mterest of the Company’s major
stakeholders.

Administrative Receivership — both the NatWest and Aldermore’s debenture were granted prior to
15 September 2003 Both debenture holders have the ability to appoint Administrative Receivers over
the Company Although the process 1s similar to that of an Administration, this insolvency procedure
does not afford the Company the protection of a Moratorium In this scenario, the Bailiff could not be
stopped from taking further action and the landlord would be able to seek remedy for non payment of
rent

Administration — by the filing of the Notce of Intention the Company would be afforded the
protection of a Moratorium as discussed above The Company was under significant pressure from it's
creditors including HMRC and it was possible that the landlord could seek remedy for non payment of
rent The Moratorium provided the Company with protection from creditors taking any further action
In addition, the Adrinistration provided the Company with the opportunity to market the business for
sale prior to any appointment being made

« Why it was not appropriate to trade the business, and offer it for sale as a going
concern, during the Administration.

Due to the Company being foss making and the lack of funding avallable, the proposed Administrators
did not anticipate that trading the bustness following appointment would be a viabie option

It 15 also believed that trading during the Administration period could have a detrimental effect on the
contracts with customers due to the uncertainty of continuation to trade

There was also no funding available to finance the trading of the business in Administration

Given the above it was considered that the associated costs of managing the business would not
generate any additional meaningful benefit that could not be determined by a period of marketing
ahead of an Administration The business appeared to have been trading at a loss with little obvious
scope to improve matters in Administration without significant funding

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

The Company’s funder, Aldermore, had provided an invoice finance facilty which operated to Its
maximum Imits  In addition, the Company also reached its overdraft limit with NatWest and no
further funding was available from this source

Due to the uncertainty of the continuation of customer contracts and the loss making nature of the
business, the Joint Administrators deemed 1t unnecessary to seek further funding from Aldermaore for
a trading period for the reasons set our in the section above

The affars, business and property of the company are being managed by the Jont Administrators Stephen Clancy and Philip Duffy who act as
agents for the company and without personal liability
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« What efforts were made to consult with major creditors.

Prior to their appointment, MCR consulted with both NatWest and Aldermore to seek their consent to
the proposed strategy of appointment

HMRC were also contacted 1n respect of its distraint and were adwvised of the proposed Admrstration
» The date of the transaction.

The Company’s business and assets were sold to the Purchaser as a going concern on 31 October
2011

+ Details of any valuations obtained of the business or the underlying assets

The Agents were nstructed to provide a valuabion of the Company’s assets for the purposes of
evaluating any offers received following the marketing exercise undertaken by MCR

The Agents advised that these assets would be likely to reaiise no greater than £9,750 on an in-situ
basis and £6,000 on an ex-situ basts, before taking into account any costs of disposal This valuation
included the assets subject to HMRC's distraint

The Agents confirmed a valuation in respect of the assets not subject to HMRC distraint of £3,000 on
an in-situ basis and £1,500 on an ex-situ basis

The offer received for these assets of £7,499 was In excess of the Agent’s in-situ valuation and
therefore the Agents recommended that the offer was accepted The offer also included the transfer
of all employee habilities, mibgating preferential and unsecured claims

. Details of the assets involved and the nature of the transaction.

The assets included in the sale to the Purchaser are detaled above, but nclude the following
Furniture and Equipment and any Equity in the Encumbered Assets (excluding those assets subject to
HMRC distraint), Goodwill, Intellectual Property, Company Name and any Trading Names or Styles,
Customer Database and Contracts of the Seller

The Joint Administrators have only sold such rnght, titte and interest they had in the business and
assets

. The consideration for the transaction, terms of payment, and any condition of the
contract that could materially affect the consideration.

The consideration payable 1s £7,500 An initial payment was made upon completion for the business
and assets of £1,500 and the deferred s payable over 3 monthly equal instalments commencing on
30 November 2011 Nick Brookes has personally guaranteed the deferred consideration

« If the sale is part of a wider transaction, a description of the other aspects of the
transaction.

The sale 1s not part of any wider transaction

The affairs, business and property of the company are being managed by the Jont Administrators Stephen Clancy and Philip Duffy who act as
agents for the company and without personal iability
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» The identity of the purchaser.
The Purchaser 1s Added Brand Value (Company No 06894420) whose registered office 15 at 2 Menlo
Close, Oxton, Wirral, Merseyside, CH43 9YD Details held at Companies House confirms that the
Directors of the Purchaser are as foilows

« Matthew Bennett

= Nicholas Brookes

s Andrew Large

« Any connection between the purchaser and the directors, shareholders or secured
creditors.

The Directors of the Company are also directors of the Purchaser

Aldermore is funding the Purchaser by way of an invoice discounting facility

+ The names of any directors, or former directors, of the Company who are involved in
the management or ownership of the purchaser, or of any other entity into which any

of the assets are transferred.

The Joint Administrators are aware that Nicholas Brookes and Andrew large are directors and
involved n the management of the Purchaser

» Whether any directors had given guarantees for debts due from the Company to a prior
financier, and whether that financier is financing the new business.

We are advised that the Directors had provided personal guarantees to Aldermore
As discussed above, Aldermore 1s funding the Purchaser by way of an invoice discounting facility

« Any options, buy-back arrangements or similar conditions attached to the contract of
sale.

There are no share options, buy back arrangements or similar conditions attached to the contract of
sale

The affairs, business and property of the company are being managed by the Joint Adminstrators Stephen Clancy and Phalip Duffy who act as
agents for the company and without personal liability
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Caspa Marketing Limited
(In Administration)

Joint Administrators' Abstract Of Receipts And Payments
To 19 December 2011

RECEIPTS Total (£)
Furniture and Equipment 3,499 00
Goodwill 100
PAYMENTS

Balances in Hand 3,500 00

Page 1 of 1 IPS SQL Ver 504 19/12/2011 10 48
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INSOLVENCY ACT 1986

DRAFT STATEMENT OF AFFAIRS

A - Summary of Assets

Assets Book Estimated
Value to realise
Notes £ £
Assets subject to fixed charge:
Book Debts 503,202 00| 451,371 00
Less Due to Aldermore 365,309 00 (365,309 00)
86,062 00
Goodwill , Intellectual Property, Company Name and any Trading Styles 100
Customer Databaess and Contracts of the Seller
86,063 00
Assets subject to a floating charge:
Furniture and Equipment and any Equity in the Encumbered Assets 72,188 02 7,495 Q0
Estimated total assets available for preferential £ 93,562 00
creditors

Signature Date




INSOLVENCY ACT 1986
DRAFT STATEMENT OF AFFAIRS

Al -Summary of liabilities

Estimated total assets available for preferential
creditors {(carried from page A}

Liabilities,

Preferential creditors

Estimated deficiency/surplus as regards preferential creditors:
Estimated prescribed part of net property where applicable

(to carry forward)

Estimated total assets available for floating charge holders

Debts secured by floating charges
Less Due to NatWest

Estimated deficiency/surplus of assets after floating charges

Estimated prescribed part of net property where apphcable
(brought down)

Total assets available to unsecured creditors

Unsecured non-preferential claims (excluding any shortfall to floating
charge holders)

Estimated deficiency/surplus as regards non-preferential

creditors (excluding any shortfall to floating charge holders)

Shortfall to floating charge holders (brought down)
Estimated deficiency/surpius as regards creditors

Issued and called up capital

Estimated total deficiency/surplus as regards members

Signature Date

Estimated to

realise

£ 93,562 00

£

0
£ 93,562 00

£
000 000
£ 93,562 00

£
34,384 76| (34,384 76)
£ 59,177 24
000 000
£ 59,177 24

£

(796,917 08)

£

000

(737,739 84)

(737,739 84)

102

(737,841 84)
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Caspa Marketing Limited (In Administration)
Report and Proposals to Creditors
19 December 2011

APPENDIX 6
ANALYSIS OF TIME CHARGED AND EXPENSES INCURRED

ADM 04150

Cosporare
RCOTRUCTURING



CASPA MARKETING LIMITED - CPA040

Analysis of Administrators' time costs for the period 04/10/2011 to 30/10/2011

Classification of Work Hours Total Time Av hourly
Function Partner Manager Senior Assistant Support Hours Cost Rate

E £
Administration and Planning
Cashiersng & accountng 060 030 090 281 00 312 22
Dealing with notice of intention to 530 170 700 2,337 00 33386
aopoint
Dealings with Directors and 0 40 040 76 00 190 00
Management
IP5 set up & maintenance 010 010 3900 390 0¢
Strategy planning & controf 2 60 10 50 150 14 60 5,523 00 378 29
Realisation of Assets
Book debts 0 30 030 114 00 380 00
Other Intangible Assets 130 130 247 00 190 60
Plant, Machinery, Fixtures and Motor 100 100 190 00 190 CO
Vehicles
Sale of business 18 20 610 24 30 8,072 Q0 33218
Creditors
Communications with 030 150 180 399 00 221 67
Creditors/Emolovees
Prescribed Part @50 050 9500 190 00
Secured Creditors 300 2 50 550 2,350 00 434 5%
Total Hours 560 37 80 14 30 D 00 57 70 34251
Total Fees Claimed (£) 2,688 00 14,365 00 2,710 00 0 00 19,763 00

Category 2 Disbursements;

There are no category 2 disbursements for this case to date




CASPA MARKETING LIMITED - CPA040

Analysis of Administrators' time costs for the period 31/10/2011 to 19/12/2011

Classification of Work Hours Total Time Av hourly
Function Partner Manager Senior Assistant Support Hours Cost Rate

£ E
Admumistration and Planning
Case review and Case Diary 070 110 250 4 30D 1,229 00 285 81
manaaement
Cashiering & accountng 0 10 070 080 0es0 200 594 50 297 25
Deatings with Directors and 060 060 114 00 190 00
Manaaement
1PS set up & mantenance 019 lao 390 623 50 159 87
Siatement of affars 120 120 228 00 190 00
Statutery matiers (Meetings, Reports 0 40 9 30 050 18 80 29 00 7,425 50 256 05
and Nouces}
Strategy planning & control 020 020 3800 190 00
Tax Compliance/Planning 020 020 38 00 190 00
Investigations
CDDA, reports & Communication 040 D40 76 00 190 00
Realisation of Assets
Freehold and Leasehold Propenty 020 020 38 00 190 00
Sale of busingss 030 220 250 532 00 212 80
Stock and Work 1n Progress 0710 o070 133 00 190 00
Creditors
Communications with 050 140 8 00 950 2,175 50 219 75
Crediors/Emolovees
Secured Creditors i BO 1 80 342 00 190 00
Total Hours 170 12 80 120 41 20 0 00 56 90 238 79
Total Fees Claimed (£} 822 50 4,869 00 31550 7,580 00 0 o0 13,587 00

Category 2 Disbursements:

There are no category 2 disbursements for this case to date




Caspa Marketing Limited (In Admunistration)
Report and Proposals to Creditors
19 December 2011

APPENDIX 7
FORM 2.21B CREDITORS’ REQUEST FOR A MEETING

ADM 04150

CORYOHATE
RESTAUD FLIRING



Rule 2 37

(3} Lnsert full name and
address of the creditor
making the request

(b} Insert full name and
address of registered
office of the company

(c) Insert amount of claim

(d) Insert full name(s) and
address(es) of creditors
concurring with the
request (iIf any) and therr
claims in the
admurustration If the
Requesting creditor’s clam
15 below the required 10%

{e) Insert detalls of the
purpose of the meeting

ADM 05016

Form 2.218B

Creditor’s request for a meeting

Name of Company Company number
Caspa Marketing Limited 03358988
1In the High Court of Justice, Chancery Division Court case number
Manchester Distnct Registry

1914 of 2011

I{a)

request a meeting of the creditors of Caspa Marketing Limited
(b) Registered Office

The Chancery

58 Spring Gardens

Manchester
M2 1EW

My claim in the adminmistration is {¢}

(d)

concur with the above request, and I attach copies of their wnitten confirmation of
concurrence

The purpose of the meeting 15 (e)

Signed

Dated




Caspa Marketing Limited {(In Administration}
Report and Proposals to Creditors
19 December 2011

APPENDIX 8
PROOF OF DEBT FORM

ADM 04150

COAPCINATE
RESITRLURTURING




Proof of Debt — General Form

Caspa Marketing Limited (In Administration}

Date of admimistration 31/10/2011

1 Name of creditor
(If a company please also give company registration
number}

2 |Address of creditor for correspondence

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

4 Detalls of any documents by reference to which the debt can
be substantiated (Note There 1s no need to attach them
now but the administrator may call for any document or
evidence to substantiate the claim at his discretion as may
the chairman or convenor of any meeting)

5 If amount in 3 above includes outstanding uncapitalised £
interest please state amount

6 Particulars of how and when debt incurred
{If you need more space append a continuation sheet to this
form)

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

8 Particulars of any reservation of title claimed in respect of
goods supplied to which the claim relates

9 Signature of creditor or person authorised to act on his behalf

Name 1in BLOCK LETTERS

Position with or in relation to crecitor

Address of person signing (If different from 2 above)

For Admunistrators’ Use only

Admitted to vote for Admitted for dwidend for
£ £

Date Date

Administrator Administrator

ADM 05014 - Proof of debt form




