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Notice: about this report

This Proposal has been prepared by Brian Green, David Costley-Wood and Richard
Fleming, the Joint Admimstrators of The Outdoor Group Limited, solely to comply with
their statutory duty under paragraph 49, Schedule Bl of the Insolvency Act 1986 to lay
before creditors a statement of their proposals for acheving the purposes of the
Admimstration order. and for no other purpose It s not suitable to be relied upon by any
other person, or for any other purpose. or 1n any other context

This Proposal has not been prepared i conlemplation of it being vused, and 1s not sustable
to be used, to inform any investment dectsion n relation to the debt of or any financial
interest 1n The Outdoor Group Limited. Any estimated outcomes for creditors included
n this Proposal are iflustrative only and cannot be relied upon as gidance as to the actual
outcomes for creditors

Any person 1hat chooses to rcly on thus Proposal for any purposc or 1n any context other
than under paragraph 49, Schedule BI of the Insolvency Act 1986 does so at 1ts own risk.
To the fullest extent permitted by law, the Joint Administrators do not assume any
responsibility and will not accept any liability in respect of this Proposal

Bran Green and David Costley-Wood are authorised to act as insolvency practitioners by
the Institute of Chartered Accountants of England and Wales Richard Fleming 1s
authorised to act as an insolvency practitioner by the Inselvency Practitioners Association

The Jomt Admunistrators act as agents for The Outdoor Group Limited and contract
without personal liability  The appointments of the Joint Administrators are personal to
them and, to the fullest extent permitted by law. KPMG LLP does not assume any
responsibility and will not accept any hability to any person in respect of this Proposal or
the conduct of the Admtmistration.
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Executive summary

* Brnan Green, David Costley-Wood and Richard Fleming of KPMG LLP were

appointed as Joint Admunistrators of The Outdoor Group Limited by the Company’s
directors on 9 January 2012,

e The Company. which was incorporated in 1952, 15 a subsidiary of BLG and s the
mam trading entity witlun the Group which operates as an outdoor cloihing retaler

e The Group previously underwent a restructuring in 2009 to remove unprofiiable
stores from 1ts portfolio but financial performance has continued to deteriorate due to
hugh levels of debt and onerous property leases

e As a result, the Group made a loss before tax of £5 3 milhon 1in FYI1 and its ability
to conuinue to trade without significant further imvestment was lumted

+ Management decided to seek further investment through a sale of the business and a
marketing process was commenced in December 2011 A solvent sale of the business
was not possible and therefore 1t was estabhished that a sale would be achieved
through & pre-packaged administrmtion following requests from interesied parties

o  Offers were received 1in January 2012 and the offer made by BORL, a subsidiary of
JD Sports Fashuon Plc, was accepted The Company was subsequently placed nto
administration on 9 January 2012 and a sale of the busmess and assets completed
immediately upon appointment

e BLG and Euro werc also placed nto administration on the same date with
administrators subsequently bewng appointed over JAW on 19 Januvary 2012

s Since appomtment the Admimistrators have been involved in a reconcihiation process
i order to establish a trading cus-ofT between pre-appointment sales momes received
and post-appointment assets such as cash

s  The Admimistrators have also been facititating the assigniment of property leases over
to BORL. managing the collection of heence fees and payment of rent under the
terms of the Sale and Purchase Agrecment ("SPA™) and dealing with the surrender of
Icases

s Based on the expected level of realisations and the amounts owed to the Secured
Credutor, there 1s lutle prospect of funds being available for unsecured creditors No
prescribed part will be made available 1o unsecured creditors due Lo the existence of a
pre-Enterprise Act floating charge Refer to section 9

e The Joint Administrators arc not required to convene a creditors’ meeting unless
requested by a sufficient number of creditors A full eaplanation of the process
required to request a meeting i1s set out 1n section 12

s The most likely exit route for the admmstration 15 to file for the Company’s
dissolution under Paragraph 84 of the Act, as explained in section 13

-
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This document m its entirety constitutes the Joint Admmistrators™ Statement of Proposals
A summary list of the Proposals 1s shown in section 13

Yours faithfully

Brnian Green
Jomit Admunsirator
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Introduction

Brian Green, David Costley-Wood and Richard Fleming of KPMG LLP were appointed
as Joint Admimistrators of TOG on 9 January 2012 by the Company’s directors, pursuant
to paragraph 22 of Schedule Bi to the Act

In accordance with Paragraph 100(2) of Schedule B1 1o the Act. the functions of the Joint
Administrators arc being exercised by any or all of the Joint Administrators.

In aceordance with Paragraph 49 of Schedule Bi to the Act, the Joint Admimistrators now

set out their proposals for achieving the purpose of the Admmistratton and for the
conduct of the Adminsstration

The Proposals also include certamn mformation required to be provided to creditors in
accordance with Rule 2 33 of the Insolvency Rules 1986 (as amended)

The appropnate statutory information 1s set out in Appendix |

Background

TOG was mncorporated 1 1952 and 15 the man operating entity within a Group also
consisting of the following companies and a number of other dormant subsidiaries:

Blacks Leisure Group Plc (“BLG™)
Just Add Water Lumited (*JAW™)
Eurohike Ltd ("Euro™)

The Group operates as a retaler of outdoor clothing and equipment selling its own
branded goods and also offering merchandise from a large number of well known brands
It trades from 297 stores throughout the UK, Channel Islands and Ireland under the
Blacks and Millets fascias The Group i1s based m Northampton and employs
approvimately 3,500 stafl in ats stores and over 350 people at its Head Office and
distnibution centre in Northampton

In 2009 the Group underwent a restructuring to enable 1t 1o streamline the business and
remove unprofitable stores from the portfolio As part of the restiucturing TOG and BLG
each entered a Company Voluntary Arrangement ("CVA™) with its creditors and a
number of other companics within the Group were placed into admimstration and

liquidation Tn FY 11 the Group had a tumover of £201 9 milhion and made a loss before
tax of £5 3 mullion
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Events leading to the Administrators’ appointment

KPMG's il involvement with the Group was n 2009 when they were engaged to
advise on a restructure of the Group mvolving CVAs of TOG and BLG and
admimistrations and hquidations of other Group companies KPMG partners acted as
Nominees and Supervisors for the CVAs and were also appointed n relation to the
mnsolvency procedurcs The CVA enabled unprofilable stores to be removed from the
portfolio in order that the Company’s financial performance could improve

However, the Group’s performance continued to suffer due to onerous lease obhgations,
increases i bank lending and deteriorating sales and ns ability to contimue 1o trade
without substantial additional finance was Inmited. Thercfore, i October 2011 the Group
once again engaged KPMG to advise them on a second CVA proposal. Following
discussions with major stakeholders 1t became apparent that a second CVA proposal was
not feasibie The Group has for some time experienced financial difficulties and on 7
December 2011 BLG announced that 1t would not be able to complete a fundratsing of
sufficient magnitude to address the problems posed by its capital structure and
indebtedness As a consequence BLLG invited offers 1o support further mvestment in the
Group which, at the time, was considered to involve a sale of BLG or one or more of its
brands

The sale process continued throughout December 2011 with discussions held with 49
interested parties OF these, 19 declined the opportumity and 30 were given access to the
data room The offer peniod for a solvent share sale ended on 23 December 2011
following an announcement by the Board, at which pont 10 indicative offers were
recerved for all or pant of the Blacks and Millets businesses No offers were received for
the shares tn BLG which meant that a solvent sale could not be pursued and any sale
would need to be conducted as a pre-packaged sale out of admunwstration The four parties
with the best offers in terms of both price and structure were taken through to the final
round of the process and on 6 January 2012 onc preferred bidder was selected to proceed
with a sale of the Blacks and Millets businesses which represented the whole of the
Group's trade

On 9 January 2012, Brian Green, David Costley-Wood and Richard Fleming were
appointed Joint Administrators of BLG, pursuant to Paragraph 14 of Schedule Bl of the
Insolvency Act 1986 (as amended) (“the Act™) and TOG pursuant to Paragraph 22 of
Schedule Bl of the Act On the same day Brian Green and David Costley-Wood were

appointed Joint Admymstrators of Euro pursuant to Paragraph 22 of Schedule B1 of the
Act

Immedsately after the appointment of the Joint Admimstrators in respect of BLG, TOG
and Euro, a sale of the Blachs and Millets businesses was conducted by way of a pre-
packaged sale out of Administration to BORL (formerly Aghoco 1070 Limited), a direct
subsidiary of JD Sports Fashion Plc. in conswderation for payment of £19.950.000

O
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JAW, a non-trading wholly-owned subsidiary of BLG also owned leases and a trade marh
which were of importance to the buyer of the Blacks and Millets businesses

On 5 January 2012, HMRC presented a winding up petition against JAW Consequently
neither JAW nor its board of directors were able to make an out of court appointment
under Paragraph 22 of Schedule B1 to the Act Further, JAW had no secured creditor with
a qualifying floatmg charge and accordingly an out of court appointment pursuant to
Paragraph 4 of Schedule Bl to the Act was also not available At the same time as
completing the pre-packaged sale of the Blacks and Millets businesses. the buyer also
stgned but did not date, an agreement and assignment pursuant to which such right, title
and interest that JAW had in certain leases and a trade mark would transfer to the buyer in
return for the payment of £50,000. These proceeds were held back until the subsequent
appointment of Brian Green and David Costley-Wood as Joint Administrators of JAW on
19 Janvary 2012, when the retasmed proceeds were released

Purpose, initial strategy and progress of the
administration

Purpose of the administration

Schedule Bl of the Insolvency Act 1986 states that the Adminsstrator of a Company must
perform his functions with Lhe objective of

a) rescuing the Company as a gomng concern, or

b) achieving a belter result for the Company’s creditors as a whole than would be hkely
if the Company were wound up; or

¢} realising property n order to make a distnbution to one or more secured or
preferential creditors

Rescuing the Company as a going concern was not possible, therefore our strategy has
been to achieve the second purpose, namely 1o achieve a better result for the Company’s
creditors as a whole than would be likely 1f the Company were wound up (objective (b)
above)

Initial strategy and progress of the administration
Sale of business

KPMG were engaged by the Group m October 2011 following deteniorating financial
performance Upon a review of the options available to the Group it was decided that the
best course of action would be to seek further mvestment in the Group through a sale of
the trading busmesses within the Group

The untral strategy was to attempt a share sale of the Compamies as a gommg concern and
as such a full marketing exercise was imuated which led to 30 miterested parties being




t The Outdoor Group Lumited (in Admuustration)
Statement of Proposals

KPMG LLP

2 March 2012

given access to a data room contamning information on the Companies However, there
was no interest 1n a share sale due to the capital structure, the indebtedness and a number
of onerous property leases.

T'he Group received indicative offers from 10 interested partics in December 2011 and
entered inte further discussions with four partics whose offers were considered the
strongest based on both price and structure  All four interested parties requested that any

salc bc made by way of a-pre-pachaged adimnistration and therefore the Companies
proceeded on this basis

In January 2012 final offers were received and the offer made by BORL was accepted
This offer was considered the most atiractive due to the consideration offered, the amhty
to complete a sale within a short period of ttme and the fact that 1t was for substantially
all of the busmess, including all of the employees

On 9 January 2012 the Company was placed nto administration along with BLG and
Euro JAW was subsequently placed into admumstration on 19 January 2012
Immediately upon appointment a sale of the business and assets of the Companies to
BORL was completed

The consideration paid for the sale was £19,950,000 cash with a further £50,000 payable
upon JAW entering admmistration The breakdown of asset consideration 15 as follows

BLG TOG JAW Euro Total
£°000 £000 £000 £°000 £000

Stock. cash and debtors - 9932 - - 9932
Plant and cquipment - 6.800 - - 6.800
Property leases 1 214 4 4 223
Intellectual property rights and 79 2.874 46 46 3.045
goodwill

80 19,820 50 50 20,000

The sales consideration reccived in relation to stock was for all goods and matenals
owned by the Group at the date of the sale Plant and equipment comprised mamly
fixtures, fittings and furniture but also included computers and 1T equipment, racking and
vehicles Goodwill was in relation to goodwill, custom, reputation and connections of the
bustnesses together with the exclusive nght for BORL to represent and hold itself out as
carrying on the businesses

Of the sale consideration £250.000 1s currently being held by way of retention pending
recognition of the admimstrations tn Jersey and the Isle of Man. which we expect will
happen shortly
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The sale was executed m accordance with SIP 16 and the appropriate SIP 16 disclosure
note circulated to unsecured creditors of the Company along with the first notification of
appointment.

Trading cut-off

BORL have experienced delays in setting up new bank accounts and transferring services,
such as card merchant services, across from TOG to themsclves Therefore, the
Admunmistrators have temporarily allowed BORL to continue to receive sales monies mnto
the pre-appointment bank account, which 1s under the Admimstrators” control This 15 m
accordance with the SPA under which the Administrators were required to assist BORL
with the transition for a period of up to six weeks Furthermore, due to the fact that sales
monies arc received into the bank account from a number of different channels at

different times, outstanding pre-appointment funds have continued to be received nto the
pre-appointment account

Therefore, a prnmary concern upon appointment was to estabhsh a trading cut-oft in order
to correctly ascertain what proportion of funds received into the bank account belongs to
the Admmistrators and what belongs to BORL This exercise has involved a full
reconcihiation of the bank account and sales data which has manly been conducted by
BORL staff However, in order to ensure that the figures are accurate the Adininistrators
staff have also conducted their own recenciliation exercise

The table below shows a breakdown of what money has been recewved nto the

Company’s bank account 1n respect of pre and post-appointment sales (reconciled to 2
February 2012)

Pre-Appointment (£) Post-Appointment (£)
Lloyds TSB 2,373,281 6,125,856
Lloyds TSB Oftshore 762 16.496
Bank of Ilreland 2.298 24911
Total 2,376,341 6,167,263

Off the pre-appointment funds, approximately £1,678.829 relates to sales between 6 and 8
January 2012 of which BORL are entitled to 91 95% under the terms of the SPA

As the pre-admunistration sales monies have been paid into the pre-appointment bank
account they will be taken by the Bank to offset against the borrowing Legal advice has
been obtained which has confirmed that this 15 acceptable under the terms of the
borrowing
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Two card merchants, First Data and American Express, are currently holding a total of
£266,000 in relation to pre-administration funds in order to reduce their nisk 1n relation to
potential pre-appointment charge backs The Admunistrators have been negotiating with
both of these with regards to the return of the money

Loomis are a security firm that collect and bank cash for around 120 stores in the UK
There was some nitial delay with collection and bankings as service was suspended due
to unpaid pre-appointment debts However, following negotiations with Loomis service
was resumed and the majority of pre-appomtment funds have now been received

However, there is stll £21.000 outsianding and we are currently laising with Loomis in
respect of this

To date, the Admimistrators have consented to the transfer of £1 9 mullion from the pre-
appointment bank account to BORL 1n respect of post-appomtment sales Authonty was
given for a further transfer of £5 8 million to be made to BORL on 24 February 2012

BORL have indicated that their new account should be set up sherly and all post-
appointment monies will then be paid directly into their own account

Property

Under the terms of the SPA, BORL conunued to trade from 297 retaill umits Of these, the
lcases for 286 of the retail units are in the name of TOG, the remaining are i the name of
other Group companies The Admimistrators have granted BORL a licence to occupy in
respect of these stores The terms of the licence fee provide that BORL pay a licence fee
to the Administrators in order to cover rent payments in advance of the due date which is
then paid by the Administrators to the landlord

As at 21 February 2012 hcence fees of £2,312,533 have been collected and rent of
£711,271 has been paid across to landlords The Administrators are waiting to receive
invoices from some of the landlords and therefore have not yet patd across all of the rent

The lease for one of the stores comtained a break clause allowing the landlord to termmate
the lease lor a sum of £42,750 on three months™ notice At the end of January 2012 the
landlord exercised this option and paid £42.750 across lo the Admistrators in
accordance with the break clause As BORL are stifl in occupation of the property the

funds are to be held on trust until the end of Apni 2012 when the property wili be
vacated

BORL has served Exclusion Notices in respect of 45 retail units which they ntend to
vacate by end of February 2012, leaving them in occupation of 252 units Once these 45
retail umis have been vacated the Administrators will then send an offer of surrender to
the relevant landlords

In addition to the 297 reta]l umits there are 29 ex Millets and Blacks units which are
closed and classed as “non-traching” These 29 non-tracing units were excluded from the
SPA with BORL Of these 29 umits. 25 were closed as part of the CVA i 2009 and the
remammg four ceased trading and were closed during the past two vears 19 of the non-
trading stores were subject o sub-tenancies and the Administrators termunated 16 of

0]
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these. The three remaming sub-tenancies were not termmated as to do so may have
created a liability and potential expense to the administration An offer of surrender has
now been made to all landlords of these 29 non-trading stores

Employees

The Group employs around 3,500 staff in its stores and over 350 people at its Head Office
and distribution centre in Northampton.

Upon completion of the sale the employees of the Group transferred 1o BORL in

accordance with the Transfer of Undertakings (Protection of Employment) Regulations
2006 (“TUPE™)

BORL are due to transfer the payroll to their own function using the BACS facility on
their existing account However, due to the Jarge number of employees JD were unable to
set up the BACS facility in time to process the payroll for January and February.
Thercfore, 1t was agreed that the Administrators would allow the payroll to be paid from
the pre-appeintment bank account as there was already a BACS facility for the payroll in
place provided that BORL put the account in funds prior to the payroll being paid

The payroll function continucs to be conducted by BORL who are fully responsible for
the calculations with the Administrators simply authorising this payinent to be made from
the pre-appointment account

It has been agreed with BORL that the payroll will be paid by them from March 2012
onwards

Third party asscts

In accordance with the terms i the SPA, BORL are solely responsible for any retention
of title (“ROT™) clayms arising Thercfore, any ROT claims and queries reeeived by the
Administrators were passed on to BORL to deal with directly

The Company rents out warchouse space to a number of third parties At the date of
appomtment there was outstanding rent due n relation to this space totalling
approximately £76,000 The Adnumistrators have been liaising with the varnous parties to
request payment of the outstanding invoices

Debtors

At appointment there were prepayments and a debtors ledger with book values totalling
£811,000 and £447,000 respectively There were n addition refunds due from rating
authonities which we estimate may be in encess of £750,000 across the entire Group

Included in prepayments was a £250.,000 cash deposit hield by the Bank as a guarantee in

relation to the First Data Merchant acquirer, which has now been released and repaid
directly to the Bank

The Administrators” staft have contacted the various parties to request repayment ol the
remating prepayments and are nvestigating the possibility of recharging BORL for
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prepaymenis where refunds are not possible Funds totalling £4,759 have been recerved in
respect of prepayments, other than the release of the First Data guarantee monies

Letters were sent to local rating authorities and debtors in January requesting payment of
outstanding sums and £487.332 has been received m relation to busmess rates refunds

and £17,726 received from debtors The Administrators will continue to haise with the
local authorittes to collect payment of all amounts owmng

None of the above were included in the SPA and therefore remam assets of the
Admunistrators

Cost of realisations

Since 9 January 2012, the Joint Administrators have been engaged primanly n the
following

» assisting JD 1 migrating the business and assets of the Group over to BORL's
operations in accordance with the SPA,

e establishing a trading cut-off between pre appomtment and post appointment
operations and assets such as cash;

o facilitating the asstgnment of the property leases over to BORL,

»  managmg collection of hcence fees and payment of rent and services charges
under the terms of the SPA;

¢ dealing with property 1ssues such as surrender of leases,
¢ lLiaisimg with the banks. JD and BORL staff in relation to the monthly payroll.

¢ negotiations with service providers to ensure continued supply in accordance
with the SPA,

¢ seehing refunds of prepayments and business raies and collecting in book debis,
e dealing with creditor and general queries and correspondence,

s reporting to creditors,

s dealing with empioyec matters:

¢ sccuring books and records, and

e slatutory matters associated with the Admimstrabon
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The Joint Administrators propose to fix the basis of their remuneration with reference to
time properly spent in this matter. The Joint Administrators do not anticipate that there
will be any funds available to the unsecured creditors In accordance with Rule 2 106
(5A) of the Insolvency Rulcs 1986 (as amended), the Joint Administrators will agrec the
basis of their remuneration with the secured creditors (and the preferential creditors if the
Jomt Admuinistrators think that they will receive a dividend) assuming that there 1s no

creditors’ comimittee or, 1f a committee is formed, that the committee doces not make the
requisite determnation '

The Joint Administrators” time costs to 21 February 2012 are £548,015 and expenses n
the period total £4,659 An analysis of the Joint Adminustrators’ time costs m accordance

with the provisions of Statement of Standard Insolvency Practice 9 1s attached at
Appendix 3

A creditor’s guide to fees can be found at

http www rd org uk/media/documents/technical Librarv/SIPS/S1P%209%20E& W . pdi

However if you are unable to access this guide and would like a paper copy, please
contact Sophie Pollitt on 0161 246 4895

The Joint Admamstrators have instructed KPMG LLP GSS (Health, Safety &
Environment), Pension, Tax and VAT specialists to carry out assessments of the
Company’s position The costs incurred by KPMG VAT and Tax specialists are included
within the figure above and have been incurred with regards to their assessment of the
entire UK aroup position as the Companies formed a VAT and Tax Group

Receipts and payments to 21 February 2012

An analysts of the receipts and payments for the pertod 9 January 2012 to 21 February
2012 15 attached at Appendix 2

Funds held n the Joimt Admnustrators’ bank account as at 21 February 2012 total £7 1
miullion

These figures are exclusive of VAT

Receipts
Leasehold property

As part of the sales proceeds £214,500 has been received 1n respect of leaschold property

Goodwill

Funds of £2.874,500 were received from BORL n respect of goodwill, mcluding the
nght to use customer hists and order books in relation to the busmness and the right to hold
itself out as carrying on the business in succession to the Company
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Plant and machinery

As part of the sale of the business and assets, £6,800,000 was received  respect of plant
and machinery

Stock

A total of £9,680,998 was recerved from BORL 1n respect of all stock held by the
Company in its stores and s distnibution centre at the date of the sale

Contracts

A nominal sum of £] was received 1n respect of supplier and business contracts

Book debts

In the period since appointment £17,726 has been received by the Admimistrators m
relation to book debts

Business records

BORL paid a nominal sum of £1 i respect of records relating the busimess and
employees Tlis excluded statutory and VAT records, any records required to be retained

by the Admimistrators by law and any records considered by the Administrators to be
necessary to retain

Bank interest

As at 21 February 2012, £1,196 has been recewved by the Administrators n respect of
bank mterest

Business rates refunds

Since the appointment of the Admimstrators £487,332 has been received 1n relation to
refunds of prepaid business ratcs

1.10 Sundry refunds

Refunds of £1,492 have been received from utility suppliers

| VY Prepayments refunds

On appomtment there were a number of prepaymenits that had been made by the
company One prepayment refund of £4,759 has been recerved during the period

112 Trust funds

As detatled n section 523 £42,750 has been received from the landlord of one of the
stores n accordance with a break clause contamed v the lease These funds are being
held on trust untit BORL vacates the property at the end of Apni 2012, at which point
they will be released inte the Admunistration
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7 1.1.13 Licence fees

Licence fee monses of £2,312,533 have been received from BORL during the period
which will be used to pay rent due to the landlords

7.1 1 14 Third party funds

Licence fee monies totalling £13,921 have been received into the TOG account but relate

to either BLG. Euro or JAW These funds ate due 1o be transferred to the appropriate
account

7.1.1 15 Floating charge VAT payable

7.12
7121

7122

7123

7124

VAT payable totalling £461,579 has been incurred in the period in relation to hicence fees

received This will be offset against VAT receivable anising upon payment of rent to the
landlords

Payments
Fixed charge creditor

As part of the sales agreement, a distnbution of £3,039,000 was paid directly 1o Lloyds in
refation to their fixed charge over the Company’s assets Legal advice was obtained prior
to the distribution to confirm the vahdity of the fixed charge.

Statutory advertising

Following appomntment the Admimistrators have paid £68 in rclation to statutory
advertising

Rent

Rent of £711,271 has been paid since appontinent out of licence fee monies reccived
from BORL

Bank charges

Adminstrators have pad £23 1 respect of bank charges mcurred duning the penod

Floating charge creditors

Lloyds hold a floating charge debenture over the Company’s assets Following the sale of
the business and assets of the Companies £11,953,000 was paid directly 1o Lloyds m
relation to their floating charge Legal advice was obtamed prior to the distnbution to
confirm the vahdity of the floating charge

Floating charge VAT receivable

VAT receivable totalling £96,993 1s due to the Admimistrators in respect of payments
made
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Statement of pre-administration costs

As stated in section 13, 1ts proposed that the pre-administration costs incurred by KPMG
and third party advisors namely Travers will be paud as an expense of the Administration
under Rule 2 33(2B)(a) of the Insolvency Act,

The payment of unpaid pre-admmistration costs as an expensc of the Adminstration is
subject to approval under Rule 2 67A and not pari of the proposals subject to approval
under Paragraph 53 This means that if there 1s no meeting on unsecured creditors (sec
section 12}, the secured and preferential creditors can agree the payment of pre-
admunstration costs

Travers

Travers were instructed by the Companies to advise on all aspects of the sale of the
business and assets of the Companies and drafting the SPA [n addition to this they also
advised on the admimstration process including advising on the recognition of the
administration overscas.

Prior to the appointment of the Administrators the Group made a payment of £125,000 1o
Travers for costs incurred n relation to the pre-packaged sale of the busimess and assets
of the Companies Unpaid pre-appointment costs incurred by Travers total £25,679
These costs will be paid directly from the funds held in the pre-appointment bank
account, subject to agreement by the Bank

KPMG

KPMG were onginally engaged by the Group prior to the Admimistration to provide
contingency planning advice and assess the viability of a second CVA proposal
However, once it became apparent that this was not feasible and the Group made the
deciston to proceed with a sale of the businesses, KPMG assisted with the sales process

On 23 December 2011 the Board of the Group announced that 1t was unlikely to attract
any value for the shares and a pre-packaged sale was therefore inevitable KPMG assisted
with the negotiations with interested parties and haised with the various parties with
respect to the terms of the SPA Costs of £125,570 were invoiced and paid to KPMG by
the Group in relation 1o this work

KPMG also incurred tme costs in devising the Administration strategy, preparing for the
appointments and dealing with statutory maiters involved in placing the Companies into
admiaistration. In relation to TOG, KPMG 1ncurred pre-appointment time costs of
£100,095 which are included 1 the SIP 9 (see Appendix 3) under pre-appointment time
costs Pre-administranon expenses of £7,565 were also incurred

Tlus work enabled a pre-pachaged sale of the business and assets of the Companies to be
completed which i turn mavimised reahisations to creditors

I
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Other matters

The EC Regulation on Insolvency Proceedings 2000 will apply in this matter and these
proceedings will be the main proceedings as defined in Article 3 of the EC Regulation.
The Company’s registered office and centre of main interests are in the United Kingdom

In accordance with section 176A of the Act, a prescribed part 15 not avalable to
unsecured creditors on the basis that the floating charge in favour of Lloyds was created
before 15 September 2003 The debenture was created on 14 December 1999

Statement of Affairs

A Statement of Affairs has been prepared by the Directors A copy of the statement is
attached at Appendix 4 and has been filed with the Registrar of Companies

It should be noted that the figures provided arc those of the directors and the
Admimstrators accepl no responsibility for their factual accuracy

Creditors

Secured creditors

Lloyds hold debentures over the floating charge assets of the Company dated 14
December 1999 and 2 November 2009 A vatidity of security review has been conducted
by the Solictors and has confirmed that the debentures are vahd

At the date of appoimment, the Bank's indebtedness totalled £33 7 million Of this
£200,000 related to a duty deferment guarantee given by the Bank to HMRC in relation to
imports Of thus, £122.000 has aiready been settled by the Bank

The Bank s due to offset the amount owing agamst funds that arc held m the pre-
appomtment bank accounts Legal advice has been oblained which has confirmed that this
1s acceptable under the terms of the borrowing

Based on current information 1t 1s expected that there will be a shortfall 10 the Bank

Preferential creditors

All employees transferred to BORL w accordance with TUPE upen the sale of the
business and all outstanding employee wages were paid by BORL Therefore there are no
preferential creditors
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Unsecured creditors

Based on current information realisations are unhkely to be sufficient to enable a
dividend to unsecured creditors and there will be no prescribed part available due to the

existence of a pre-Enterprise Act floating charge debenture dated December 1999 Sce
section 9

Creditors’ meeting

The Joint Administrators consider that the Company has insufficient property to enable a
distribution to the unsecured creditors  Consequently the Joint Administrators do not
propose to hold an mital creditors® meeting in accordance with Paragraph 52 (1) (b) of
Schedule B1 to the Act

The Joint Admunistrators are, however, required to sunimon an mtial creditors” meeting
if it 1s requested:

* by creditors of the Company whose debis amount to at least 10% of the total debis of
the Company;

* in the prescribed manner (detailed below), and

e i the prescribed period (detailed below)

If the Joint Admimstrators are not requested 1o call 2 meeting within 8 business days of
the date of this report, the proposals will be deemed to have been accepted (excluding
proposals relating to the Jomt Admnistrators™ remuneration)

A request for an imnial meeting of creditors must be made m writing to the Jomt
Administrators and mclude

* a hst of the creditors concurring with the request, showing the amounts of their
respective debts in the Administration.

¢ from each creditor concurring, written confirmation of his / her concurrence: and

» astatement of the purpose of the proposed meeting

If no creditors’ meeung 1s held, the Joint Administrators’ proposals will be deemed
approved under rale 2 33(3) of the Insolvency Rules 1986

Joint Administrators’ proposals

The Joint Admmistrators propose the following

s to continue to do all such things reasonably expedient and generally exercise all their
powers as contained in Schedule | to the Act as Joint Admnstrators as they. in ther
discretion, consider destrable in order to masimuse realisations from the assets of the
Company or for any purpose incidental 1o these proposals
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to seek an extension to the Administration period 1f deemed necessary by the Joint
Administrators pursuant to Paragraph 76 of schedule B! to the Act;

when 1t 15 considered that no further distributions to creditors will be made to secured
and preferential creditors and that the Joint Adnunistrators have concluded ther
duties, to take the necessary steps 10 move the Company from Admimstration to
Dissolution, pursuant to Paragraph 84 of Schedule Bl to the Act [f the Joint
Admimstrators think that a distribution will be made to unsccured creditors, to take
the necessary steps to move the Company w to Creditors” Voluntary Liquidation
pursuant to paragraph 83 of Schedule Bl to the Act,

if Creditors’ Voluntary Liquidation is deemed appropriate, the Joint Administrators
will seek the appointment of Brian Green, David Costley-Wood and Richard Fleming
of KPMG LLP as Joint Liqwidators of the Company In accordance with paragraph
83(7) of Schedule B to the Act and Rule 2.117A of the Insolvency Rules 1986,
creditors may nominate a different person as the proposed Liquidator, provided that

the nomination 1s made aficr the receipt of the proposals and before the proposals are
approved,

if one of the criteria set out in Paragraph 79(2) of schedule Bl to the Act apply to the
Company, to make an application to court to end the Administration and. 1f deemed
appropnate, to petition the court for the winding up of the Company If appropnate,
the Joint Admnistrators will, at the same time, apply to be appointed as Joint
Liguidators under Section 140(1) of the Act,

if the Joint Admimstrators believe there are matters that can be better pursued by a
Liguidator an application to Court can bc made to pettion for the compulsory
windwng up of the Company under section 124 of the Insolvency Act 1986, rather than
Paragraph 79 (2) of Schedule B1 to the Act;

that the Administrators are discharged from habtlity n respect of any action of theirs
as Admimstrators pursuant to Paragraph 98(1) of Schedule Bl 16 the Act on the
agreement of cach secured creditor (and the requisite majonity of preferential creditors
if the Joint Admimistrators think that there will be a distribution to them) being
received and upon registration of the notice given pursuant to Paragraph 84 of
Schedule BI to the Act,

m the event that Brian Green, David Costley-Wood and Richard Fleming are
appointed Joint Liquidators then they will be allowed to act jointly and severally; and,

that costs incurred by KPMG and thurd party advisors piior 1o and in preparation for
the Admuustration, as mstrucied by the Admnistrators of the Company will be paid

as an expense ncurred out of the assets of Company under Rule 2 33(2B)a) of the
Act (see section 8)

In relation to Joint Admmmistrators® fees

that in the event that no creditors™ committee 1s formed, or if no determination of the
credilors comumitiee 1s reached. the Joim Adnmstrators wall seeh approval from
secured creditors (and the requisite majonty of preferential creditors of the Jomt
Administrators think that there will be a distribution to them) in relation to the basis

[k
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of their remuneration The Joint Administrators will be authorised to draw fees on
account from the assets of The Outdoor Group Limited from time to time during the
period of Administration based on tume properly spent at charge out rates that reflect
the complexity of the assignment Also, the Jont Admunistrators will draw
disbursemcents from time to time, and

¢ that the costs of KPMG LLP n respect of GSS, Pension. Tax and VAT advice
provided 1o the Joint Admimistrators be based upon ume costs and shall be paid out of
the assets of The Qutdoor Group Limited

20
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Appendix 1 — Statutory information

Date of incorporation
Company registration number

Company name

Present regtstered office
Previous registered office
Issucd share capital

Shareholders

Directors

Company secretary

Employees

The Outdoor Group Limiited (in Adminstration)
Statement of Proposals

KPMG LLP

2 March 2012

9 May 1952

00507794

The Outdoor Group Limited

KPMG LLP, St James™ Square.
Manchester, M2 6DS

440-450 Cob Drnive Swan Valley,
Northampton, Northamptonshire, NN4
BB

£9 lin

Blacks Leisure Group Pic

Dominic Joseph Lavelle
Julia Reynolds

Mark Derrick Beacham

Approx 3.850
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Appendix 2 — Joint Administrators’ receipts and payments
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Appendix 3 — Joint Administrators’ time costs, charge out rates

and expenses
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Grade

Rate per hour (£)

Partner/ Director 635-725
Moanager 420-525
Admmistrator 230-305
Support 120
Category 1 expenses

£
Land Registry fees 16
Telephone charges 27
Tran costs 102
Other transportation costs 236
Accomimoedation costs 2,222
Meals 788

3.391

Category 2 expenses

£
Mileage 1,268
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Appendix 4 — Statement of Affairs

ftub 2,29 Form 2,048
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