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Notice: About these Proposals

o lhis Statement ol Pioposals (' Pioposals ) has been prepared by Richard Heis and
Richard Hill. the Admunustrators of National Britanma Group Lunited. National
Biitannia Certificatton Linited  Santia Trammg Senvices Limuted Sanna Health &
Safery Limited. Exor Management Holdings Limited and Exor Management Services
Luntted solely to comply with their statutory dutv undes Paragiaph 49, Schedule Bl
of the Insolveney Act 1986 to lay befoie creditors a statement of then proposals (ol
achuey ing the purpeses of the admimstration orders. and fot no other purpose It1s pot
sintable to be relied upon by any other person. or for any other purpose. o1 in any
other context

e These Proposals have not been prepared in contemplation of them being used. and are
not suttable to be used. to mform any mvestment decision n relation to the debt of o1
any financial nterest in National Biitannia Group Linuted. Natwnal Brianma
Certification Lnnited, Sanua Tramng Services Limited. Santia Health & Safety
Limied Exor Management Holdings Lumited and Cxot Management Seivices
Linited o1 other compantes in the same group

«  Any estmated outcomes for creditors included in these Proposals aie tlustiatine only
and cannot be 1elied upon as guidanee as to the actual outcomes foi crediors

s Any person that chooses 1o rely on these Proposals for any purpose or 1 any ¢ontent
other than under Paragiaph 49 Schedule Bi of the Insolvency Act 1936 does so at
then own nisk To the fullest exient penmiited by law. the Admiustrators du not
assume any responsibiin and will not accept any hability m 1espect of these
Pioposals.

e« Richard Heis and Richard John Hill wie authorised to act as mselvency pracuniioness
by the Institute of Chartered Accountants in England & Wales

e The Adimmusttators act as agents for Natonal Britanma Group Limed. National
Byitanmia Certificatton Limuted. Santia Tiamig Services Limited. Sanua Ilealth &
Satetv Limuted. Exor Management Holdings Limited and Faor Management Services
Linited and contract without personal frability  The appomtments of the
Administrators are personal to them and. to the fullest extent penmitted by law.
KPMG LLP does not assume any tesponsibility and will not accept any hability to
any person in tespeet of these Proposals o1 the conduct of the admimistations

Soe Nottee Ahout these Poopesals Al nghts rosenad
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Glossary

Act

Adnnmnistation Orders

Admmistrators

BECAF Fund Lp / the
Puichaser

Compliance Advisarv
busmess/ Companies

Comphiance division
p

Compliance Services
business

Group

HMRC
Rules

Secured Creditors/the
Banhs

Linnted and Exor Managemest Services Linnted (all tn admnusirafion}
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The Insolvency Act 1986 (as amended)

The Admmstration Oiders granted i the High Court of
Justice Chancery Division. Court No.s 708 709, 710 711
713 and 114 of 2011

Richard Hers and Richard John Hill of KPMG LLP

A fund of Better Capital and a puvate equiny investment
velucle

National Brimanma Group LLimited, Nattonal Bntannig
Certification Limnted. Santia Thaming Services Linuted.
Santia Health & Safeny Limited Esor Management Holdings
Limited and Exor Management Scrvices Limited

The Compliance division of the Comnnaught gioup of
companies compnising the Compliance Advisoly business
and the Comphiance Seinvices busmess

SNTL Realisations 2011 Lunited (formerly Santia Lumited.
formerly Connanght Compliance Linuted). Sanua Water
Services Limited, Santia Fue Services Limited. Santia Pest
Prevention Linmted and Connaueht Complance  Fue
Services Limited (all m admimsniation)

Connaught Ple, Connaught Partnerships Limited Connaught
Technical Solutions Limited; Connaught Academy Limued
(all m admunstiation) and the Comphance division as above

HM Revenue and Cnsroms
The Insolvency Rules 1986 (as amended)
A svndicate of banks with the Royal Bank of Scotiand plc as

agent and Note holdets for whom Wilmngton Trust
(London) Limited acts as Note Secuniry Trustee

The 1eferences in these Proposals (0 sections paagraphs o1 iules are to the Insolvency
Act 1986. Schedule B1 of the Insolvency Act 1986 and the Insolvency Rules 1986 (a»

amended) 1especnively
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Executive summary

o Richard Heis and Richawd Jolin Hill of KPMGO LLP were appuinted as Admuusiratons
of the Companies by the Court on 1 Febivary 2011

o Sapna Health & Safenn Limited was incorporated on 11 May 1960 with the othar
Companies joinmg the Comphance Advisory busmess in later yvears The pimcipal
activity of the Compliance Advisory business was the provision of health and safery
advice and nammg and cernfication to external customes s

e Immediately on appointment the Admumishatots entered nto a sale agieement wilh
BFCAF Fund Lp

¢ Based on the expected Iovel of reahsatons and the amounts owed to the Sceured
Creditors., there 15 no prospect of any funds being availabie for unsecwmed creditors of
National Britanniz Group Limnted o1 Exo1 Management Holdmegs [ imited

o The unsecuted creditars of National Bitannia Cerufication Limited Santia Tianung
Services Lunited. Sanua Health & Safety I umited and Exor Management Services
Limited will tcecive a dividend fiom the presenbed part monies set astde fn that
pu pose

e As there 15 no prospect of funds bemg available fur unsecured creduitors other than
the prescuibed part as mentioned above the Admimstiators are not requied to
convene ueditors meetnps unless requested by a sufficient number of creditors A
tull explanation of the process requied 1 1equest a meeting 15 set oul in section 6 5

e The most bhely exit toute tor the admumisuauons 1s to file for the Companies’
dissolution undur Paragiaph 84 of the Act as explamed i section 5

s This document 1 11s entuety constitutcs the Admunsuators™ Statement of Proposals
A summan v hist of the Proposals for each Company 1s shewn mn section 6 6

Richard Hill
Adminsarato

Sousotie Abott dese Treposaly S rghis reswasd 2
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Background and events leading to the administrations

The Connaught group of companies was a mapn provader of integiated facilities
management services to both the public and puvate sectors The Group compiised
appronimately 38 active compames opeiating thiough three major divisions Social
Housing Envitonmental and Comphance

NPMG LLP was first mtroduced to the Connaught group by its syndicated secued
lenders, led hy The Royal Bank of Scotland ple. in late July 2010 to peifoim contingency
planning and give opttons advice to the secured lenders KPMG LLP partneis were
appomted Admustrators of Connaught ple (the vltimate holding company of the group)
Connaught Partnciships Limited and Connaught Technical Services Limited on §
September 2010 and to Connaught Academy Linnited on 20 September 2010 At that time
lenders were owed some €230 mullion by the Group, for which these Compliance
Companues are either abhigots. guarantors o both

At the ume of the mtial admuustration appointments  with lender suppoir the
Comphance business continued to operate on a stand-alone basis The business received a
new ov erdiatt facility ftom Lhe Royal Bank of Scotland ple and continued 1o trade

The imnial szategy adopted by the Admmisnators of Connaught ple and its lenders was to
piepate the Comphance business for sale to a lender owned spectal purpose company As
the division s cash flow needs became apparent this strategy changed in favowr of seehing
a thud party sale Please refer to Appendin 6 for background and ticumstances leading to
the admimnisn attons and sale of the business

Statement of prior professional relationship

The Administators have a puior telationship with the Compamesto the extent that
KPMG LLP was mstucted to carry out contingency plamung and give options advice to
the Secued Lenders. prior to appomtment as Admmisuators KPMG LLP partners were
appomted Admimisniators of Connaught ple (the ulumate holding company of the group}
Comnaught Partneiships Limtted and Comnaught Techmical Services Limited on 8
September 2010 and to Cunnauglit Academy Limited on 20 September 2010 KPMG LLP
also caned out contmgency planmng ete for Comphance Advisory and Services business
as well as the Enyvnonmenial divsion

S Nabee Abou e Propusals Allnghis reserwd

-




6

6.1

rana

Natroual Brtma Granp Lunited, Nationeal Britauma Certification Linuted, Sunna
Traunng Senvces Limnted, Suntia Health & Sufene Linuted, Exor Management Huldingy
Linted and Dvor Vanagement Services Lenuted (aft in admnustration)

Swceiciens of Prapesals

APVGLLP

2x Ve fy 260t

The Admumistiators have fully considered the relevant guide 1o professional conduct and
ethics as isued by the relevant regulatorv bodies and are satisfied that the enistence ot
tlus priot telationship does not cieate any confhet of intetest o1 threat to independence as

office holders The puncipal 1eason for this was because the woik was petfoimed at the
mstigation of the Gioup s aeditos

Purpose of the administrations and proposal for achieving
this objective

In accerdance with paragiaph 3(1) of Schedule B1 of the Act the Administaiors have the
fallow ing hierarchy of objectives 1n order these ate

a) iescuing the company as a going concein, ot

by achieving a better result for the company s cieditoss as a whole than would be likely
if the company were woundup o

¢) aealising property n order to make a disuibution t© one o1 moie secuied o
preferential creditors

The Admimistators cone fuded that the Comipames could not be sold as going concerns as
defined m objective (a) owing o the ongotng losses and the hugh level of babihties Asa
Lesult the Admunistiators concluded that obyective (h) was the most viahle and considered
that therr actions and fune strategy will aclieve a better result for the Companies
creditors as a whole than would be hkely if the Companies weic wound up

The Admmistators cuttently envisage the et toute fiom each of the admimistations
beng v1a dissotution of the Companies once all ouistanding maiters have been concluded

Progress of the administrations to date

Sale of business

The Companies’ business and assets were sold to BECAF Fund Ip on | Febiuary 2011
The Admmistiators 1mitial notification 1o creditois, dated 7 Febiuarv 2011 meluded a
memo settmg out details of the agieement reached A funther copy 18 attached as
Appendin 0

Considerauon of £62 muilhon was recemed on | February 2011 for the Companies
business and assets In additon amounts of £0 24 nulhion {in order to dischaige a habihity
over assets charged o Lombady and £015 nmullion 1w respect of an Intial Piopern
Paymeni (see section 6 2 2) wele tecen ed at completion

weg Nl abovt those Preposals Al nehis ey J 4
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The Admimstiatms have pro-1ated the sale consideiation between the Companies based
on the value of assets owned as detailed on the Companies” balance sheets prepated as
part of the December 2010 management accounts

We continue 10 hatse wigh the Puichaser o ascertam whether any montes dare due 1o the
Companies o1 puvable to the Purchaser under an apportionments clause the sale
agieement Inam evenmt the Admunistiatols du it antteipaie any further significant asset
realisatons that will marenally affect the outcome

Leasehold property

As part of the sale agieement. the Puichaser has been given licences o occupy a number
of leased properties

In 1clation 10 occuipied properties the Companies tecerved an untial payvment of £0 15
mublion n 1espect of 1ent payable up until the next due date It has become appaient that
not al} 1ent was pre-paid by the Companies to this date and the Administiators ate hasmg
with landtords ro ascettain the amounts due te them

In conjunction with this the Admnisuators aie collecting rents and service chaiges from
the Puschaser and passmg these monies to certam landlords for future occupation
Addiionally. the Admumsuators me dealing with the assignments of leases where
approp iate

Not all propeiies were 1equued at completion and others aie i the process of bemy
vacated by the Purchaser Where properties ae not 1equited by the Purchaser a valuation
has been obtamed to deternine whether any premium exists within the lease To date all
such +aluations have indicated there 1s no value i the leases and. theiefore. we have
ofTered the landlords an inlormal sutiender of these leases

We have also written to ail rating authorities seeking a refund of pre-paid rates. where
applicable

6.2 1 Investigations

The Adnunistrators have a duty to mvestigare whether potential causes of action exist
agamst thitd patties which would inciease 1ccovenes for cicditors Il creditors wish o
bring any matters they believe to be 1elevant to the attention of the Adummistiators, they
are mvited (o do so 1 wimng 1o Richard Heis and Richard John Hill at KPMG LLP, 8
Salisbury Square, London LC4Y 8BB

622 Statement of Affairs

The Statement of Affairs was onigmaliy to be piovided by the Duectors by 21 Febiuaiy
2011 Following a 1equest fiom the Duectors an extension of ume to subnit a Statement
of Affans was wanted to 21 Maich 2011,

In the absence of the Statement of Affaus the Rules 1equue the Admumstiators 1o provide
detarls of the financial position of the C ompanies and a list of cieditors ncluding names.

oo Nutiee About these Praposals Al ho resond K
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addiesses details of their debt, mcluding any secunty held This information 1s attached
as Appendia 5 of thisreport

Costs of realisations

631 Administrators’ remuneration

The statutory provisions relating to remuneiation are set out m Rule 2 106 of the Rules
Furthe: ntormanon is unven 1 the Associatuen of Busmess Recovery Pirotfessionals
puhlu.almn d Creditors Guide to Admmmsniaiors Fees a copy of which can be obtained
Al w13 ore ukfuploadsisip INTERIMY2081P9%20ApNI%202010 pdf  However. f

vou are unable to access this guude and would like a copy please contact Hazel Chiisty on
+4.4 207 311 5059

The Admumisuators piopose that then remuncianon be fined m accordance with Rule
2 106{2) of the Rules, by 1eference 1o time properly gnen by the Adminisbatess and then
staff i dealing with matters ansing m the admuustiation of each Company. at KPMG
LLP chaige out 1ates that teflect the compleaity of e assignment,

Under Rule 2 106 of the Rules where the Admuustrator has made 2 statement under
Paragiaph 32(1)b) of Schedule Bl of the Act that, on the basis that there will be no
suplus available to aeditors, other than the presenbed pait w some cases. theie will be
no meeting of creditors wonvened (see Secuon 6 5 below) then 1t 1s for the Secured
Creduors o fis the semuneration of the Admunsoratons.

Attached as Appendis 3 15 a detailed analy sis of nme spent and chaige out 1ates for each
wade of statf for the vanous areas of worh cained out for cach Company to | 13 Mumich

2011, as tequued by the Association of Business Recovery Piotessional’s Statement of
lnsolvency Practice No 9( SIP 97

In the perad to 18 Marchi 2011, we have mecwied the {ollowing time costs

Hours line cost Average o by

tiite

Company £ £/hr

~Nanonal Brtanma Group Lid 13s 4,768 50 3332

Notona Briosme Cernific ation 4wl 3725 23 34430 41126

Sentia Tratmmg Seiviees Lid 181 40 68 391 25 37702
santid Health & Safet Tid 483 53 185 469 00 20017

Eaer Managemens Holdimgs Lid e 2% 6 18200 EL{IRE
kol Manacement Services 11d o) 20 2382028 {07 |

Somrce  Admmirsiiatons toevrds

This includes work undertaken i espect of tax VAT, employee. pensions and health and
safers advice from KPMG LLP in-house specialists

632 Adminstrators’ pre-appointment costs
i PP

Rule 233 (2A) sets out the statutory prowvisions i1elating 10 pe-admimisiration costs
mewmred by the Admimanators before the Compames entered adimimisnaton but with a

Suo ot About thee Proposals &l ghis eened 6
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view to them domng so In thus instance these costs 1emamn unpaid as at the date of the
administration orders

Whete the Admimistiators have made a statement under Paragiaph 52(1)(b). 1t 15 for
Secured Creditors to approve these costs. which wtal £21 031 50 Anached as Appendin 4
are detauls of these costs per Company as well as the fees charged by the Admunistrator s,
together with the expenses meutied and details of the work undeitahen

633 Other costs

Details of the costs paid n the adnunisnations to date are detailed on the receipts and
payments accounts, attached as Appendin 2.

Liabilities
641 Secured Creditors

As at the date ot the Adnumsuators” appomtment the Secuied Credhtors were oned some
£211 mulhon by the Connaught gioup of companies The Secwed Creditors hold fined
and floating charges aver the Company s assets together with ¢ioss guaraniees

The Secued Creditors will teceive the balance of funds, net of costs afier allowing fo
the prescribed patt fund for unsecuied creditors. wheie applicable The Scewed Creditors
will suffer a significant shontfall

642 Preferential creditors

All employ ees of the Compliance division weie centially connacted to and paid by SNTL
Realisations 2013 Lumited (formerly Santia Limited. formerly Connaught Compliance

Limited) 1 admumistration  Accordingly the Comphance Advisory busmess has no
prefetential creditors

643 Unsecured creditors and prescribed part

The Companes” management accounis to 31 January 2011 show that they have
unsecwmed cteditors to the amount of €9 4 milhon. excluding intercompany debus. In
addition members of the Compliance Advisory division are jomtly and severally linble
tor the Group's VAT habilities up to 8 Seplember 2010 Further explanation is set out i
section 6 4 4,

Based on current estumates. there will not be a distubution to the unsecured creditors of
the Companses other than the presenbed part, which s available to the unsecwed
wreditors of National Britanma Cettificanon Lumited. Sanna Tiaimmg Services Linuted
Santia llealth & Safen Limited and Exor Managenient Seivices ©imnted 1t s not
anticipated that there will be any funds available to the ciediors of National Bitannia
Holdings Linnted or Fyor Management Holdings Limited

The presciibed part provisions of Section 176A of the Act entitle unsecwmed credilons to a
percentage share of realisanons from net floating charge assets after costs of 1ealisation

See Bty Abowt bes Proposals Al nahie reserwd
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and settlement of preferental clamms The percentage 1s calcutated on a shidmg scale up to
a maxnnum amount of £600 00U subject to costs

The table below shows tie estimated amounts each Company owes to s unsecuied
creditors per Company 1ecotds. and an estimate of the potenual prescribed part fund
avatlable to unsecured creditors before costs

Total unsecured Estimated value of Estimated value of

creditor balancee net property presetibed poot,

befo1& costs

Company £008 £000 LGU0
Satwita! Brotanna Group [ ud Ml ~al Nil
Mattonal Britanma Cestificaton Luk 470 243 32
Santia Framing Scivices | ud 878 &i17 124 1
Santig Health & Satens Lud 6 8O3 31497 oun !

Faor Manasement Eleldings Tl N Nid Nl
Exor Managonsent Servees Lid 1 600 iz 78 3

Sewrce Compuen and Sdmimstiutins reconds

Please note all figuwes stated 1 the above table we estimates and eaclude mtercompany
debts and amounts owed to HMRC and accordingly are subyject to change Any stgmificant
merease 0 the amount owed 10 cleditors will reduce the dividend available

644 HM Revenue and Customs

As mentiened m section 64 3. the Comphance Advisony drvision was part of the Gioup
VAT registranion which imposes 1omnt and several habihity on each Company for the full
amoeunt of VAT due as at § Scptember 2010 Thus has been agiecd with 1IMRC to be
£12 | muihon Addittonally the Gioup has ecuned penalties of £1 8 nmilion

PAYFE remains a habilsty only of the company to which 1t 1elates

The final pre appomtment Clown debts have been agieed with HMRC with Compliance
division’s habihity totalling ¢£9m. of which £2 7 milhon s atuibutable to VAT and 6 3
nuthon to PAYE/NI

Owing 1o the administaucn appomntments on 1 Febiuary 2011 to the Compliance
Advisory business and subsequenmt appomntment on 14 Febiuarv 2011 1o the Compliance
Services busimess we are cunently worthmg with these 1espectn ¢ busmesses and 1TVIRC
to determme and vahdate both the VAT and PAYE labihities from 8 September 2010 10
the televant appommment dates Any shortfall m iclation to the weehly payments on
account which were made in oider to facilitate on-going tading post 8 September 2010
will be senled as an expense of the admmiswanons

Creditors’ meetings

In accordance with Paragiaph 52{1)(b) of Schedule B! of the Act, meetings of creditars
will not be held as 1t appears that all the Compainies have msufficient pioperty to enable a
disthibution 10 be made to unsecwed cieditors. other than by virtue of the prescnibed part

"

as detatled n section 6 4 3 above
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Please note that creditors have the nght to request an mitial cieditors” meeting in
accordance with Paragtaph 52¢2) of the Act The Admumstrators will summon an nutial
creditors” meeting 1f 1equested by cieditars of the Company whose debts amount (o at
least 102 of the toal debis of the Company. provided the conect procedwes ae
folloswed Pursuant to Rule 2 37(1) of the Rules. any request for an minal cieditois
meeting must be made within 8 business days of the date on which the Admuustrators
report is sent oul and shall include

a) a list of the creditors concurning with the 1equest showing the amounts of then
tespective debts in the adnunisnation

b) fiom each cieditor concuning. wintten confitmaton of lus concurience,
c) a statement of the purpose of the proposed meeting

In addurion. the expenses of surmmonmg and holding a meeting at the 1equest of a creditol
shall be paid by that person who 15 1equned to deposit secu ity for such expenses with the
Admmutrators 1 you wash to 1equest a creditors’ meenng, please contact Hazel Chiisty
on +44 207 311 5039 to obtain the 1cquisite forms.

Upon exprry of the 8 business days without any 1equest for an munal ereditors meeting
the Administiators’ proposals will be deemed to have been approved by creditors under
Rule 2 33(3) ot the Rules.

Administrators’ proposals

In addrtion to the specific itemised proposals for each Company below, this document 1n

its entilety constitutes the Admnistrators” proposals m accoidance with Paiagiaph 49 of
Schedule B1 of the Act

6.6 1 National Britannia Group Limited

The Adminsstrators propose the followmy

o To continue 1o do all such things 1easonably expedient and generally exercise all then
powers as Administiatons as they n then discietion consider desuable wn oder o

masimise reahsations from the assets of the Company m accoidance with the
objective as set out above

» To mvestgate and, if appropiiate. pursue any clauns the Company may have

¢ To secch an extension to the admimistranon pevied if decmed necessary by the
Administiatois

o That the Admuusttatos wili seeh then dischaige from habiliry i respect of any
action of thewr as Admimistators puisuant © Paragiaph 98(1) of Schedule Bl of the
Act fiom the Secwed Credilors

e In the likely event that the Admnstiators deem 1hat liquidation 1s not appropilate
becanse no dinvidend will become available to cieditors, and theie are 1o other
outstanding matters that requie to be dealt with i a jfiquidation. then the
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Narentit Brivenmra Growp Leented National Bonouia Cernificarion Lorneed, Suntin
Traunng Services Lisited, Suntiae Health & Sufens Lonted, Exor Management Holdings
Lamted endd Exor Muanagemenit Sepvices Lundted (ofl in adiamistration)
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Admnstrators shall file the apptoprate notices at Compamies House and the
Company will subsequently be dissolved

That the Admuumistiators fees be based on ume propady spent by thenm and then staft
i dealing werh the matters ansing in the adnumsuation at KPMG LLP charge out
1ates that 1efiect the complenity of the assignment Also, that the Adimunsnators be
authonsed to diaw dishmsements fiom tme te ume (o mclude category two
disbursements Specific consent will be obtained from the Secured Creditors

That the costs of NPMG LLP i 1espect of foiensic tay, VAT health and safety, and

pension adyice piovided to the Admunstiators be based upon time costs and shall be
paid out of ihe asscts of the Company

662 National Britannia Certification Limited

The Admmisuators propose the following

*

To continue to do afl such things 1easonably expedient and geneally exercise all then
powers as Admunstiators as they. i thew discietion consider desuable m oidar to
maxsmise 1eahisations from the asseis of the Company m accordance with the
objective as set out above

To investigate and 1f approptiate. pursue any claims the Company may have

[o seeh an extenston to the admimstration period if deemed necessary by the
Adnunistiators

That the Admuustiators will apply to the Court for the authonty to make a dhsnibution
to unsecined creditors (under the prescribed pait)

Tha the Admumstrators will seeh then discharge fiom habiliy 1 respect of amy

action of then as Adminstiatoss puisuant to Paragiaph 98(1) of Schedule B1 of the
Act ftom the Secwed Creditons

In the lihely event that the Admmmsuators deem that fiquidanion 1s not approphiate
because no dividend will become available to ciediioss. and there ate no othes
outstanding maiters that requue 1o be dealt wih i a hqudauon. then the
Adimmistratoss shall file the appiopniate nouces at Compames House and the
Company will subsequently be dissolved

That the Adminisuators tees be based on ttme properls spent by them and then siaft
i dealing with the matters ansmg m the admimisuaton at KPMG LLP charge out
rates that reflect the complesity of the assignment Also that the Admuisnators be
authonised o diaw disbwsements fiom time 1o tume io mclude categorv two
disbuwsements Spectfic consent will be obtained from the Secuied Creditors

That the costs of KPMG LLP 1 respect of forensic taxn VAT, health and safery and
pension advice provided 1o the Admumisnators be based upon fime costs and shall be
paid out of the assets of the Company

663 Santia Training Services Limited

The Admmistarn s propose the following
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Nattonal Brasmu Group Lisnted, Nuttonal Butemmna Cernfication Lunited, Santia
Trafmung Services Limpted, Sunnta Health & Safery Linuted. Exor Management Holduigs
Lumted and Exar Management Services Lanuted (all i ademanistreation)
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s To continue to do all such things reasonably expedient and generally exercise all then
powers as Admunisirators as they. i theu discietion consider desunable in ovder 10
maxumse iealisations fiom the assets of the Company m accordance with the
objective as sct out above

e To mvestigate and. 1f appropriate, pusue any claims the Company may have

e To sech an extension 1o the admumstiation period if deemed necessary by the
Adnunisuators

e That the Administiators will apply to the Court for the authouity to miake a distibunion
to unsecwned creditors (under the prescribed part)

e That the Admmisuators will seeh then discharge fiom hability m sespect of any

action of then as Admunistuators puisuant to Paragiaph 98(1) of Schedule Bl of the
Act ftum the Secwed Creditors

e In the likely event that the Admnistrators deem that liqmdation 1s not approptiate
because no dividend will become avalable to creditors and there aie no othe
outstanding matters thar requite to be dealt with m a hqudation. then the
Admuusirators shall [ile the appiopriate notices at Companies House and the
Company will subsequently be dissohved

o That the Admimistiatots™ fees be based on time properly spent by them and theu stalt
m dealing with the martters ausing in the admmstiatton at KPMG LLI charge out
jates that reflect the complenity of the assianment Also. that the Admnistrators be
authonised to diaw disbuisements fiom time to tme to mclude categoly two
disbuisements Speeific consent witl be obtained from the Secwied Creditors

» That the costs of KPMG LLP i respect of forensie, tax, VAT, health and safery. and
pension advice provided to the Admmisuators be based upon ume costs and shail be
paid out of the assets of the Company

664 Santin Health & Safety Limited

The Admunistiators propose the foliowing

o To continue to do ali such things reasonably expedient and generally exercise all then
powers us Adummstrators as thev, m their discretion. consider desirable m order 10
mawnyse ieahsations fiom the assets of the Company in accordance with the
objective as set out above

s 1o mvesugate and, 1f appiopuate, puisue any claims the Company may have
o To seeh an extension to the admumistation period if deemmed necessary by the

Admimsirators

o That the Admuiustiators will apply to the Cowt for the anthonity tomake a disuibunon
to unsecured creditors (under the prescuibed part)

Sec hotiee About tese Proposiyls Al nghts reoned 11
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Natronal Bintarne Group Linnied Nattonad Britanma Certification Lunited, Sanna
Tratning Services Linated, Suntue Health & Safety Linuted, Dyor Management Holdmg
Lunured and Dvor Management Senaces Linnted (all i advunrseration)
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e That the Admnsuators will seek then dischaige fiom hability m 1espect of any

action of theil as Adnumsoators pusuant to Paiagiaph 98(1) of Schedule B of the
Act fiom the Secwed Creditors

o In the Iikely event that the Admimisnatars deem that hqudanion i3 not appropnare
because no dividend will become avalable 10 cieditors and theie are no othe
outstanding matters that requuie © be dealt with o a hquidavon then the

Admuustratoss shall file the appropiiate notices at Compames House and the
Company will subsequently be dissolved

¢ Thar the Admuustators fees be based on time properly spent by them and then staff
m dealmg with the matters ansing i the admmistation at KPMG LLP charge ow
rates that reflect the complexity of the assignment Also, that the Admunistiatoss be
authorised to diaw disbuisements fiom ttme to ume to nclude category two
dishursements Specific consent will be obtained from the Secured Crediors

e That the costs of KPMG LLP in 1espect of torensic tan VAT health and safety. and
pension advice provided 10 the Adnmunistators be based upon tme costs and shall be
paid out of the assets of the Company

665 Exor Manugement Holdings Limuted

The Admumistiators propase the following

e To contmue to do all such things reasonably expedient and generally exercise all theu
powers as Admuustraiors as they. m then discretion consider desirable m order to
mavimise teatisations fiom the assets of the Company m accordance with the
objective as set out above

s 1o investigate and 1 appiopiate puisuz any clains the Company may have

o To sech an extension to the admuustiation perted i deemed necessan by the
Admuistiatons

e That the Admimstuators will seeh then dischaige fiom habihity in tespect of am
action of then as Admsniatars pursuant o Patagrapli 98(1) of Schedule B of the
Act fiom the Secured Creditors

e In the hkely event that the Admustrators deem that hquidation is not appiopiiate
because no dnidend will become available w creditors and there are no othes
outstand g maticts that requue © be dealt with m a hquidanon  then the

Admmistators shall file the appropniate notices at Companstes House and the
Company will subsequently be dissolved

e That the Admimstators [2es be based on time pioperly spent by them and then staft
n dealing with the matters ansmg i the admisuation at KPMG LLP chmge our
1ates that 1eflect the complenity of the assignment Also. that the Admunstiators be
authonsed to diaw disbwisements liom tune to inme 1o Include category two
disbuwsements Specific consent will be obtatned flom the Secuied Creditors

e That the costs of KPMG LLP w 1espect of forensic, tax VAT, health and safen and
pension advice provided to the Admmisuatar. be based upon ume costs and shall be
paid out of the assets of the Compam
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Nuatsonal Britanmia Group Linuted, National Britanma Cernfication Lutited, Sanna
Traumng Services Lunited, Suntio Health & Safen Linited, Exor Management Holdimgs
Laoted and Exor Management Services Limaited (all in adimmsiration)
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666 Faor Management Services Limited

The Adnunisuatos propose the followmg

To continue to do all such things reasonably expedient and genenally exeicise all theu
powers as Administidlors as they, m then disciction. consider desnable in aader to
maximise 1ealisatons from the assets of the Company mn accordance with the
objective as sct out above

To investigate and. if appopriate. puisue any clamms the Company may have
g I ymay

To sech an extension to the admmistation peniod if deemed necessary by the
Administiators.

That the Adnuimustiators will apply 1o the Cownt for the authonity to make a disuibuiion
to unsecwed creditors (under the prescribed part)

That the Admimstiators will seek then discharge from hability n respect of any

action of ther as Administators pursuant to Paragiaph 98(1) of Schedule B1 of the
Act from the Secured Creditons

In the hikely event that the Adnumsnators deem that liquidation 1s not appiopiiate
hecause no dividend will become available to cieditors and there are no othe
outstanding matters thut require to be deah with 1 a liquidation. then the
Admunsnators shall file the appiopnate notices at Compames Housc and the
Company will subsequently be dissolved

Thar the Admmustators” fees be based on ume properly spent by them and then staff
m deabng with the matters ansing 1n the admimsuation at KPMG LLP charge out
rates that reflect the complenity of the assigniment Also. that the Administrators be
authonised o diaw  disbursements ftom time to tme to mclude category two
disbursements Specific consent will be oblained from the Secured Creditors

That the costs of KPMG LLP m respect of forensic. tax, VAT, hezlth and safery. and
peusion advice provided to the Admimistrators be based upon time costs and shall be
paid out of the assets of the Company.

Comments on appendices

Appendix 1: Statutory information

Appendir 2: Administrators’ receipts & payments account

The Adminisaators’ rcepts and payments account for cach Company for the petied
fiom | Feluary 2011 to 18 March 2011 15 anached The figwes on the accounts are
shown net of VAT
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7.3
7.4
7.5

7.6
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Nuttonal Biranm Group Lindted, National Brvaenmia Cernificution Lineeed, Sanno
Training Sermwes Lomied, Sannu Health & Safen Linned Exor Management Holdog
Lingted eased Tvor Management Services Linuted (adl ov adniantationt

Seytewient of Proouosdls

APNIG LLP
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Appendix 3: Analysis of Admnistrators’ time costs

Appendiy 4: Admumstrators’ pre-appomtment costs

Appendix 5: List of ereditors and details of the Companies’ financial
intormation at 1 February 2011

Appendin 6: Sale of business memorandum (SIP 16)
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Nutsvarnd Brituntia Group Linuted, Nanonal Britema Cerrtficarion Lumted, Santia
Trafnmyg Services Lmuted, Senta Health & Safery Linuted Exor Management Holdugs
Linuted and Exor Munageinent Services Linved (al} in admnstiarfon)
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Appendix 1

Statutory information

Company name and National Britannia Gioup Limited
Tradng styie

Admimistiatuon Qirder The Adnunistration Orderts granted in the High Court of
Justice Chancery Division. Court No 709 of 2011

Date ol appoiniment I Tebruary 20114

Richard Heis and Richard John Hill aie authorised to act as
mnsolvency  practinoners by the  lasuture  of  Chattered

Present Adminstrators’

details ,
eens Accountants i England & Wales

Functions The functions of the Adimimstrators are being exercised by
etther o1 both of them in accordance with Paragraph 100(2) of
Schedule B of the Act.

Application of FC EC 1egulations apply and these proceedings will be the Mam

regulations Proceedings as defined iy Article 3 of the EC 1egulations

Company Duectors From fo
lan Cathsle 1 October |3 Maich

2009 2011

Company Secretary There was no Company Secretary on the date of appointment

Date of ncorporation 16 September 1992

Company registation (2747765

numbey

Previous 1egistered oftice Biceon House, Caciphilly Business Parh. Caciplully. Mid
Glamoigan. Wales CF83 3GG

Present registered office c/o KPMG 8 Salisbwiy Square. London. EC4Y 8BB

. n/a
Tiading addiess
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Nangnal Brivwama Group Linnted, Nunional Brirannn Certificatron Linated. Saitin
Trarng Serces Lanated, Suitir Health & Sapen Linated  Exor Manegemwent Holdings

Faunted and Exor Maragement Services Linured (adl o adnuniiranon)
Sraremenn of Propesals

RPACG LLP
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Deiatls ot the Company’s tading 1esults aie shown below

Year ended 10 momehs ended
310872009 3170872008
(andied) {andied)
1000 £ 000
Tuinos e 664 638
Gross profit 251 216
Operating (333) 876
profit/(loss)
Piolit/{loss) alte 840 743
ian before
dividends
Dewnls of the Companv s share capital and holdings
! -
. Authonsed share capital 27 300.000 shares of 10 pence each
Issued shaie capitat 27 500,000 shares of 10 pence each
Sharehoiders National Britanhia Acquisitions Linited

See Sotiee Sbout these Praposals all rigs resernad
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Nanwonal Britanma Group Limited, Nanowal Britamua Cortificarion Luauted, Santia
Trainmg Serices Lovited, Suntia Heatth & Sufen Linated, Exor Management Holdimgs
Lumted and Exor Management Services Limnted (all wn adunnararion)

Stertement of P'roposals

APVIGGLLE

25 March 2011

Statutory information

Company name and National Britamma Cerurfication Limited
Tradmg sizvle

Admimistiation Cader The Admmnustraton QOrders granted n the High Cowt of
lustice. Chancery Diviston Court No 711 ol 2011

Date of appointment | February 2011

Richaid Hers and Richaid John Hill are authorised 1o act as

Present Adiminstrators°
msolvency  pracutionets by the Institute of Chattered

letails
¢ Accountants in England & Wales
Functions The functions of the Adminisuators we bemng exercised by
erther o1 both of themm m accordance with Paragraph 100(2) ot
Schedule B of the Act
Appheation of EC EC 1egulations apply and these proceedings will be the Mam
egulations Pioceedings as defined in Article 3 of the FC 1egulanons
Company Dueciors From To
lan Catlisle 1 October 15 Maich
2009 2011
Company Secietary Ihere was no Company Secietary on the date of appoitment
Date of iwarporanen 1 November 1999
Company 1cgistiation 3869617
numbet

Previous tegistered office  Connaught House. Gienadier Road. Exeter Business Path
Excter, Devon. England

Present registered office c/o KPMG. § Sahisbury Square. London, EC4Y SBB

. n/a
Trading adchess !
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Natenal Brieng Growg Lennted, Sattonad Bittunma Cerstficarion Lineed, Sania
Traiming Serices Linuted, Sunna Health & Safen Lenated, Exor Manugenent Holdings
I innted and Exor Managemeins Serviees Lenated (ol ut aidnmniste ation)

Statement of Proposals
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Details of the Company’s uachng iesults are shown below

Year ended Year ended
317082009 I108726H)8
\ (audited) {andited} |
' £1000 £°000¢
Twnove 1634 ! 308 :
Gioss profit 737 633
Operating 349 310
profiv/(loss)
Profit/(loss) after 342 220
tax. befoie |
dividends
Details of the Company s share capital and holdings
Authonsed share capral 10 000 shaes of £1
Issued share capital 10 000 shares ol £1]
Shareholdes National Bitanima Group Limited - 10.000
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Aanonal Broannla Group Lipuied, Navional Briemnm Cernficoqron Linured, Sunta
Trarmng Services Linured. Suntie Healtht & Sufery Livuted, Exor Munagement Holding
Linuted and Exor Maragenent Seirvices Linited (afl wn admanstraiion)

Statement ol Preposals

APYIG LLP

25 Uarch 2011

Statutory information

l Company name and Santia Trainmg Senvices Limited
Tiadmg sty le |

Admnustiation Osdes The Admmmsuetion Oiders gianted in the High Court ol
Justice, Chancery Diviston Court No 708 of 2011

Date of appomntment I Febtuary 2011

Richard Hews and Richard John Hill are authorised to act as

Present Admunistiators’ -
msolvency pacnittoners by the  Institute of Chartered

detatls
Accountants in Englend & Wales
Functions The functions of the Admmustrators aie bemyg exeicised by
either ot both of them 1 accordance with Paragiaph 100(2) of
Schedule B1 of the Act
Apphecauen of EC LC regulations apply and these proccedimgs will be the Mam
regulauons Pioceedmgs as defined in Aiticle 3 of the EC regulattons
Company Direclors From To.
lan Carlisle 1 Ociober 15 March
2010 2011
Company Secretai) I here was no Company Secielaty on the date o appointiment
Date of incorpmation 16 August 2000
Company egisttanon 04053434
number

Previous registered oftfice  Connanght House Pynes Hill Rydon Lane. Exeter. EX2 5TZ

Present registered office ¢/o hPMG 8 Salisbury Square. London, EC4Y 8BB

. n/a
Trading addiess

Sew Noftee Abot s Proposabs Vnghes rosened
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Nanonul Brirunnia Group Limued, Nanonal Brianaia Ceriffuution Lunited. Sunitu
Traimng Services Lamited, Suntie Health & Sufen Lunnted, Exor Munagement Holdings
Linted and Exor Muantagement Senvrees Linuted (afl w admunustranon)

Deitatls of the Company s

Tutnovel

Gioss profit

Operating
profit/{loss)

Piofit/{loss) after
lan before
dn idends

fading 1esults aie shown below

Sicetenent of Propoesals
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Year enced 3170872009
(aidited)
£°0400

309

Year ended
3170872008
(audited)
£000

8083

™
A
—
=N

LY ]
oh
[ D)

Details of the Company”s shaie capital und holdmgs

Authaonsed shate capital
Issued share caprtal

Sharehoiders

3315350 shares of | pence cach

331.550 shaies of 1 pence each

National Brizanmia Gioup Limted - 331 530 shates

Su. Notice About hose Proposals
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Nanowal Brounner Grenp Lannted, Notwonal Britanmn Ceraficadion Luwted, Suntin
Truimung Services Linuted, Suntia Health & Safety Lavated, Exor Management Holdingy
Lurited and Exor Managemet Services Linuted (il 1y adrmvustration)
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Statutory information

Compamy name and Santia Health & Satery Limited
Trading style

Jusuce Chanceny Division, Court No 710 of 2011

Date of appointment I Februaiy 2011

Rachard Heis and Richaid Johin Hill are authoised to act as

ent Administiators’
Pies dm msolvency practitioners by the Institute of Charteied

s
detail Accountants i1 England & Wales
Functions The funcuons of the Admumstators are bemng exercised by
either or both of them in accordance with Paragiaph 100(2) of
Schedule B1 of the Act
Applicaten of EC LC regulations apply and these procecdings will be the Marm
1egulations Proceedings as defined i Arnicle 3 of the EC regulanons
Company Duectois From To.
lan Carhisle 1 Qctober 15 March
2009 2011
Company Secietary here was no Company Secietary on the date of appointment
Date of incorporation 11 May 1960
Company tegisiiation (00658860
numbel

Previous registeied office 1V Floor 4 Watan Way. Winey. OX28 6FF

Present tegistered otfice cfo kPMG. 8 Salisbwry Square, London. EC4Y 3BB

. n/a
Tiading addiess ‘

sec soace About those Propusels - Allriglts cesend
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Natroual Bestanra Group Lamnted, Nmonel Brianma Cendficerion Lirnited Santia

v

Training Services Linuted, Suntics Health & Safen Linnted, Exor Managerment Holdigs

Lmmuted and Exor Manavement Services Linuted (ol i adrinnseration}

Details of the Company s vading tesults are shown below

statement of Progposals
APVIGGLLP
ARV RN SN T

Year ended

3170872009

t {audned)

£°000

Tuinovel 31 646

Gross profie 15.029

Qperatng 3204

profit/loss)

Prafit/(loss}y after 2,596
ian before
dividends

Year ended
317082008
(audited)
Pl

29015

13042

Details of the Company s shate capstal and holdings

Rulhonsed shate capital 1 350.000 shaes of £1 each
|

lssued shaie capital [.330.000 shaies of £1 each

Shaieholders

National Biitanmia Gioup Limited — 1 350 000

Sy Yot Abont these Frepos dy - allnglis resend
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Vatrone! Britmmta Group Leannsed, Maunonal Brivrin Certificanon Lonired, Sunia
Traiming Services Limited, Santie Health & Sufen Limuted, Exor Vanagement Holdigs

Statutory information

Linted and Exor Munagement Services Linuted (all i adrninistredgion)}

Statement of Propesals
APMG LLP
23 Skweh 2010]

Company name and
| Tradmg sivle

Administation Ovdet

Date of appointment

Present Admnistiators’
detalls

Funcrions

Appheanon of EC
1egulations

Company Duectors

Company Secietary
Date of incorporation

Company 1¢gistiaton
nunbe:

Previous 1egistered oftice

=

Present registered office

Trading addiess

Exor Management Holdmgs Limited

The Adnumsuation Oidas granted m the High Court of
Justice. Chancerny Division, Comt No 713 of 2011

| February 2011

Richaid Heis and Richard John Hill are authorised o act as
msclvency piactitioners by the Institute of Chartered
Accountants in Bngland & Wales

The funcuons of the Adimnistrators aie being exercised by
either o1 both of them m accordance with Paragiaph 100{2} of
Schedule BY of the Act

EC ieyulatons apply and these proceedings witl be the Mam
Proceedimgs as defined m Arucle 3 of the EC regulations

From To
lan Cailisle 28 May 15 March
2010 2011

Thete was no Company Secretary on the date of appomtment
21 December 2008

06777814

Bievon House Caerphilly Rusimess Park Caerplully Mud
Glamoigan. Wales. CF83 3GG

c/lo KPMG 8 Saiisbury Square London LC4Y §BB

n/a

S Nols Abow, those Proposals
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Aanronal Brieunta Gronp Lenuted, Nunoncd Brownmia Cernficnsron Linuted, Suntra
Trapnng Services Lomted, Saniia Health & Safery Linuted, Exor Managenmient Holdings

Lunted amd Exor Managemenr Services Lunted {afl ur adimnuseration)

Statenteni of Pr gpovals
APMG LLP
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Detatls of the Company s tading 1esulis aie shown below

Turnover

Gioss profit

Operating
proft/(ioss)

Profit/(loss) afre
tan, before
dividends

Period ended
31/12/2009
{andited)
£'000

i8

Ted

LY

(38)

Detail. of the Company *s shaie capital and holdings

Authorised shaie capnal
issued share capital

Shareholders

HE.HVY 310 shares of 0 00T pence each
98 999 310 shares of 0 0Q1 pence cach

Due te the number of shargholdeis (¢2%5) the Admimistiaton
have nat  atached a [uli hsung of  the Compam
shareholders However. this can be irade as ailable on 1equest

The {oHowing shmeholders hold over 5%
Baiclays Unquoted Investiments Limuted — 59 850.000
Robert Fairchild — 5 000.000

lan Alastan Elhis Mchannon — 10 000 000

3

5

i
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Neafiooad Brisennia Group Lonied, Natwonal Brimnna Certificarion Luared, Sunta
Trunmng Serices Linted, Santu Health & Sufety Lusated, Exor Munagement Holdigs
Lomred and Exor Munagement Services Lunsted (afl i adimmstration)
Starterment of Pioposals
KPMGIL?
25 Vel 2011

Statutory information

Company name and Exor Management Senices Limued
Tiading s le

Adnustration Ouder The Admimisuanon Orders gianted in the High Cownt of
Jusuce Chancery Division. Court No 714 of 2011

Date of appoimmment 1 Februarny 2011

Ricliand Heis and Richard John Hill are authorised to act as

Piesent Admimstrators’ . .
> msolvency piactitioners by the Institute of Chaitered

tails
details Accountants i England & Wales,
Functions The functions of the Admimstrators are bemng exercised by
eithes o1 both of them m accordance with Paragraph 100{2) of
Schedule B of the Act
Application of EC EC regulanons apply and these proceedimgs will be the Mam
1egulations Proceedings as defined m Aincle 3 of the EC regulanons
Company Birectors Firenn fo-
lan Carlisle 28 May 153 March
2010 2011
Company Secietary lhete was no Company Secietary on the date of appointment
Date of incorporation 9 Aprit 1697
Company tegistiaion 03348360
numbes

Previous 1egistered oifice Riecon House Caetplully Busimess Park Cuaerplully: Mid
Glamorgan, Wales. CF83 3GG

Present 1egistered office &/o KPMG. 8 Salisbury Square. London, EC4Y 8BB

n/a
Trading addiess

Sue Mot About hese Proposaly Al ngles resuned




Hana

Nutioned Bestunirnan Group Linnted, Natonal Breanma Certificatton Linuied, Santta
Trarmng Seroaces Lunved, Suntfa Heulth & Safen Lennted, Exor Management Hotdding
Lensed cund Exor Munagement Services Lurnted (all i adusnistracron)

Details of the Company’s nading tesuhs are shown below

Starement of Propasals

APAG LLE

Ix Nk 2l

Turnover

Giross profit

Operating
profit'(loss)

|

Profit/loss) altel

ta. befoic

dividends

Year ended
307092009
{auclited)
40049

2,606

1~
Ca
th

Year ended
JOAI92008
{crndited)
£000

2068

| 862

(243)

Details of the Company s shate capital and holdimgs

Authorised share capital

1 1
Issued shaie capital

Shareholders

83.177 shaies of &1 each

83.177 shaies of £1 each

Exot Management Holdings Limuted — 83,177

see by it e Proposals Al ngies resenad
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Fighv/aarh

Nuttonal Briranng Group Lamied, Narronal Britaniia Cenification Lindted, Sanili
Trawnng Services Lonited Santie Health & Sufen Limited, Exor Management Hotdings
Lunted and Exor Management Services Linnted (all 1 adrmstration)

Sraremont of Proposals

APVGLLP

X Maren M

Appendix 2

Administrators’ receipts and payments account for each
Company to 18 Mareh 2011

See Noree About these Proposals Al nglis rosend




Statement
of Affairs >

Note

Page 1 of 1

National Britannia Group Limated
(In Admimistration)
Admmstrators’ Abstract of Receipts & Payments

FIXED CHARGE ASSETS
Goodwiil

REPRESENTED BY

Fixed charge current

*No Statement of Affairs was subminted by the directors

[PS SQL Ver 504

From 01/02/2011
To 18/03/2011

10,000 00

10 000 00

10,000 00

|

|

\

_10.00000
10 000 00

Richard Hes
Administrator

21 March 2011 1702



Statement
of Affairs *

Page 1 of 1

Note

National Britannia Certification Limited
(In Adminstration)
Admimstrators’ Abstract of Receipts & Payments

FIXED CHARGE ASSETS
Goodwill

Business Intellectual Property
[P Contracts

ASSET REALISATIONS
Chartels

Lombard assets

Book debts

OTHER REALISATIONS
Banh interest, gross

IT Contracts

Customer Contracts
Relevant Insurance Claims
Rughts of Action

Sales Information

COST OF REALISATIONS
Advertising

REPRESENTED BY
Floaung ch VAT rec'able

Fixed charge current
Floating charge current

*No Statement of Affairs was submitted by the directors

IPS SQL Ver 504

From 01/02/2011
To 18/43/2011

100
100
100
300

6,652 00
14,356 60
358 050 00
379,138 60

6702
100
180
100
100
100

7202

75 60
(75 60)

379,138 02

1512
300
375,119 90

379,138 02

Richard Heis
Administrator

21 March 2011 1702




Staterment
of Affairs *

Note

Pege 3 of 1

Santia Traiming Services Limited

(In Admimistration)

Administrators’ Abstract of Receipts & Payments

FIXED CHARGE ASSETS
Leasehold property

Goodwill

Rent

Business Intellectual Property
IP Contracts

ASSET REALISATIONS
Chattels

Lombard assets

Stock & work in progress
Book debts

OTHER REALISATIONS
Bank mterest, gross

IT Contracts

Customer Contracts
Relevant Insurance Claims
Raghts of Action

Sales Informaiion

COST OF REALISATIONS
Advertising
Agents'/Valuers' fees

REPRESENTED BY

Fioatung ch VAT rec'able
Fixed charge current
Floating charge current

*No Statement of Affairs was submutted by the directors

[PS SQL Ver 504

From 01/02/2011
To 18/03/2011

100
100
18,994 13
100
100
18,998 13

79,101 00
34,183 97
14,160 00
772 81000
900,254 97

159 14
100
100
100
100
100

164 14

7560
84000
(915 60}

918,501 64

18312
18,998 13
859,320 3%

918,501 64

Richard Heis
Admimstrator

21 March 2011 17 0§



Statement
of Affairs *

Note

Page 1of 1

Santia Health & Safety Limated
(In Admimistration)
Admnistraters’ Abstract of Receipts & Payments

FIXED CHARGE ASSETS
Leasehold property

Goodwill

Rent

Business Intellectual Property
IP Contracts

ASSET REALISATIONS
Chanels

Lombard assets

Stock & work 1n progress
Book debis

Rent

OTHER REALISATIONS
Bank mterest, gross

1T Contracts

Customer Contracts
Relevant Insurance Claims
Rights of Action

Sales Information

COST OF REALISATIONS
Advernsing
Agents'/Valuers' fees

REPRESENTED BY
Floatng ¢h VAT rec'able
Fixed charge current

Floaung charge current
Fined charge VAT rec'able

*No Statement of Affars was submutted by the directors

IPS SQL Ver 504

From 01/0272011
To 18/03/2011

800
100
102,928 10
100

100
102,939 10

515,474 G0
174,339 67
672,880 00

3,228,660 00

(479 17)

4,590,873 90

1,114 55
160

100

100

100

100

1,115 55

7560
840 00
(915 60)

4,694,016 95

18312
102,364 10
4,591,373 90
5583
4,694,016 95

il rar—

Richard Heis
Administrator

21 March 2011 17 06




Statement
of Affars *

Note

Page 1 0f 1

Exor Management Holdings Limsted
{In Admimmstration)
Admnistrators' Abstract of Receipts & Payments

From 01/02/2011
To 18/03/2011

FIXED CHARGE ASSETS
Sundry refunds 37500
37500
37500
REPRESENTED BY
Fixed charge current 37500
37500
*No Statement of Affairs was submutied by the directors
Richard Heis

Admumstrator

TIPS SQL ver 504 21 March 2011 17 03




Statement
of Affairs *

Note

Page 1 of 1

Exor Management Services Limited

(In Administration}

Admnistrators’ Abstract of Receipts & Payments

FIXED CHARGE ASSETS
Goodwill

Business Intellectual Property

1P Contracts

ASSET REALISATIONS
Chattels

Lombard assets

Book debts

OTHER REALISATIONS
Bank inierest, gross

1T Contracts

Customer Contracts
Relevant Insurance Claims
Raghts of Action

Sales Information

COST OF REALISATIONS
Adverusing

REPRESENTED BY

Floating ch VAT rec'able
Fixed charge current
Floating charge current

*No Statement of Affairs was subminted by the directors

IPS SQL Ver 504

From 01/02/2011
To 18/03/2011

100
100
100

300

49,970 00
21,398 13

492 162 00

563,53G 13

9961
100
100
1 G0
100
100

10461

75 60
(75 60)

563 562 14

1512
300
563,544 02

§63,562 14

Richard Heis
Administrator

21 March 20£1 17 05
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Sasoseed Britannse Group Linuted Natono! Britame Certificanon Liniged, Sanua
Trinmng Services Linuted, Sanad Health & Sufeny Linuted Exor Munagement Holings
Lumed andd Exvor Vanagement Services Luvared {all nr admanstr ation)

Srenenrens of ropsais

APV LLP

S5 M 200

Appendix 3

Analysis of Administrators’ time costs and schedule of charge-out
rates

Seo Notiee About thuow Proposals A rgles resenid




Nationat Britannia Group Linted

(1m administration)

1 February 2011 to 18 March 2011

Consohdated ume spent by grade

Charge out rate (£ per hour)

Admunistraton & planning
Press and media
Medas related maners

Cashiering
Genersl (Cnslhoering}
Reconc:bauens (& 1PS accounting neviews)

General
Bocks i records
Feeaand WIP

Statatory snd complbance
Appointment and relsied formalilies
Bondimg and borderean

Tax
POt SppAtNUNER] COFPOFALIM X

Creditory

Credisors snd claums
General conropondencs
Statuiory reports

Employeer
Correspondence
Pentions reviews.
Investigation
Durecton

Comrespondence with directers
Directors' quesiommaue f ¢hecklist

Toutal m period

Totsd disbursements (£}

‘Total time costs and dubursements

All $afT who have worked on this

Parwner / Darcctor

cashiers and

M. Ad ator
695 - 728 0 53 220 - 305
o10
o20
oz
o020
026
10 350
010
- ox
- 110
. 020 100
240
[ i} :3-1)
010
04c 020

The cost of stafl cmployed n central

Support

1H5-120

015
[R5

Taotat hours Tune cost Ascrage hourh raie
b £ i
o1 3 305 00
oW a1 00 305 00
020 6100 305 00
oo 122 00 30500
az0 6100 30500
020 1050 52500
Q40 166.00 50
485 171550 /N
065 118 50 182 31
550 183400 33343
020 6100 305 00
110 331550 305 00
120 410 GO 167
230 T45 50 32413
240 100800 420 00
150 ATE 0D 31867
390 148500 ma
019 5250 525 00
089 27100 45187
ore 32350 48214
1350 £ 768.50 532
4 763.50

1 staff have charged e durectly (o the assignment and are included w the sash 135 of tme spent,
18 not charged directly 10 the asngament but 1s refiected an tbe Jevel of charge out rates.




Natwnal Britapoia Cerafication Limited

(in administration}

1 Februar 2011 to 18 March 2011

Consghdated tme spent by grade

Charge out rate (£ per hour)

Adivotranon & planning
Press and medis
Medis relacd matters

Cushienbg
Genera (Cashienng)

Reconrilialions (& [PS accoonuag resiews)

General
Bocks and records
Fees ead WIP

Statutory and compliance
Appomtmeant and reloted formalihes
Dondaig xnd bordereau

Checkhist & revieds
Fre-sppountment checks

Reports 1o debenure holders
Strategy documents

Taz

Taxveriens CTand YAT
Tt reviews  CT mad VAT
PoR appainimant Comora.1on ux
Posi sppomiment VAT

Creditors

Creditors and claums

Genenal sorrespondence

Legei clana

Notification of appauriment
Pre-sppountinent VAT /PAYE/CT
ROT Clams

Secured crednors

Sututory reports

Emplovees
Cafrespondance

Pennons eviewt

Investrgation

Threctars

Lomespandence with dirstton
Direciors’ questionnare f chetklist
Susemend of alfurs

Realsation of asscts
Anset Realuntion

Cush ind wvenments
Delors.

Healih & safety
Leasehold propery
Plamt and machunery
Sade of business

Total o penod

Total dabursements (£}

Total ume ¢osts and dusburicments

Partoer § Director

698 115

MManagumen:

350 - 635

Q30

010
020

%00
920
086

100
12 80

250
[R1+]

200
010
Q10
60
010
o 40
[f-1e)

240
040

a10
040
&t

150
030
020
125
Q.0
V70

Adminisiralor

220 305

010

oz

020

a3g
150

a3e

o

LR

100

200

D43

Suppon

115

120

065
055

Totakhoury Time cost Average bourly rate
b £ i
a0 3050 305 00
030 12600 420 00
02u 081 00 305 00
450 187 00 T4 00
630 103 00 M3z
020 105 00 525 00
050 2068 00 41600
18 4 389 25 37925
075 180 50 21400
10 477 S0 353 84
180 38250 25500
100 430 50 430 50
13 20 6 727 50 509 88
2945 1252775 42077
250 131280 52500
oo 4200 42000
a20 &1 00 30500
040 210 0D 525 00
320 162550 507 97
B30 277200 33398
=] 4200 420 00
00 4200 420 00
086 78 00 52000
o010 4200 420 00
Q40 188 00 42000
160 588 50 387 81
1150 403z 50 350 6%
240 1008 DO 420 00
100 308 08 308 00
340 131400 386 47
010 5250 525 00
[2-1) 271100 451 67
£ 70 294 00 420 00
140 817 50 44107
150 758 60 504 06
03 157 50 52500
020 9450 47250
325 1008 00 306 54
oo 52 50 52500
25 Q528 435 00
730 300175 400 23
57125 23544 50 41126
1354450

AR staff who have worhed on this assignment, wcluding cashiess and gecretanal staff hane charged tme durestly 10 the assignment and are included i the ansly 515 of tme speat

The cost of staff emploved an eentral

f

15 not charged directh to the assignment bt 1s reflectcd in the level of tharge tut rates




Santia Training Services Limited
(sn admimistration)

1 February 2011 to 18 March 2011
Consolidated tume spent by grade

Partoer { Director 2 A 100 Support
Charge out rate (£ per hour) 695 718 390-635 210 305 115120
Admiantration & planning
Press wnd medu
Media relaed mauers 00
Cashieriag
Genezal (Cashuenng} - 050 Q40 -
Recoaciutons (& IPS sccounting reviews) 0x
Caneral
Books and records LRl 920 03
Fees and WIP o -
Statutory and enmpliance
Appoiatment and related formalities 31 "o 14 20 245
Boading and bordereas 020 055
Chechlist & reviews 110 asd -
Pre sppomnuneanl checks - 620 -
Reparts 16 debenture bolders - 150 -
Strategy docwmenty 020 220 [-L.04]
Taz
Tax reviews CT and VAT 1470 07s -
[ausl reviews  CTand VAT c10 -
Fost appomtment corporslion ax [rat] -
Port sppomimant YAT - 180
Creditors
Creditars and claina
General comuspondence 200 1235 -
Legal claums - 010 -
Notficalion of appowtment 01 -
Pre-apponument VAT / PAYE /1 CT - 080 -
ROT Clams - 010
Secygred ereditom - 11
Stanutory neports 160 100 -
Emplorees
Carapondeace 250 -
Pensions reviews G0 060
Tavestigation
Diretiors
Cotrespoadence vatk duecion 010 -
Dhrecion quesionaere / cheeklist 0850 020 -
Swiement of alfars - 120 -
Realisation of a3sety
Assct Realisation
Cash and investments 550 -
Debrors 050 -
Health & safety 020
Leaschold property - 875 5408 -
Office equipment fixtures & fitungs - 020 -
Plant and mackanery - 110 .
Sale of buancr 400 [§-4] -
Total 1n perrod

Total dishursements (£)

Total me costs apd disbursements

All 5128 who have worked on this sssignmeat, ncluding cashicrs eod soeretansl stall have charged ume directhy to the sssigrment and are incleded m the analysis of e spent.

The cost of saff emploved n central functions 15 not charged directly to the assignment but 13 reflected i the level of charge out rates

Total hours Time ot Average hourly rate
b i £
010 3050 308 00
090 32 00 s 8
030 6150 30500
120 4231 50 252 82
oso 139 DD 2162
020 105 00 525 00
[-3-1] 244 00 305 00
28 55 10097 00 353188
ars 160 50 21400
170 G45 00 EreEal
$20 138100 28173
150 540 50 427 00
24 00 12277 00 51154
61 T0 2518100 408 12
1545 673500 4358
00 42.00 4000
o &1 00 30500
180 B45 00 525 00
17 58 778300 4] 42
1435 4 594 00 120 v
010 42 00 42000
010 4200 420 00
[ 3~ 1] 7600 42000
010 4200 420 00
110 46200 4200
260 110300 424 23
1925 & 662 00 34512
230 105000 42000
100 306 00 306 00
350 135600 T 43
[+R1i} 52 50 52500
[2:11] 37600 470 00
120 514 50 420 75
10 943 00 449 05
550 2667 00 484 91
o0 2627 50 S2500
020 4 50 47250
8280 1977025 3401
[<}5¢] 105 00 52500
116 877 50 52500
400 2 250 50 48T 45
50 LT ] 34z es
181 42 o8 191 25 377 02
6339115




Santia Health & Safery Limited
{in admimistration)
1 February 2011 to 18 March 2011

Consolidated time spent by grade

Charge out rati (£ per hour)

Adnpnntraton & planning
Preus and medin
Mied.s related matters

Cashwering
Genenal (Cashuensg)
Recencilianons (& [PS accounting reviews)

General
Books and records
Feesand WIP

Staturory and compliance
Appontmenl and related formaliues
Banding md barderenl

Chesihist & reviews

Pre-sppointoens cheeks

Reports 1o debenhure holders.

Swutory rropu K pAYIen.s acocnis
Straiegy documents.

Tex

Tax revuews €T and VAT
Intat reviews  CTand VAT
Pest appo:ntment corparation nx
Post appontment VAT

Crediors

Credisory and clams

General cormespondence

Legal clums

Neafization of appointment
Pre-appownmment VAT J PAYE/CT
ROT Clazens

Secixed crediters

Susnory reports

Emplovees
Comespondence
Penuons revicws

Tavestipation

Disretors

Carrespondence with doecions
Dhrectors questionnare / checkizst
Statement of Alfaira

Realisstica of assets
Anel Realizaton

Cash and inverments
Debicrs

Health & wfety
Legschald property
Open caver msvance
Crther wasety

Rent

Sate of tunneas

Towlin perind

Dnbursementy descnpion
Food and transportation Costs
Rates

Total disxbursements (£}

Tatal tine Costs and dishorsements

All staff who have worked on this assignment ncludng cashiers snd secretanal staff have charged time dwrecth 10 the assignment and are included m the analysis of ime speat.

Purtner / Durcetor

695

ErL]

150
0sa

v

o5

Management

390 - 635

e

o)1)
a20

2570
c20
230

a0

5630

|80
140

140

1350
oeo
140
410
240
200
380

24D
040

210
118
240

1230
200
020

€285
150
£70
120

184k

Admimstrator

20 305

080
Q30

020

28 40

216
780

10
150

o020

905

60

o290

18

315

Support

115 120

705
055

125

The cost of staff employed in central admunstranen functions 1s not charged direztly 10 the assigrment but 1s reflected 1n the leve! of charge out ratas

Total hours Tunc cost Avcrage hourly rate
h £ i
G0 30 50 30500
140 484 50 346 0T
030 91 50 305 00
170 57600 3aez
080 3300 38125
020 105 00 525 00
100 418 00 41400
a8 8¢ 2451325 |n
075 180 50 214 00
443 1606 50 LR
780 237300 308 00
1 1) 4 578 00 470 82
150 » 047 50 725 00
4100 31 505 OO 507 35
154 75 5612975 a7 3
28 30 18 40500 480 85
140 S8a 00 42000
020 5100 305 00
140 73500 525 00
4130 19783 00 478 15
3345 12 087 00 35135
080 25200 420 00
140 88 00 £20 00
410 172200 420 00
240 100600 420 00
200 840 00 42000
482 213200 444 17
4875 18 628 0O 358213
240 1008060 «20 00
100 306 00 306 00
340 131400 38t 47
o1 5250 525 00
130 838 50 45115
240 1633 50 433 13
80 173050 45539
1230 634200 51561
280 1060 00 52500
020 94 50 472350
162 2% 54 668 25 3804
350 1470 00 42000
70 2304 00 270 00
120 €30 00 £25 00
2160 16232 50 47373
0875 7688225 368 30
453 55 185 452 00 400 17

143 73

6000

203 T3

185 762 73




Exor Management Holdings Limited
(1n administration)

1 February 2011 to 18 March 2611
Consclidated time spent by grade

Partner / Darector Management Admunisirator Support Total hours Time oM Average hourh rate
h £ £
Charge oul rate (£ per hour) 69%- 725 L 20 305 ns-120
Admimstratron & plassiag
Press snd mredis
Merkia related matiers - - 010 - o1 30 30 30500
Cushrering
Generat (Castuenng) 050 - 050 240 00 420 00
Cenerel
Booky and retordy 020 - 020 6100 30500
Fees and WIP () 20 105 00 525 00
040 166 00 41500
Stuiutory and compllance
Appointment and related formalities. - 140 350 o1 505 182050 3680 50
Bonding and bosdereas - o1 Q55 085 118 50 182 31
570 183900 340 18
Tax
Tex reviews CT and VAT - 2580 075 365 1542 50 46208
Prs1 Appoinkme CETPITRiCn 1 - 020 - 020 @100 30500
ars 1703 50 s
Creduors
Creditars and claims
General comrerpondence - 90 - 09 274 50 0500
Surulory repons 020 100 - 120 410 00 341 67
210 684 50 32505
Employees
Cormeapondence 230 - - 230 068 00 42000
Penvions revicws 4] 060 080 264 0O 28323
e 1230 00 i
Investigation
Directors
Comepondance with duectors - cw - a1 5250 625 00
Dhrectors quesuannase £ chechhst 020 020 040 156 00 415 00
050 210 50 £437 00
Toiad in perod 16 25 § 132 00 380 43
Total disbursements {£)
Total ime costy end disbursements 6 182 D0
All 1417 whe have worked on this assig) luding cashiers and I s1afT have charged nme directly to the assignment and arc mcluded 1 the analysis of twme spent

The cost of stafT empl o central ad

P

15 nod charged directly to the assignment but is reflected n 1he level of chazge eut rates




Exor Management Serices Limited
(1o admimistration)
1 February 2011 to 18 March 2011

Consolidated ume spent by grade

Partner { Threenr

Charoe aut rate (£ ner haurl £95 - 728

Admimistiranen & planning
Pren wad medis
*fedu related matleny -

Cashiering
General (Cashiemg)
Reconcihaaens (& IPS accoumbing reviess)

Generul
Books exd records
Fees and WIP

Statutory and compliance

Appointmant ard related formalines 435
Bonding and borderean

Cheehdint & reviews

Pre-sppointment checks

Reports (o debentze boldes

Staregy documents

Tax

Imuel reviews  CT epd VAT
Pest appointment corporation iy
Poat appountment VAT

Creditors

Crediters and claims

General easmespondencs

Legal claums

Nouficauon of kppeintment
Pre-appowntment VAT / PAYE /€T
ROT Clauroy

Secured creditors

Sunmlory reports

Ermployes
Cormespondance -
Peanions ceviews

Tm csugation

Directors.

Commespondence with directors

Drreclory questionnaure f checilist -
Statement of affairs

Realusation of assets
Aveet Reailiation

Cash wad invettmenis
Detrors

Health & safety
Teaschold jropeny

Sale of bunnen

tatat i penad

Total disburserneats (£

EOLA) [iNE cOsts AN QISpursemeals

Manaremen:

390 638

03

o0
020

630
oz20
L)

D60
1080

60

170
012
043
10
210
040
050

240
Q30

990
060
070

150
830
020
o030
« 80

Admmgeatar

700 305

o770
oz0

020

B B0

030
a7o

¢

o2

R

o0

200
Qa5

Qunnort

1s-128

015
055

Tntal haury Time caxt Arversee bourby rare
h
010 30 58 30500
100 333 50 350
020 8100 305 00
120 40050 33275
N 1000 3332
020 10502 525 00
050 20800 4168
16 60 6044 75 364 14
a5 180 50 214 00
110 427 30 388 64
076 2150 0% 60
060 202 50 437 50
120 S077 50 500 92
3095 12788 25 413143
510 <200 420 00
0z a1 00 30500
060 315 00 525 00
090 41300 464 54
1140 849 25 32011
010 4200 420 00
040 166 00 <2000
110 <6200 42000
g 4200 420 00
040 148 00 420 00
150 538 00 357 33
1500 5067 25 asraz
240 1008 00 42000
o] 28700 287 D0
340 139500 380 83
Q13 5250 52500
¢80 NG00 <76 80
070 284 00 420 00
166 12250 451 58
150 75800 504 00
430 157 50 525 66
o420 84 50 472 50
230 80700 283 61
225 #7725 434 33
&35 250228 385 76
) FERTLRe] L

AT a1afF wiha have wrrked on thit assienment inchiing catiners and <ecrezanal ciafl have charsed nme directh. 1 the avogmment and are mehaded m the anahxie nf time eers
The et of ctafl gmrloved 10 central admimistranon finchons s not charoed directhv o the accerment min 1 reflected in the Il of charee out tites




National Britanma Group Limited
National Britannia Certification Limited
Santia Training Services Limited

Santia Health & Safety Limited

Exor Management Holdings Limited
Exor Management Services Limited

{(all in administration)

Summary of charge out rates

Rates apphcable from 1
October 2010
£/hour

Restructuring, Tax and Forensic

Partner 725
Director 635
Senior Manager 525
Manager 420
Assistant Manager/ Senior

administrator 305
Admimstrator 230
Support staff 120

All staff who have worked on this assignment, including cashiers and secretanal staff, have charged
time directly to the assignment and are imncluded in the analysis of time spent

The cost of staff employed in central administration functions 1s not charged directly to the
assignment but 15 reflected 1n the level of charge out rates




nens

T e m e e

Natronal Britcanna Group Lutured Natronal Britwinua Cernfication Linuted, Santia
Trueming Services Lomted, Sunter Health & Safen Loruted, Exor Management Holduigs
Linwted and Exor Management Services Lipnted (adl tn adnunnstration)
Statement of Proposals

APMGLLD

S5 NMeuch 20l

Appendix 4 - Administrators’ pre-appointment costs

The costs below have been mewred by the Admunstators before the Companies entered
admmisnanion but with a view 1o them doing so

A summary ol the work done 15 as follows

Planning to implement the stiategy teams and siles to be dealt with n the fust few

days of the administrations and to enswne that ow statutory amms coule be achieved

s [his work was conducted n the two ot thiee weeks prior to the day of appointment
A full strategy and SIP 16 memo was 1equued before appontinent i order 1o be able

o achieve gomg concarn sales and preserve value Ow planimmg allowed us 1o

tanster the busmess and 1educe losses 1o emplovees and suppliers

e Briefing and mobilising a team i anucipauon of the appomnuents

&  Prepanng appomiment documentation

Pre-appontment costs {or the period 4 January 2011 to 31 January 2011

Consebrdated  tine spent vy Parier Thoector Manaoer Adomistrater - Suppon Totdl Tine AVCTALL
anide houws cost e
& 4
g_hr‘l' ey T 95610 A00-390 243220 113
13
Naron 1! Brinwima Group Lia - - 130 - 10 396 =1 A0~ an
Natonal Brusnma Cerbeat o1 wd - - W 13y 40 1120 1319
santna Do o Senaces Lid 0.0 N REIY - T hw RS RY] 0N 70
Smn Aeith & Sren w0 230 240 2890 126360 187 88
- 3 - 3 Tl 30 3
Faar Mg erten, esens s | id M [ N 13130 306 %2
3 . . =53 -
Exor M agenaat Susicss Ld ML 130 sl 1572+ 476 8)
I otal it peraodd LR 2070 53N 20 AN TR S04 71

Sonrce  Nhminesn Hors ime records

The ume costs and expenses which we will 1equest approval
Cireditors i tlns apphicaiion o1 the Companies ate set out above

See Vot Aboui s Proposas b peis reserd

for from the Secwed
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Louited and Exor Management Senices Linnred (all in admimistration)
Statement of Proposals
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No other petson quahfied 1o act as an insolvency practitioner 1s charging fees o1 expenses
1n s period

No pre-admmistiation costs have been paid to date

The unpaid costs of £21 051 50 which are 1equested 10 be paid as an expense of each of
the admmstratons

—  Are subject to approval under Rule 2 67A of the Rules.
—  Will not form part of the Administiators™ proposals
Note that there will be ne return 1o insecwed credhitors except from any prescribed part.

The economtc burden of these costs (and indeed of all of the cosis) falls on the Secwed
Creditars

See Moo Abowt dicse Propusals Al nghts rosenved
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Appendix 5

Creditors’ listing and details of the Companies’ financial
information as at 31 January 2011

S Motmee aboul those Propos ds ALl nglts reenee




National Britannia Group Limited
National Britannia Certification Limited
Santia Traiming Services Limited

Santia Health & Safety Limited

Exor Management Holdings Limited
Exor Management Services Limited

(all in admimstration)

Management accounts to 31 January 2011 (unaudited)

TB__aj‘a)neg‘shee_t.‘a} 31 Janu

dlso ert Exor Trallng OTL
Fixed assets
Tangble 6145 73 582 930 7730
Investment 26,2258 - 254 2552 26 506 4
Goodwill - 106 0 . 685 1745
Intangibie - - 1714 3877 5281
Fixed Assets 268404 1134 2550 774 4 279831
Current Assets
Stock 719 - - - 719
Trade Debtors 37263 3630 549 9% 11299 57611
Work In Progress 806 4 - - 132 81886
Other Debtors ’ 1454 (81) (0 6) - 1368
Prepayments (331 5) {33 6) {E31) {893 5) (13218)
Cash and Bank 4977 745 8418 6817 20156
Current Assets 48362 3858 13278 9232 74831
Current Liabiliies
Trade Creditors (1171 7) (77 1) (1819} {63 3) {1,594 0)
Other Taxes and Social Secunty (2002 9) &8 7 (721 5) {549 5) {334286)
Cther Creditors {2,421 0) - (596 2) (62 8) (3,080 0)
Accrugls 7113 (226 4) {100 3} {188 0} {1 2259}
Tax and Deferred Taxation (496 4) 26 - (146) (508 4)
Current Liabiliies (6 803 4) {469 5} (159589 (878 1) {9383 8)
Net Intercompany (31450) 14584 (126 8) 13836 4207y
Net Current Assets (5112 1) 13846 (358 B) 14288 (2,340 6)
Net Assets 21,728 2 1,498 0 (143 8) 2,2032 25,642 5
Share Capital 41000 (100} {832} &) (4,196 5)
Share Premium (7840 4) - (567 8) (212) (B 428 2)
Ravaluation Reserve - - - - -
Other Reserves - - - - -
Retained Earmuings (9384 ) {13256) 20824 {18529)} (104707)
Current Year (Income} Loss {403 2} {162 0) {1298 0} (326 Q} (2180 2)
Sharolders Equity {21,7282) (1,487 6) 143 6 (2,203 5)| (25,285 7}
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Natroun! Britaana Gropp Linared, Navonal Braainia Ceinficanon Linured, Sauna
Tranang Services Limited, Santia Health & Safety Linted, Exor Managenent Hotidgs

Linuted and Evor Munagement Services Lirnated (0fl i adnurastration)
Starcment of Propusals

KPYGLLP
25 March 2011

Appendix 6

Sale of business memorandum (SIP 16)

Yo Sottee Ahou iese Propusils Alnglhns rusened
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National Britanma Groug Lmuted, Mattonal Brtemua Cernificatron Lunited Sanna
Travmny Senicey Lunited, Suntia Health & Sufen Limated, Exor Venagement Holdugs
Lutnted and Exor Mwragemern: Serveces Linured (odf i gddrnitrarion)
St of 1Y opasuals

APVCGLLP
23 VMo 2001

National Britannia Group Linuted

National Britannia Certification Limited

Santia Traiming Services Lamited

Santia Health & Safety Limited

Exor Mzanagement Holdings Limited

Exor Management Services Limited

(all in administiation) (together ‘the Companies®)

Memaorandum regarding the sale of the business
Background and circumstances leading to the administtations

lhe Companies listed above aie all members of the Compliance division of the
Connaught group forming what 1s informally known as the Compliance Advisory
business

The Compliance Advisory busmess provides health and safety advice and traimng and
certification to external customners

KPMG LLP was first introduced to the Connaught group by its syndicated secured
lenders. led by The Royal Banh of Scotland ple. i late July 2010 to perform contmgency
plannmg and give opuons advice to the secured lenders RPMG LLP paitners were
appomted Admumistiators of Connaught ple (the ulimate holding company of the group).
Connaught Partnesships Limited and Connaught Techmical Setvices Limued on 8
Septeniber 2010 and to Connaught Academy Linmuted on 20 Seplember 2010 At that time
lenders were owed some £2350 million by the Gioup. tor which these Comphance
compames are cither obligots. guarantois ot both

At the ume of the imtial admimistration appomntment with lender support the Compliance
business continued 1o operate on a stand-alone basis The business ieceived a new
overdiafi facility fiom The Royal Bank of Scotland and continued to nade

The strategy adopted by the Admunustrators of Connaught ple was to ptepaie the
Companies foi sale by a lender-owned special purpose company  This was a strategy
Favomed by the lenders  As the division’s cash flow needs became appaient this shategy
changed to seehing a third paity sale.

A full external valuation and marheting piocess has been conducted as outlined below

The division had a number of opetanonal mteidependencies with other membess of the
Connaught group and a scpaiation exercise was undergone to allow the division te be sold
on a standalone basis

In relation to seeking a shaie sale 10 a thud party. the Administators of Connaught ple
commissioned a valuaton of the Compliance business from Delotte 1LLP This estimated
the range of value of the business to be between £40 million and £60 mullion Following
this. an external maiketing process was commenced by KPMG Corporate Finance (*CF”)
on behalf of the Connaught ple Admmistrators i early December. i which 13 mterested
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parties were appioached This elicited indications of interest i a 1ange between £27
mitthion and £60 million Seven bidders were then approached n order to provide bids (4-
3 nade buvers and 2-3 prnvate equuty houses). and from theie o weie selected o
enclusivity

Although at the tender  stage certamn parties mdicated that they would buy the whole
division on further discussion it was clear that the nmerequued to complete a nansaction
was not 1ealisue given the division’s cash position and the uncertainty for custemears The
most ataactive bidder stipulated a tumescale of 3 months which was notiealistic

The only tealistic bids which were received weie for separate sales of the Compliance
Services businesses and the Compliance Advisory business

The bhidders commenced due dihigence shortly after Chustmas 2010 In early Januan
2011 one of the brdders for the Advison business dechined to proceed and a fuither party
was brought m This party and the remammg party contmued due diligence on the
Comphance Advisorv and Comphance Services busmess iespectnely  This 1epoit
concerns useli only with the Advisory busmess

The Companies busmess was fragile having taded ot a dechiming rate over many months
and cerrain customars and staff were m the process of leaving as o iesult ot the
uncertamry A tormal insolvency iepiesents a bicach of customer contracts and owing o
the fragmented nutuie ol the busimess which 1s composed of over a thousand small
contracts of generally low individual value which can 1elatively easily be 1e-sowrced. it 1s
the Admistrators opinion that nading the Companies 1 adnumistration would damage
the business and accordimgly would have funther 1educed the value available,

[t was decided that a pie-packaged sale via an admimuistiation would be the mos
applophiate 1eshuctutmng oute 1 these circumstances A sumunary of the 1ationale 18
below

o A full entemal markelimg process has been undertahen and bidders would onidy
complete by way of asset sale

¢ Prees offered ate insuflicient © repay all ceditors {(even leaving aside the
secuted debt)

s There was no point m & vading msolvency as 1t would ncrease costs and a sale
process was aheady underway

o There were no funds for a rtading 1nsolvency

Detailed negotianions wete thaiefore cnteted mto m the final weeh of January and an
agreement was reached with Better Caputal for a total consideration of £6 35m

During the exclusiviy penod with Berter Capital a further credible party sought to enter
the negotiatiuns, Following a price reduction on 26 Tanuary we were not constamed by
exclusivity and engaged with that party  The party pronused extremely quich completion
and a pitce of some £75 mullion  However the Better Capital team had been in the
Companes for several weeks and had prepmed extensively with suppliess employ ees and
customers Our concern was that the new party would not be able to mobihse m time
given then complete fach of access 10 the company We stated that the onlv way Lo detail
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the evisting deal would be for them to provide cash up fiont for the entne consideration
This was declined A further appioach was made by this pary on Tuesday 1 Febiuary but
at that pomnt the sale to Better Capital had gone ahead

The process and options considered by the Joint Admunistrators

The strategy has been evaluated over the four months of the Connaught ple administiation
as 11s Admuustators sought the best way to reahse value for the creditors. We have
considered

e A shate sale to a lender owned SPV tor a value within the range of values given
by the thid party valuer. This was diopped when the scale of the Companies’
cash requirement became clea

e  Share sale to a third party No thud party would transact on this basis

e Asset sale to an SPV This option existed only 1 theorv as the majority of the
lende:s would not emertain 1t as a result of the current fevel of value. the scale of
the turn-around requied (and 1ts cost) and the further funding required

o  Assetsale toathind parny.

e Holding the shares long-term was not an option as the admmistration had to

tealise value for its creditors and the Companies™ tiading posinon would be
damaged still finther by incertainty over ils fule

Transaction undertaken by the Joint Adminstiators

An agieement for the sale of the Companies’ business and assets sanctioned by the
Sectned Creditors. was finahised on 31 January 2011 for a total consideration of £6 335
mihon This consideration was recerved on completion on 1 Febiuarv 2011

The acquued busmesses weie puichased ftom the Admimstrators by BECAF Lp (a tund
of Bettar Capital) who set up two new compames. Santua Consuluing Limited and Santia
Asbestos Management Limuted. mto which the businesses weie transfened

Statotory disclosures

1he Admmistators wete apponted over the Compantes on 1 Febiuary 2011 and for the
reasons set out above immediately entered into a sale ugreement on the same day with
companies owned by BECAF Fund Lp (a puivate equiny insvestment vehiele)

There are no connections between the purchasers and the directois, ulumaie shareholders
of the Companies o the Secwed Lendas However. following the sale. semor
management of all of the Companies have been 1etained by the Puichaseis to assist in the
turnaround The sole duector of the Compantes has not been retamed

The director of the Companies has not gaven any personal guarantees to a prior financier

Theie arc no options. buy-back anangements o defened consideranon arrangements
included n the saie
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