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Wensum Holdings Limited
Sartora Corporatewear Limited
Faithful Workwear Limited
Chairmans’ Report to Creditors
18 August 2010

IN THE HIGH COURT OF JUSTICE
CHANCERY DIVISION
COMPANIES COURT

LONDON

AND IN THE MATTER OF
WENSUM HOLDINGS LIMITED [COURT NUMBER 6225 OF 2010]
SARTORIA CORPORATEWEAR LIMITED [COURT NUMBER 6228 OF 2010]
FAITHFUL WORKWEAR LIMITED [COURT NUMBER 6223 OF 2010]
COMPANY VOLUNTARY ARRANGEMENTS
(TOGETHER “THE COMPANIES®)
AND

IN THE MATTER OF THE INSOLVENCY ACT 1986

CHAIRMAN’'S REPORT
DATED 18 AUGUST 2010

PURSUANT TO RULE 1.24 OF THE
INSOLVENCY RULES 1986
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Wensum Holdings Limited
Sartoria Corporatewear Limited
Faithful Workiwear Limited
Chairmans’ Report to Creditors
18 August 2010

1. INTRODUCTION
The meetings of creditors and members to consider the Directors’ Proposals for Company
Voluntary Arrangements for the Companies were duly convened and held at the Hallmark
Hotel, Midland Road, Derby, DE1 25Q on 16 August 2010 at 10 00
2. ATTENDANCE
The following were present at the meetings of creditors.
» Matt Bond — Chairman and Joint Nominee
= John Norrs = MCR
= Adam Garcia — MCR
» Ryan Murray — MCR
= Daniel French — Hammonds
= Louis Bibeau — shareholder and director
= Max Maurice — Financial director
= Jim Ambrose — CEQ
= David Grier (*DG"”) — Management consultant
« Creditors and their representatives as per the attendance list and proxy schedule attached at
Appendix 1.
3. MODIFICATIONS
The Chairman reported that since the Proposals were 1ssued to the creditors of the Companies
on 31 July 2010, certain medifications had been propased by HM Revenue & Customs and a
trade creditor These modifications were accepted by the Directors and the Companies in
advance of them being put to the creditors at the meetings.
The first modification proposed by a trade creditor was to remove part of Clause 5.1 as
indicated below, which reads as follows
51 For the durabon of the CVAas, no CVA Creditor (excluding Secured Creditors) shall be entitled to take or
continue to lake any step or proceedings agamst the Comparies or any CVA Assets or Excluded Assets
(whether by way of demand, legal proceedings, execution, Judgment, alternative deterrmination process
mncluding arivtration or expert determinalion process. levying distress or otherwise howsoever) i any
Junsdiction for the purpose of obltawning payment or settlement or quanitfication of any Cams erfor-any
The other modifications proposed by HM Revenue & Customs are listed at Appendix 2
4. VOTING
In accordance with Rule 1.19 of the Insolvency Rules 1986, the Directors’ Proposals were
subject to two votes in respect of each of the three companies, as detailed below:
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Wensum Holdings Limited
Saitoria Corporatewear Limited
Faithful Worlawear Limited
Chairmans’ Report to Creditors
18 August 2010

Vote 1

In accordance with Rule 1 19(2) of the Insolvency Rules 1986, a resolution to approve the
proposal or a modification 1s passed when a majonity of three quarters (75%) or more (in
value) of those present and voting In person or by proxy have voted in favour of it

Vote 2

In accordance with Rule 1.19(4) of the Insolvency Rules 1986, any resolution is invahd If thase
voting against It include more than half (50%) (in value) of the creditors, counting in these

{atter only those-

{a) To whom the notice was sent
(b) Whose votes are not to be left out of account under Paragraph (3), and
{c) Who are not, to the best of the Chairman'’s belief, persons connected with the Companies
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Wensum Holdings Limited
Sartona Corporatewear Limited
Faithful Workwear Limited
Chalrmans’ Report to Creditors

18 August 2010
5. RESULTS
1 detail below the voting at the meetings
Wensum Holdings Limited
Resolution: For the acceptance of the proposed Voluntary Arrangement
| Vote 1 J [ Vate 2
Total Votes Bxcluding Connected Persons
Total Votes Total Votes Requred Total Votes Total Vates Required
(£} (o) (%) (£) (%) (%)
Total For 3,017,012 20 99 579% 75 00% 430,012 20 99 81% 50 00%
Total Against 828 18 0 03% 25 00% 828 18 0 19% 50 00%
Total 3,017,840 38 100 00% 100 00% 430,840 38 100 00% 100 00%

Vote 1

In accordance with Rule 1 19(2) of the Insolvency Rules 1986, a majonty in excess of 75% in
value of those creditors voting in person or by proxy resoived

“For the acceptance of the proposed voluntary arrangement, with medifications (as detailed In
Section 3 of this report)”

Vote 2

In accordance with Rule 1 19(4)(c) of the Insolvency Rules 1986, connected party votes were
excluded from the second vote and a majority 1n excess of 50% in value of those creditors
voting in person or by proxy resolved.,

“For the acceptance of the proposed voluntary arrangement, with modifications {as detalled in
Section 3 of this report).”

Members vote

Sharehoiders Shares Shares Vote
(%) (For/ Against)

Logistk Unicorp Umited 1,000 100 00% For

Total 1,000 100.00%

In accordance with Rule 1 20(1) of the Insolvency Rules 1986, a majorty n excess of 50% wn
value of those members voting in person or by proxy resolved:

“For the acceptance of the proposed voluntary arrangement, with modifications (as detailed in
Section 3 of this report) "
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wensum Holdings Limited
Sartoria Corporatewear Limited
Falthful Workwear Limited
Chairmans’ Report to Creditors

18 August 2010
Sartoria Corporatewear Limited
Resolution® For the acceptance of the proposed Voluntary Arrengerment,
Vote 1 J [ Vote 2
Total Votes Exchuding Connected Persons
Total Vaotes Total Votes fequired Total Votes Total Votes Required
(&) (%) (%) (£) (%) (%)
Total For 1,498,456 48 97 94%: 75 00% 442,574 19 93 %% 50 90%
Total Against 31,482 69 2 06% 25 00% 31,482 69 6 64% 50 03%
Total 1,529,939 17 100 D0% 100 00% 474@56.88 100 00% 100 00%

Vote 1

In accordance with Rule 1.19(2) of the Insolvency Rules 1986, a majonty In excess of 75% n
value of those creditors voting n person or by proxy resolved

“For the acceptance of the proposed voluntary arrangement, with modifications (as detailed in
Section 3 of this report}”

Vote 2°

In accordance with Rule 1,19(4)(c) of the Insolvency Rules 1986, connected party votes were
excluded from the second vote and a majonity in excess of 50% in value of those creditors

voting in person or by proxy resoived:

“For the acceptance of the proposed voluntary arrangement, with modifications (as detailed in
Section 3 of this report).”

Members vote

Sharehoiders Shares Shares Vote

(%) (For/Agamst)
Wensum Holdings Lirited 1,000 100 00% For
Total 1,000 100.00%

In accordance with Rule 1 20(1) of the Insolvency Rules 1986, a majonity In excess of 50% n
value of those members voting In person or by proxy resolved

“For the acceptance of the proposed voluntary arrangement, with modifications {as detatled In
Section 3 of this report) *
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Wensum Holdings Limited
Sartoria Corporatewear Limited
Faithful Workwear Limited
Chalrmans’ Report to Creditors

18 August 2010
Faithful Workwear Limited
Resolution: For the acceptance of the proposed Voluntary Arrangement.
Vote 1 I | Vote 2
Total Votes Excluding Conhected Persons
Total Votes Total Votes Requred Total Votes Total votes Redquired
(£) (%) (%) (£ (%) (%)
Toml For 1,282,955 83 100 00% 75 00% 172,865 68 100 D0% 50 00%
Total Against 000 D 00% 25 00% 0 0d 0 0% 50 00%
Tol 1,282,955 83 100 00% 100 00:/_9.' 172865 6_8_ 100 00% 100 00%

Vote 1°

In accordance with Rule 1.19{(2) of the Insolvency Rules 1986, a majonty in excess of 75% 1n
value of those creditors voting in person or by proxy resolved

“For the acceptance of the proposed voluntary arrangement, with modifications (as detalled In
Section 3 of this report)”

Vote 2*

In accordance with Rule 1 19(4)(c) of the Insolvency Rules 1986, connected party votes were
excluded from the second vote and a majority in excess of 50% in value of those creditors
voting in person or by proxy resolved'

“For the acceptance of the proposed voluntary arrangement, with modifications (as detalled n
Section 3 of this report).”

Members vote:

Shareholders Shares Shares Vote
{%%) (for/Against)

Wensum Holdings Limited 1,000 100 00% For
Total 1,000 100 00%

value of those members voting in person or by proxy resolved.

“For the acceptance of the proposed voluntary arrangement, with modifications {as detailed in
Section 3 of this report).”

Proxy schedules in respect of each of the Companies are attached at Appendix 3

Following the approval of the CVAs, Forms 11, being Nobtice to Registrar of Companies of
Voluntary Arrangement Taking Effect, will be registered at Companies House. Copies of these
forms in respect of each of the Companies are attached at Appendix 4.
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wensum Holdings Limited
Sartoria Corporatewear Limited
Faithful Workwear Limited
Chairmans’ Report to Creditors
18 August 2010

6. JOINT SUPERVISORS
Please note that Matthew Peter Bond and Jason James Godefroy, licensed insolvency
practitioners of MCR, 43-45 Portman Square, tondon, W1H 6LY, were appointed Joint
Supervisors In relation to the Company Voluntary Arrangements.
In accordance with clause 6 5 of the Proposals and Rule 1 22(1) of the Insolvency Rules 1986,
n approving the Proposals the creditors have confirmed that the Supervisors may act Jointly
angd severally in connection with the CVAs.

7. EC REGULATION
As required under Rule 1 24(2) of the Insolvency Rules 1986 1 conftrm that in the opinion of
the Supervisors the EC Regulations on Insobvency Proceedings will apply in respect of these
Voluntary Arrangements and these proceedings will be the main proceedimngs as provided by
Article 3 of the EC Regulation.
Should any creditors have any quertes, regarding the content of this report, please contact my
colleague Rory Farquharson.
Signed .

Matthew Peter Bond
Chairman and Joint Supervisor -

Date 18 August 2010
Matthew Peter' Bond and Jason James Godefroy are authorised by the insolvency Practifioners Association to act as
Insolvency Practitroners
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ATTENDANCE REGISTER

Wensum Holdings Limited

Sartoria Corporatewear Limited

Faithful Workwear Limited

(Proposed Company Voluntary Arrangments)
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AL The Hallmark Hotel, Midland Road, Derby, DE1 25Q

Held on: 16 August 2010
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APPENDIX 2

HMRC Modifications
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Modifications proposed by Voluntary Arrangamant Service (VAS) on behalf of

H M Revenue & Customs In respact of; -

Farthful Workwear Ltd
Sartona Corporatewear Ltd
Wensum Holdings Ltd

If any of the modifications are not accepted then the VAS vote(s) must ba taksn as a
rejectron

1,

[interpretatlon] Where a modication to the proposal is approved by cradiors
and aceepted by the company, the entire proposal shall be construsd mn the light
of the modificaticn and read to give effect to that modification such that any
contrary or potentially contrary pravisions in the proposal shall eiher be ignored,
or interpreted, in order that the Intention of the modifisation 18 given prionty and

effect.

[HMRC claim] The HMRC (former [R) claim i the CVA will include PAYEINIC
due to the date, of the meeting to approve the arrangement, and CTSA /
aesessed tax for the accounting period(s} ended on or before the date of
approval of the arrangement

[HMRC claim] The HMRC (former HMCS&E) clarm in the CVA will include
assessed tax, lavy or duty to the date of approval

[Post approval returns and llabilifies] All statutery returns and payments due
to HMRC post approval shall be provided on or before the due dafs, Should any
return or paymeant fall more than 30 day into arrears that shall constitute a breach

of the arrangement that can not be remedied.

[Quistanding returns] All statutory accounts and returns overdue at the date of
the creditors’' meeting shall be provided to HMRC within 3 menths of the approval
data together with any other Informabon required

[Dvidend prohibition] No non preferential distribution will be made wntil; (i) a
CTSA retum has been filed for the accounting perrod anded on or Immediately
prior to the date, of appraval, or of commencement of the prior administration (iNa
VAT andfor other lavy or duty return due to HMRC has been filed up to the dats
of tha approval or the date of commencement of the prior adminstration] or (jil)
an HMRC Determinahon or assessment has been made and the supervisor has
admuitted their final claims

[Expenses of arrangement] CTSA VAT due on realisation of assets included in
the arrangement will be regarded as an expense of reafising the asset payable
out of the net sale proceeds

[Tax-Overpaymants] Sct-off of refunds due from the Crown against debts due to
the Crown wil! be in accordance with statute and established legal principles

[Co debtors] The release of the company from ifs debts by the terms of the CVA
shall not operate as a release of any co-deztor for the same debts

7/4/03 Version 1



10, [Termination] The arrangement shall terminate upoen
(a) The making of a winding up order agalnst the company, or the passing of a
winding up resolution or the company going inte administration. .
(b} (where there is oxpress authonty for the supervisor so doing ) the supervisor

fssuing a certificate of termination.

11. [Arrangement trusts] Upon termination of the arrangement the arrangement
trusts expressed or impliad shall cease, save that assets already reallsed shall
lafter provision for supamvisor's fees and disbursements] be distributed to

arrangement credifors.

12, [Liquidation costs provisien] The supervisor shall ensure that syffictent funds
are held by him from approval of the arrangement and set aside for Winding Up
proceedings aganst the Company in the event that the arrangement falls Such
funds will rank ahkead of any other expenses of the arrangement.

13 [Non-cempliance] Failure to comply with any express term of the arrangement
shall constitute a breach of the company’s obligation under the arrangement The
supervisor shall work with the company to remedy any breach of obligation Ruls
1.18 shall apply where any varlation Is praposed, But If any breach of obligation is
not remedied within 30 days of its ocourrence this shall construte default of the
CVA that carinot be remedied and the supervisor shall pstition for 2 winding up

order

14 [Windfall] Should the compeny receive or become entitied to any ssets / funds
which had not been foreseen In the proposal detalls sha!l bs notifled to the
Supervisor immeduataly and such sums shall be paid into the CVA until all costs,
creditors' claims and statutery interest have been pald in full, Untl costs, claims
and statutory interest are paid in full all the company's other obligations under the
arrangement shall continue and the payment shall not reduce the amount of

contribution dus from the company.

15 [Contributlons] Should any voluntary contribution fall 30 days Into arrears or falt
below the amount specified In the arrangernent and remaln so after 30 days this
shall consttute a failure of the arrangement and the Supervisor shalf petltion for

the compulsory winding up ¢of the company.

16 [Payments] The group Is to make monthly voluntary contributions totalling not
less than £180,000 during the firel year of the arrangement £35,000 per month
from August 2011 to July 2012, £40,000 for August and September 2012 and
thereafter £45,000 per month for the duration of the arrangement

17 [Revlews] The Supemsor is to conduct a full review every 12 months of the
company’s business income and expenditure and obtain an Increese In voluntary
contributions of not less than 50% of any nise In the net income aftar provision for

tax

18 [Claims] The claims of third parties who have contribued to tha assets available
under the arrangernent shall be treated as deferred and only ank for dividend
once alt unsecured clamms havé been satisfied.

19 [Fime Limitg] No time hmit for lodging claims will apply to HMRC,

T/4409 Version




20 {Dividend Paymaents] *\!! claims will rank In thelr respective classes for dividend
from the first dividend date after they have been lodged with, and adwmitted by,

the Supervisor I

21 [Duratlon] The duratiog of the arrangement shall not exceed 42 months, without
the prior approval of aTTS% majority In value of creditars' claims voting for the

resolution

22 The arrangement shall +‘ot be capable of successful complation untli all
unsecured, non-preferentlal creditors claming in the arrangement have recelved

8 minimum divdend of I5p/E.

23 [Varlation] The compagy shall not, within 12 months of approval propoge a
variation {0 the arrangpment that will reduce the yleld to creditars below the
forecast of 3Sp/E unless the Supervisor can provide clear evidence that the
varizton proposal resylts from changed trading circumstances that could not
have been foreseen whin the amangement was approved. For the avoidance of
doubt, simple mis-forecagting of business turnover or profitatnlity shall not provide
causs for vanation. The Supsrvisor's evidence, supperting financial nformatton
and netice of a creditols’ vote shall be circulated to creditors giving at least 14
days clear notice Craditors shall be asked to say whether the costs associated
with tha variation shall e met from VA funds in the event that it Is rejected

24. The directors of the c{mpany shall not:
a) dectara or pay any dividend to shareholders for the duration of the voluntary

arrangement,
b} declare or pay themselves addtional remunerslicn or fees save shall be

agreed with creditors representing 75% of voting creditars

Signed

Name DAVID CAPLIN
Debt Managl'or

Dato 13 August ) 10

AUTHORISED TO SIGN ON BEHALF OF H M REVENUE & CUSTOMS

744M3 Vennan
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Wensum Holdings Linited
Sartona Corporatewear Limited
Faithful Workwear Limited
Chairmans’ Report to Creditors
18 August 2010

APPENDIX 4

Forms 1.1 - Nobice to Registrar of Companies of Voluntary Arrangement Taking Effect
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