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° Grant Thornton

Our Ref CJP/ZLC/BLA/EZEF/ (03020041377

To the creditors

Recovery and Reorganisation

Grant Thornton UK LLP
4 Hardman Square

30 November 2017 Spinningfieids
Manchester M3 3E3
. T +44 {0}181 953 6500
Dear Sirs F +44 (0}161 953 6317

grantthornton.co.uk

Owen Pugh & Company Limited - In Administration (the Company)
High Court of Justice, Business and Property Court No 895 of 2017
Introduction

1.1 I was appointed as Joint Administrator of the Company with David Dunckley by the
directors on 9 October 2017. We are both authorised by the Insolvency Practitioners
Association to act as insolvency practitioners and are bound by the Insolvency Code of
Ethics when cartying out all professional work relating to an insolvency appointment.

1.2 Following on from out appointment, we are submitting our proposals pursuant to
paragraph 49(1) of Schedule B1 to the Insolvency Act 1986 for achieving the objectives of
the Administration.

1.3 This report contains the information required by rule 3.35 of the Insolvency (England and
Wales) Rules 2016.

1.4 In accordance with paragraph 100(2) of Schedule Bl to the Insolvency Act 1986, the
functions of the Administrators are to be exetcised by either or both of them.

2 Statutory information
21  The Company's statutory details are as follows:

Registered number 00415592

Date of incorporation 22/07/1946

Issued share capital 100

Shareholder Owen Pugh Holdings Limited
Directors Shareholding

Robin Armstrong Nil

John Dickson Nil

Alan Park Nil

Secretary Shareholding

Katherine Applegarth Nil

Chartered Accountants

Grant Thernton UK LLP 1s 2 limited Yiability parinership registered in England and Walss Mo.GC307742. Reqistered office 30 Fmsbury Square, London EC2A 1AG

Alist of members is available from cur registered office. Grant Thomton UK LLP is authorised and requlated by the Financial Conduct Authority.

Grant Thornton UK LLP 15 @ member fitm of Granl Thornten International Lid (GTIL). GTIE and the member firms are nol a warldwids partnership. Services are delivered by the member firms GTIL and ils member firms are
nat ageants of, and do nol obligate, ane another and are no! liable for cne another's acts or omissions A list of personne! permilted by Grant Thornton to accept appainiments as insalvency practifioneis and of their
respechye authorising bodies may be inspected at the above address Please see granthornten.co.uk for further detars.
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3.5

3.6

3.7

3.8

The Administration constitutes "main proceedings” under the EU Regulation on Insolvency
Proceedings (atticle 3(1)) as the Company’s registered office 1s and always has been
England and its management and principal trading activities are conducted in the United
Kingdom.

Background to Administrators’' appointment
The Company is part of a wider group of companies consisting of:

Owen Pugh Holdings Limited (the parent);

Owen Pugh & Company Limited

Owen Pugh Civil Engineering Limited;

Owen Pugh Aggregates Limited,;

Owen Pugh Contracts Limited;

Owen Pugh Properties Limited; and

H C S Drain Services Limited (together the Group)

The Group is a long established contractor, providing a range of vertically integrated services
to the construction sector, including civil engineeting, earth moving, ground works, and drain
services, in addition to being the owner and operator of Marsden Quarry & landfill site.

The Company employed 112 staff. A total of 289 people were directly employed across the
Group, plus additional agency labour.

'The Group had been suffering from working capital pressure and cash flow constraints in
recent years and Grant Thornton UK LLP (the firm) was first engaged by Owen Pugh
Holdings Limited (Holdings), the Company’s parent, on 14 September 2015 to undertake a
covenant and cash flow review in respect of the Group. The firm was subsequently engaged

to undertake a follow-up assignment in January 2016.

The firm was then re-engaged in April 2017 to further review the financial position of the
Group and provide advice to the senior secured lender, HSBC Bank plc {the Bank).

Whilst the Company did transact with external parties, its main source of trade was from
within the Group. The fortunes of each member of the Group were linked through mtra-
Group trade and subcontracting, in order to deliver Group’s projects.

It is, therefore, necessary to understand the position of the Group as a whole to understand
why the Company entered Administration.

There is no single project or event that can be highlighted as leading to the failure of the
Cotnpany and the Group, but, as larger and more complex civil engineering projects were
undertaken, which was the Group’s strategy, the level of working capital required to continue
trading increased, particularly as the Group encountered problems in recovering payment
from customers for work petformed, which was often disputed by the end customer.
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3.14

3.15

3.16

3.17

3.18

3.19

In April 2017, there was a request of the Bank for additional Group funding. The Bank
agreed to provide additional funding to the Group, but it was conditional on the Group
taking steps to improve its financial performance and seeking the support of other
stakeholders to effect change.

All members of the Group are members of a VAT group, meaning that each Group member
15 jointly and severally liable for the VAT liabilities of the Group.

In May 2017, the Group sought a Time To Pay (TTP} arrangement from HM Revenue &
Customs in the sum of £1 million, covering a range of Group VAT and payroll hiabilities. The
TTP request was granted against the backdrop of the Group looking to effect a turmarcund
and the additional lending that had been provided by the Bank.

Despite the significant levels of support from key stakeholders, the Group was unable to
effect the necessary changes quickly enough and a further cash requitement arose by the end
of June 2017.

As the Bank and HM Revenue and Customns had provided significant additional financial
support in April and May 2017, it fell to the shareholders of the Group to provide additional
support, beyond that already received. The sharehclders were unable to provide the necessary

additional financial support to the Group.

Alternative solutions wete therefore explored, including an additional equity investment, or a
sale of the business. The shares in Holdings were sold at the end of July 2017 to Red Poll
Holdings Limited, a company owned by Merino Industries Ltd (Metino).

Merino provided a £1 million loan to the Group in order to provide additional working
capital and sought to provide a stable platform on which to effect the necessary change
within the Group.

Despite the support of the Bank, Merino, and the Time To Pay arrangement with HM
Revenue and Customs, the Group remained in a highly distressed state.

Daring August and September 2017, the new owners of the Group looked to effect an
operational restricture to support its turnaround strategy.

Meanrwhile, the Group was engaged in a number of adjudications in which it was secking
recourse for amounts it felt wete due from customers under a number of contracts. Despite
significant resources and costs being incurred in preparing the adjudications, the ultimate
adjudication rewards were significantly below management’s expectations and provided no
solution to the mounting cash challenges within the Group.

On 2 October 2017, the Directors and shareholders of the Group presented the Group-wide
restructuring plan to the Bank. The plan required significant funding to implement, estimated
at at least £1 million, which was requested of the Bank.
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Whilst the Bank considered the request in detail, during the week commencing 2 October

2017, winding up procedures were presented in court against Owen Pugh Civil Engineering
Limited and Owen Pugh Contracts Limited. In addition, agency labour and hired plant had
been withdrawn, resulting in certain works being at a standstill and the erosion of customer

goodwill.

Given the high degree of uncertainty in the Group’s ability to successfully deliver the
restructuring plan and the trading funding required, the Bank was unable to agree to provide
the additional lending being requested.

Having considered all the options, the directors concluded that the best route for the
Company was for it to be placed into Administration and subsequently, on 9 October 2017
made the direct appointment of Administrators in accordance with paragraph 22 of
Schedule B1 to the Insolvency Act 1986.

The objective of an Administration is to rescue the Company as a going concern, or to
achieve a better result for the Company's creditors as a whole than would be likely if the
Company were wound up, or, if neither of these is reasonably practicable, to realise property
in order to make a distribution to one or mote secured or preferential creditors.

Assets and liabilities

The directors have prepared a statement of affairs of the Company, which is attached at
Appendix A. Please note that asset valuations are the directors’ estimates only and may or
may not reflect the ultimate realisable value of the assets. The property valuations are
estimates and are not meant as a guide price.

'The floating chatge debt is ctoss-guaranteed by each of the Group companies. Therefore the
amount shown in the statement of affairs is the total Group debt, for which the Company is
jointly and severally liable,

Conduct of the Administration

Trading and financing of the Administration

Upon our appointment, we considered the option of trading the Company and the financing
of the Administration. The Administrators spoke to the Company’s largest customers in the
hope of gaining sufficient support to approach the Bank for funding. It quickly became clear
that this was not straight forward for several reasons. Firstly, the customers were not
particularly supportive, citing numerous problems including a lack of supervision and poor
quality of work in the pre administration period. In addition, ongoing contracts had been
terminated by the Company’s insolvency and would have to be renegotiated by the
Administratots, who wete not in a position to comynit to completion of long term contracts.

It appeared that a number of the Group’s largest customers were anticipating the Group’s
failure and alrcady had alternative suppliers in place.
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The Company was heavily reliant on other Group companies, in particular Owen Pugh Civil
Engineering Limited (OPCEL}, as a source of work. All the OPCEL construction contracts
had insolvency clauses, meaning that long term contracts would need to be renegotiated with
customers. This exercise would have been highly challenging given the number of issues
raised over the quality of the work being carried out on sites and the time available.

In addition, there were a number of other legal and logistical challenges to overcome, such as
the need to obtain an Opetator’s Licence to allow earth moving vehicles to operate as normal
and securing adequate insurance to allow the Administrators to continue to operate the

quarry.

Funding of the Administration was also a significant issue, as any continuation of trade would
have required significant and immediate funding, which was not available to the
Administrators, other than through the Administrators seeking to borrow funds from the
Bank. Arreats of wages for staff would have also have needed to have been paid to ensure
continued support from the emplovees.

After considering all of the above, the Administrators concluded that it was not in the
creditors’ interests to continue to trade the Company.

In this Administration, the rescue of the Company as a going concern is not an appropriate
strategy because the Company was unable to continue to trade post appointment. This
decision was made based on the reasons cited above, and having taken into account the
significant element of risk that existed in the Administrators borrowing funds to trade with.
The decision was thetefore made to cease trading on the afternoon of the date of
appointment, with the loss of 98 jobs.

Following the unfortunate, but necessary, decision not to teade, our first priority was to
secure, as far as possible, the assets of the company as follow:

e A small number of Company employees were retained by the Administrators to assist in
locating plant and machinery. Once located it was repatriated to the Group’s head office in
Dudley

® The debtors ledger was reconciled and the Group credit controller was retained to effect
an orderly collection of book debts, providing the necessary backing documentation to
maximise recovery tates

We instructed specialist agents, Hilco Valuation Services Europe, to realise the Company’s
plant and machinery assets. All plant and machinery has been entered into an online auction
with bidding ending on 28 November 2017. I am aware that there has been significant
interest so far.

Chr teceipts and payments account coveting the period from 9 October 2017 to 30
November 2017 is attached at Appendix B.
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Proposals for achieving the objective of the Administration

The Administrators will pursue the objective of realising assets for the benefit of preferential
and secured creditors. The rescue of the Company cannot be achieved because the Company
was unable to continue to trade post appointment (for reasons explained above). A better
result for the Company's creditors as a whole than would be likely if the Company were
wound up cannot be achieved as the realisable value of the Company's assets is not expected
to be sufficient to permit payment in full of the preferential and secured creditors

It is proposed that the Administration will end by the Administrators filing a notice to
dissolve the Company, or if more time is needed to complete realisations or distributions
after any extension of the Administration, the Administrators may present a petition to wind
up the Company and then seek their appointment as Liquidators.

Agents and ocutsourcing

We instructed ERA Solutions Limited to assist with the management of the employees rights
and theit claims. Their costs ate included within professionals fees in the receipts and
payments account at Appendix B .

As mentioned above, we have instructed Hilco Valuation Services Burope to assist with the
disposal of the plant and machinery. All assets are to be disposed of via an online auction,
with a buyer’s premium being charged to minimise the costs to the Administration estate. All
items have been presented for sale at the former Owen Pugh head office in Dudley to
minimise external storage costs and allowed three viewing days to occur prior to the auction.

DLA Piper UK LLP has been instructed to act as legal advisors in regards to the
Administration.

Administrators®' remuneration and disbursements

The basis of the Administrators' remunetation is to be fixed by the creditors. If a creditors
cominittee is appointed, then this is a matter for the committee. If no committee 1s
appointed, then as we are of the opinion that the Company has insufficient property to
enable any distribution to be made to unsecured creditors other than by virtue of section
176A of the Insolvency Act 1986, approval will be obtained from the secured and preferential
creditors.

Pre-Administration costs unpaid at the date of appointment of the Administrators may also
be apptroved as above under rule 3.52 to rank as an expense of the Administration. Approval
of the statement of proposals does not constitute approval either of the Administrators’
remnuneration or of unpaid pre-Administration costs.

In the petriod immediately prior to the appointment, my firm held meetings to consider the
logistical arrangements following appointment. The Company instructed DLA Piper UK LLP
to draft the legal documents to place the Group into Administration.

Solicitors costs incurred for the pre-Administration work amount to £2,539.44 and this has
yet to be paid as an cxpense of the Administration.
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9.2

9.3

My firm has not charged any of its time or expenses incurred in the period immediately prior
to appointment and we are not seeking to recover these costs.

The Administrators will charge out of pocket expenses at cost, subject to creditor approval,
Mileage is charged at 45p a mile. VAT is added to disbursement charges as necessary.

The Administrators' remuneraton and disbursements are paid from funds held in the
Administration in priozity to the claims of creditors.

Time costs to date amount to £121,693. An analysis of time in accordance with Statement of
Insolvency Practice 9 1s attached at Appendix C. Prior to secking approval of the basis of
remuneration, a detailed fees estimate will be provided.

Decision of creditors

A decision of the creditors is not required because, in accordance with paragraph 52(1) of
Schedule B1 to the Insolvency Act 1986, we are of the opinion that the company has
insufficient property to enable a distribution to be made to unsecured creditors, other than by
virtue of section 176A of the Insolvency Act 1986

The proposals contained in this statement will be deemed to have been approved by the
creditors unless, within eight business days of this statement being sent out, creditors whose
debts amount to at least 10% by value of the total debts of the Company request that the
Administrators seck a decision from the creditors as to whether they approve the proposals.

Background information regarding the fees of Administrators can be found at
https:/ /www.r3.orguk/media /documents /publications /professional /Guide to Administrat
ors fees April 2017.pdf. Alternatively, we will supply this information by post on request

free of charge.

Yours faithfully
for and on behalf of Gwen Pugh & Company Limited

Christopher Petts
Joint Administrator

The affairs, business and property of Owen Pugh & Company Limited are being managed by
Christopher Petts and David Dunckley, appointed as Joint Administrators on 9 October
2017.



Appendix A

A Owen Pugh & Company Limited - in Administration
Estimated statement of affairs as at 9 October 2017



Statement of Affairs

Statement as to affairs of

Owen Pugh & Company Limited
On the 9 October 2017, the date of the Joint Administrators’ appointment

Statement of Truth

I believe that the facts stated in this statement of the affairs are true

Full name: Alan Park

Signed MQ»X\

Dated: 30 November 2017



A — Summarx of Assets
Assets

Assets subject to fixed charge:

Plant Training Total
Motors 17,349 0 17,349
P&M 3,224,625 21,449 3,246,074

Assets subject to floating charge:

Small fixtures and fittings
- Plam

UK debtors:
- Plam 217,122

- Training 11,600
228722

Estimated total assets available for preferential creditors

Signature u>\<°_ og) - Dare: 30 November 2017

Book Estumated to
Value Realise
£ £

17,349 8,500
3,246,074 1,304,602
3263423 1,313,102
18,029 3,500
228,722 114,000
246,751 117,500




Al -~ Summary of Liabilities

Estimated
to realise
£
Estimated total assets available for preferential
creditors (catried from page A) 117,500
Liabilities £ (56,000)
Preferential creditors:-
Estimated deficiency/surplus as regards preferential creditors 61,500
Estimated prescribed part of net property where applicable (to carry forward) £ (15,300)
Estimated total assets available for floating charge holders £ 46,200
Debts secured by floating charges £ (6,659,245)
Estimated deficiency/sutplus of assets after floating charges £ (6,613,045)
Estimated prescribed part of net property where applicable (brought down) £ 15,300
Total assets available to unsecured creditors £ 15,300
Unsecured non-preferential claims (excluding any shortfall to floating charge £ (978,751)
holders)
Estimated deficiency/surplus as regards non-preferential creditors £ (963,451)
(excluding any shortfall to floating charge holdets)
£ (6,613,045)
Shortfall to floating charge holders (brought down)
Estimated deficiency/surplus as regards creditors £ (7,576,496)
Issued and called up capital £ 100
Estimated total deficiency/surplus as regards members £ (7,576,396)
Signature )\Q& . Date: 30 November 2017
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Owen Pugh & Company Limited - in Administration
Receipts and payments account

9 October 2017 to 30 November 2017

Receipts

Plant & Machinery
Motor Vehicles

Book Debts

Vehicle Licence Refunds

Payments

Telephone

Lease/HP Payments
Repairs & Maintenance
Property Expenses
PAYE/NI

Net Wages

Other Payroll Deductions
Professional Fees
Telephone Telex, Fax, IT
Statutory Advertising
Other Property Expenses
Bank Charges

Vat on Purchases

Balance - 30 November 2017

Made up as follows

Floating Current Account NIB

Statement of

Affairs (£)

1,308,102.00

8,500.00
114,000.00

Total (£)

0.00
0.00
133,173.60

_ 3745592

170,629.52

395.62
281.86
238.40

9,899.21
10,405.35
12,888.32

2,037.62

2,830.00

19.96
68.70
1,300.00
23.18

3,009.76

43,397.98

127,231.54

127,231.54

Appendix B



C SIP 9 time analysis

Introduction
The following information is provided in connection with the adininistrators’ remuneration
and disbursements in accordance with Statement of Insolvency Practice 9.

Explanation of Grant Thormton UK LLP charging and disbursement recovery policies

Time costs

All partners and staff are charged out at hourly rates appropriate to their grade, as shown
below. Tasks are allocated to staff at the appropriate level. Support staff {ie secretaries,
cashiets and filing clerks) are charged to the case for the time they work on it.

Cutrrent rates from 1 October 2017 £
Partner 485-615
Director 485
Manager 445-485
Other senior professional 245.315
Administrators 170-235
Assistants and support staff 155-180
Disbursements

Out of pocket expenses are charged at cost. Mileage is charged at 45p a mile. VAT is added
to disbursement charges as necessary.

Appendix C
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