Rule 2.33

{a) Insert full
name(s) and
address(es) of
admimstrator(s)

“Delete as
applicable

Form 2.17B

The Insolvency Act 1986 2 .1 i B

Statement of administrator’s proposals

Name of Company

Turners Turkeys Limited

Company number

701295

In the

High Court of Justice, Chancery Division,

Court case number

Companies Court 5899 of 2016

(full name of court}
We (a)
Daniel Francis Butters Richard Michael Hawes Paul James Meadows
Deloitte LLP Deloitte LLP Deloitte LLP
1 City Square, Leeds, West 5 Callaghan Four Brindleyplace,
Yorkshire, LS1 2AL Square, Cardiff, CF10 5BT Birmingham,

B1 2HZ

attach a copy of our proposals in respect of the administration of the above company

A copy of these proposals was sent to all known creditors on

(b) 3 October 2016

M=

Contact Details:

form

Signed
Joint Administrators
Dated 3 October 2016
You do not have to give any contact Holly Savage
information in the box opposite but If Deloitte LLP
you do, it will help Companies House to Four Brindleyplace
contact you If there 1s a query on the Birmingham
B12HZ
The contact information that you give
will be visible to researchers of the +44 121 632 6000
DX Number DX Exchange

public record

M

04/10/2016 #41
COMPANIES HOUSE

When you have completed and signed this form, please send it to the
Registrar of Companies at -
Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff




Rule 2.37

{a) Insert full name and
address of the creditor
making the request

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

{c} Insert amount of clam

{d} Insert full name(s) and_
address{es) of creditors
concurring with the
request (if any} and their
clams in the
admimstration if the

requesting creditor's
clam
1s below the required 10%

{e) Insert details of the
purpose of the meeting

Creditor’'s request for a meeting

Form 2 21B

Name of Company

Turners Turkeys Limited

Company number

701295

In the
High Court of Justice, Chancery Division,

Companies Court
(full name of court)

Court case number

5899 of 2016

| (a)

request a meeting of the creditors of {b)
Turners Turkeys Limited

c/o Deloitte LLP

Four Brindleyplace

Birmingham

B12HZ

My claim in the administration s {c)

(d)

concur with the above request, and | attach copies of their written confirmation of

concurrence

The purpose of the meeting 15'(e)

Signed

Dated

Software Supplied by Turnkey Computer Technolegy Limited, Glasgow
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SIP 16 STATEMENT

Background information

Group overview

Bernard Mathews s the leading supplier of turkeys and turkey products in the UK, with an operating
subsidiary also based in Hungary The business is a fully vertically integrated business with activities
from reanng birds through to production and sales to retailers

The business operates 1n the UK from over 50 farms and 2 factones across Norfolk, Suffolk and
Lincolnshire and employed over 1,800 people at the date of administration (in addition to which there
were over 200 agency staff)

Summary Group structure (“The Group”)

Bernard
Matthews
Hoidings Limited

Bernard
Matthews Limited

Hoiton
Renewahle
Power
Hmited

Norfolk Mini
Spring Turkeys
Limited Limited

BM Graen
Energy
Limited

Bernard K
Matthews ey
Bv - UK non-tradtng or Holdng company

Il uX Tradng/active company
- Netherlands Holding company

Pannon Saga L Hunganan company
Pulyka Foods ZRT

Hunganan business

The UK business

The UK group 1s made up solely of English companies, the majonty of which are either dormant or
non-trading The trading entity of the UK Group 1s BML Realisations 2016 Ltd (formerly called Bernard
Matthews Ltd ("BML")), which owns all the UK Group's assets other than the majonty of the real
estate, which 1s owned by Turners Turkeys Ltd (a direct subsidiary of BML, “TTL") Certain of the
other companies also held leasehold properties, operating licences or contractual agreements that
formed part of the Transaction

All of the UK Group’s business and assets have been sold as part of the Transaction
The Hungarian business

The Hunganan sub-group 1s uthtmately owned by BML and trades as SaGa Foods (SaGa), based in
northwest Hungary and employs around 800 staff It produces a range of pouliry products which it
sells across Central Europe The Hunganan business has been sold as part of the Transaction (via a
sale of shares in its intermediary holding company) and has not entered administration




Green Energy business

The Green Energy business 1s the income the Group denves from certain natural energy / power
production operations used within the business (the power assets themselves {(wind, solar, and
biomass) are owned and operated by third parbes) These incomes streams have been sold as part of

the Transaction

Background

In 2013 the Group sought addittonal investment following a period of poor trading performance This
culminated in Rutland Capital Partners LLP (with its associated funds, “Rutland”) acquinng the
majonty stake in the Group and injecting £25m into the business The Group subsequently re-branded
and restructured its trading operations pursuing a growth strategy However, despite this investment
and changes, the Group continued to struggle financially, with sales dechining, and losses increasing
significantly in the most recent year, as summansed below

Year ended | Year ended Year ended Year ended
June 13 June 14 June 15 June 16 (draft)
BML Realisations 2016 Ltd
Turnover - £'000 3464 306 8 2767 276 1
Loss after tax - £'000 (16 4) (9 3) {43) {26 9)

Given the continuing losses, further funding of £5m was provided to the Group in late 2015 1n the form
of addiionial secured debt guaranteed by Rutland However, the level of losses in FY 16 (caused
largely by the declining commodity price for dark meat) was unsustainable, and the Group decided to
alter its approach and reshape Its business through a restructuring plan (*RP"), further details of which
are provided below in the “Marketing Process” section

The RP assumed that the excess capacity in the business operations would be reduced (through
assel sales) Given this capacity could prove attractive to strategic buyers, and having also received
unsolicited approaches from parties interested in acquinng the business in early 2016 (prompted by
media speculation on the prospects for the Group), Rutland and the Group appointed the Group's
auditors, Prnce Waterhouse Coopers LLP (“PwC’), to explore a potential for a sale of the business
{and run a marketing process) in June 2016, \n tandem with progressing the RP

Duning the course of the sales process, the business operated under liguidity constraints, wvath minimal
headroom available under its banking faclites Further additional debt facilites were provided from
June 2016 by the secured lenders, on the back of increased guarantees from Rutland, and the sale of
the Group's German subsidiary {which led to an increase in the funding available to the Group of
£6m)

This funding requirement was forecast to increase in the autumn of 2016 (as the Group invested 1n
reanng birds for Chnstmas 2016), prompting the Group to seek financial support from its main
customers As a result of these approaches, a funding arrangement was signed with a company
connected to the Purchaser and 2 Sisters Food Group on 26 July 2016, which provided the Group
with the funds needed to acquire eggs and the increased levels of feed and other matenals needed to
put birds down on fams In August

Even with this customer funding, the Group continued to face severe liquidity constraints, worsened
by publicity about its finanaal positon and the withdrawal of credit insurance Pror to the
administration, the Group was forecasting a funding requirement of approaching £3m before the end
of September 2016




Major creditors

At administration the Group had secured debt totalling £108 6m, compnsing, 1n the following order of
pnonty of disinbutions in the admunistration

» First secured £46 6m owing to Wells Fargo Capital Finance (UK) Ltd ("Wells™} and PNC
) Financal Services UK Ltd (“PNC") (together “the Lenders™}, who benefit from first ranking
secunty Of this, £10 3m 1s guaranteed (see below),

» Second secured £43 6m owing to Rutland Fund Il LLP, Rutland Il CCLP (together with Rutland
Capital Partners LLP, “Rutland”) and Alan Jamieson, who benefit from second ranking secunty
(recovenes under the second hen are capped at £50m),

¢ Third secured Rutland and three refatives (“the Family”) of Mr Bernard Matthews (deceased) in
relation to any calls made under the £10 3m of guarantees provided to the Lenders, plus £0 9m
of accrued interest, and

+ Fourth secured £17 5m for the Bemard Matthews Pension Scheme (“the Pension Scheme"),
who benefit from fourth ranking secunty

The secunty 1s supported by fixed and floating charge debentures granted by BML and cross
guaranteed by all UK company subsidianes

The Lenders, Rutland and the Family were consulted with prior to the Transaction and consented to
the appointment of Adminestrators and the Transaction

The Pension Scheme Trustees and the Payment Protection Fund (“PPF") were also consulted with
dunng the marketing process and did not object to the Transaction This is discussed further in the
section entitied “Para 71 Applicatton™ below

The Administrators commissioned a review, by Hogan Lovells International LLP, of the secunty
arrangements and no concerns were raised as to its validity

Initial introduction

Delcitte LLP ("Delaitte™) was initially engaged by the Lenders in February 2013 to monitor the Group's
short term cash flow forecast This work ceased on the acquisition by Rutland of the shareholding in
the Group in September 2013

Deloitte had no further pnor professional relationship with the Group or its directors until 16 June
2016, when Deloitie was engaged by the Lenders and BML to support the Lenders in assess:ing their
options in respect of the Group The scope of Deloitte’s 2016 engagement included

« montonng the marketing process being undertaken by PWC, on behalf of Rutland and BML, and
consideration of the implications for the Lenders,

= areview and subsequent monitonng of the Group's short term cash forecasts, and

¢ the development of contingency plans, including estmated outcomes in the event of an
insolvency

Following the receipt of an offer for the business on an insolvent basis (see below) in August 20186,
Deloitte were engaged {on 29 August 2016 under a new engagement letter to which both PNC and
BML were chents) to assist it in pursuing this offer, and to further explore any alternative interest in the
business




Marketing Process - Phase 1

Dunng late June and through July 2016, discussions were held with ¢ 40 parties led pnmanly by the
PwC sector team The parties involved in this process included several inbound approaches, partly
driven by press coverage dunng the marketing process

This process included

* Research, consideration and agreement of a list of potential purchasers,

s Contacting potential parbes and introducing the opportunity to them with a pre-agreed scnpt
(no-names and named basis),

¢ Entenng into a Non-Disclosure Agreement (“NDA”) with those contacted parties that were
interested in the proposed opportunity,

e Issuing an “Introductory Teaser” document, and if interest continued, 1ssuing a 97 page
information memorandum {“IM”) and the provision of a supplementary information pack (112
pages including copy property valuation and penston information), and

+ Provision of conference calls and meetings with the Group's senior management
("Management”)

The inibal marketing process yielded two offers for the business (one of which was from the
Purchaser), both of which were expressed as being on a cash free, debt free basis (and as such
would have required a wnte off of certain secured debt) Neither offer was capable of progression
given they both required a wnte off of the majonty of the second ranking secured debt

As such, at the end of July 20116 the interested parttes were informed that the Group was not
progressing further with the marketing process, and was instead pursuing the RP

Restructuning Plan (“RP")

The RP developed by the Group’s management assumed the business would be streamiined through
a combinaton of outsourcing, consolidation and a sale of certain assets The RP sought to
consohdate the operations of the business to one factory to improve efficencies whilst selling the
chicken farms to a third party

The RP required further financial support from the Lenders and / or Rutland as it would 1) have an
additional funding requirement, 2) require proceeds from the sale of secured assets to be absorbed
into the business to fund ongoing working capital, thus reducing the Lenders’ secunty pool and 3)
camed significant implementation nsk (there could be no certainty that the business would become
profitable) In order to gauge the views of customers to the proposed RP, the Group met with its key
customers n late August 2016 dunng which the RP was outlined Whilst some customer reaction was
positive, a key customer indicated that it would look to resource some of its requirements If the
business was not able to demonstrate a more secure financial position

Discussions regarding the basis of financial support for the RP from the Group's secured creditors
continued dunng August 2016

Marketing Process — Phase 2

Whilst the Group was 1n discussions with third parties in relation to the asset sales and outsourcing
arrangements that underpinned the deliverability of the RP, the Purchaser approached Rutland with
an offer for an acquisition of the business through a pre-pack administration The offer made
represented a significant uphift in recovenes to the secured creditors compared to the two earlier
offers submitted in the inibal marketing process, and as such the indrication of interest was sufficiently
credible for further discussions to be held to firm up the interest

These discussions culminated in the Purchaser making an offer on 25 August 2016 for a purchase of
the Group's business and assets




The Group's board was appraised of this offer on Fnday 26 August 2016 and Rutland informed the
board that, given the level of the offer and the perceived nsks of the RP, with its additional funding
requirement of Rufland, Rulland was unable to further support the RP  In the light of this, the board
resolved to progress the offer o a sale, whilst maintaining the option of implementing the RP should
the offer be withdrawn or reduced

As indicated above, on 29 August, Deloitte was instructed to progress this interest and explore other
potential interest in a business and assets sale

The Transaction

A few hours following the Administrators’ appointment on 20 September 2016, the Transaction
completed with the following assets being sold

+» BML sold all its assets being the UK business, property, plant and machinery, motor vehicles,
stock, debtors, intellectual property and licenses and the share capital of
o Holton Renewable Power ("HRP™) — BML's 40% interest (albeit this 1s subject to
potential restnctions),
o Bernard Matthews BV - (being the holding company of the Hunganan entties),
« TTL sold all of its assets compnsing real estate assets, being 48 freehold fams and factones,
¢ MTL sold all of is assets compnsing its 1% shareholding in the Hunganan entties owned, and
* BMF sold all of ifs assets compnsing operating licences (eg environmental permits for each farm)

held In its name
In addihon

« BMHL was a party to the sale contract to receive the benefit of commitments to release
intercompany debts due to it by Berard Matthews BV,

+ Lincs granted the Purchaser a licence to occupy its 11 leasehold properties used in the UK
business where Lincs was the tenant, and

 BMGE surrendered its interest in leases In relation to the green energy income streams (enabling

these interests to be assigned by BML to the Purchaser)
Once the sale agreement completed, the Transaction was effective as at 23 59 on Monday 19

September 2016, with all sales made by the business on 20 September being for the account of the
Purchaser

The Transaction consideration 1s £87 5m and was paid in full on completion

The Joint Administrators’ consider the Transaction provided the best result for the Companies’
creditors, for the followming reasons

e |t was consented to by all secured creditors other than the Pension Scheme,

e The Group's attempts to restructure were not deliverable wathout additional funding (which was
not forthcoming due to the significant investment required to normalise working capital and
support the business going forward) and the attempts to sell the Group on a solvent basis were
unsuccessful,

* The marketing process ran for a penod of over 10 weeks and included speaking to over 40 trade
parttes and 6 appropnate distressed investors, none of whom made an offer that would deliver a
better outcome for creditors than the Transaction,

* A post admimistration sales process would have been highly unlikely to achieve a better pnce
than the Transaction as the impact of insolvent administration could have damaged the business
(through loss of customers and damage to supply chain), and the marketing process included a
wide range of trade and financial partes, and inbound enquires as a result of the media attention,




+ The Transaction provided a matenal uplift in recovenes compared to the altemative of an
administration and potential wind down of the business, with significantly less implementation
nsk,

« The Transaction preserved the employment of over 1,800 employees who have TUPE
transferred to the Purchaser In the trading administration alternative, there would have been no
guarantee of saving any employment,

= There was a funding requirement of ¢ £0 8m in the week commencing 19 September 2016 nising
to almost £3m by end of September, dnving the need to complete the Transaction in a restncted

time frame
Taking into account all of the above, and In executing the Transaction, the Administrators believe that

they have acted with due regard for creditors’ interests, delivenng the best avaitable outcome for
creditors as a whole in the circumstances

Furthermore, the Transaction represents the best pnce reasonably obtainable in the circumstances
and provides a better outcome {or at least no worse) for all stakeholders / creditors compared to the
alternative insolvency outcomes

Sale consideration

The consideration received for the Transaction 1s £87 5m allocated by the Purchaser as follows

Bernard Turners Norfolk Mini

Matthews Turkeys Spring Turkeys
Limited Limited Limited Limited

Bemard Matthews B V Loan 191,903 191,903
SaGa Foods Loan 3,501 3,501
SaGa Foods Net Trading Debt 68,564 68,564
SaGa Poland Loan 1 1
Shares in Bemard Matthews B V 2729875 6,156 2,736,031
Intellectual Property 2,000,000 2,000,000
Equipment 10,200,000 10,200,000
Freehold Properties and Group Leases 10,700,000 10,999,896 21,699,896
Stock 33,000,000 33,000,000
Book Debts 17,600,000 17,600,000
Goodwill 1 1
Assignment Leases 100 100
Information Technology ' 1 1
Business Records 1 1
Owerage Agreement 1 1
TOTAL 73,764,073 10,999,896 2,729,875 6,156 87,500,000

The Purchaser made a condition of the Transaction that the Companies assigned to the Purchaser
any debts due from the Companies to SaGa Foods, Bernard Matthews B V and any of therr
subsidianes These intercompany loans and trading balances owed by two subsidianies Bernard
Matthews B V Ltd and SaGa Foods Ltd to BML were acquired at £ for £ value (as shown above) A
legacy intercompany loan of ¢ £0 6m dating back to 2002 from BML to SaGa Poland Ltd has been
acquired for £1

In return the Purchaser has undertaken that it will ensure SaGa Foods, Bernard Matthews B V and
any of their subsidianes do not make any demand or claim in relation to any of the intercompany
debts due from the Companies (or any of the other companies in the Group that are dormant and as
such did not enter administration)

In order io effect the Transaction, these intercompany claims have been assigned by the
adminsstrators for a number of reasons, which vary by entity providing the release but include




¢ The company which assigned the balances (e g BML) was a direct beneficary to the above
consideration in respect of the Transaction, and
¢ The intercompany receivables were owing from Group companies which had no assets other
than their intercompany claims (such intercompany claims had minimal or nil value) and no
known liabilies other than intercompany claims and the cross guaranieed secured debt
Gwven no value was ascnbed by the Purchaser to BMHL, Lincs, BMF, BMGE, in order to enable these
companies to enter administration and assign / transfer their licences and intercompany debts (which
were required by the Purchaser), BML (the main beneficiary of the Transaction} has agreed to
contnbute to the costs of the administration of those companies {this will reduce returns to the
secured creditors and will not impact the Prescnbed Part for unsecured creditors which will remain at
its maximum of £0 6m)

The main items exduded from the Transaction were

e All third party assets, including finance lease assets and stock subject to valid retention of title
claims,

s Any cash held in the Companies accounts,

* The proceeds of any insurance clams other than in relation to the properties sold, and

s Tax losses and reclaims (these are not expected to realise any value in the administration)

Marketing of the Business and Assets

As noted above, PWC marketed the busmess to aver 40 strategic and trade parties, and had detailed
discussions on a potential acquisiion with over 11 of these parties over a penod of ¢ 2 months
Parties approached incduded both UK and international trade and strategic purchasers, and included
inbound enguires as a result of the media coverage of the sale process The marketing process and
Iist of parties was reviewed by Deloitte and it was concluded that the process represented an
appropnate and robust market testing exercise

As part of the Phase 2 sale process, Deloitte held discussions over a penod of 3 weeks with 6
specialist (who acquire distressed businesses) financial iInvestors We specifically targeted these 6
parties after reviewang the list of parbes that had shown an interest in the opportunity an 2013, and
from our knowledge of the specific sector interest and / or the capability to invest into businesses of
this size and nature and within the targeted transaction timeline and circumstances

Dunng this Phase 2 process, one party reaffined the offer it made dunng the imhal process This
was a significantly lower leve! that was achieved in the Transaction No other formal offers were
received

Based on the work performed, we consider that a comprehensive and appropnate marketing exercise
targeted at beth financial and trade buyers has been conducted within the time available and under
the circumstances faced by the Group

The evidence from this marketing process supported the conclusion that the Transaction represents
the best pnce reasonably obtatnable in the circumstances for the Group's business and assets

Valuation of the Business and Assets

Due to the business being heavily loss making over a penod of years, and the level of secured debt in
the Group, the enterpnse value of the Group, if valued on typical EBITDA multiple basis, would have
been negative (1 e of zero value) Furthermore, the marketing process establishing the true value of
the Group’s business As such, theoretical bustness valuations were considered to be unnecessary
and were not arranged




The Group's real estate has been valued by Bidwells LLP and the Group's plant and machinery has
been valued by Lambert Smith Hampton Ltd These valuations were used as part of the development
of an indicative break up analysis (discussed further below), the outcome from which would have
been significantly less than has been achieved in the Transaction As such, the Administrators
consider that market value has been established and achieved

Pre-appointment considerations

A review of the possible courses of actions, companng the likely outcomes for the vanous options,
was undertaken pror to the Administrators’ appointment

Continuing to trade outstde of msolvency

The Group had been facing hquidity 1ssues and in the light of the Purchaser’s offer for the Group, no
further funding was available to the Group to continue to trade outside of insolvency

The RP prepared by the Group (which included the sale of certain of the assets over 12 months)
required cash funding (and the utlisation of asset disposal proceeds) which, in the light of the
potential to deliver the Transaction, was not available to the Group, and as such it was continued
trading was not a vrable option for the Group

Refinancing

The Group was unable to refinance due to the level of financing required to repay the existing secured
debt and fund the additional working capital requirements of the Group to allow it to continue to trade
outside of insolvency

Solvent sale of the business

As part of the inihal marketing process, offers were solicited for a sale of the business on a solvent
basis |1 e a sale of the shares in BML

Due to the distress facing the business and the significant investment required to normahse working
capital, no offers were received for a sale of the business on a solvent basis that were capable of
being delivered (given the large secured debt wnte off required)

Company Voluntary Arrangement (“CVA”)

A CVA was not considered to be a viable solution for the business for the following reasons

+ A CVA would have required significant funding to address the working capital needs of the
business and such funding was not available,

* A CVA, n this instance, would have sought to compromise the unsecured trade creditors of the
business which would likely have had a significant impact on working capital through the process
of approving the CVA, which the Group had insufficient funding to meet,

» The Group's capital structure was unstainable and a CVA would not be capable of compromising
such secured liabilities,

« Success of such a CVA would have been dependent upon secunng the support of a very large
and granular creditor base and as such, any CVA would have carned significant implementation
nsk, and

* The Pension Scheme would have needed to be comprormised for the CVA to succeed Whilst this
may have been possible over time, the iquichty position of the business did not provide the
opportunity for this to be achievable




Trading insolvency

Given that the options set out above were not considered to be viable, the only avallable alternative to
the Transaction would have been for the Group to enter into an insolvency process with a view to
either 1) sale of all or part of the business dunng the insolvency or 2) implementing an immediate
winding down of the business

Sale process In administration: A trading administration would likely have resulted in disruption to
trading, damaging customer relationships, and loss of supplier support Furthermore, the marketing
process (the media coverage of which resulted in inbound approaches) had widely tested the market
As such, any interest in the business after an administration process would likely have been at lower
values than achieved in the Transaction

Wind down in administration’ In the event a sale could not be achieved in a very short time frame,
the business would have been wound down and broken up resulting in a significant reduchon in
recovenes to creditors Furthermore, we would comment as follows in respect of a wind down in
administration

+ The Administrators would have required a £10-15m working capital facility to meet the potential
funding requirement to wvand down the business {(which would take 4-5 months given the age
profile of the live birds being reared at administration) Given the ability to secure an improved
outcome through the Transaction, we have not received any indicabions that this funding would
be available

» A wind down of the business could have adversely impacted the ability to sell the properties as
conttnuing farming assets, which could have matenally reduced the recovenes available to
creditors

» A wnd down would result in the redundancy of ¢ 1,800 employees, representing a significant

additional body of creditors with claims against the Group
Consequently, the Administrators consider that the Transaction represents the best outcome for all
creditors and achieved the best price reasonably obtainable in the circumstances

Para 71 Application

The appointment of Administrators was made by the High Court on an application of the directors of
the Companies except in the case of BMGEL which was by way of a directors’ appointment pursuant
to paragraph 22 of the Insolvency Act 1986 Simultaneous with the appointment process, the
Administrators appled for, and were granted, an order under paragraph 71 of Schedule B1 of the
Insolvency Act 1986 allowing the Transaction to complete and the Group's assets to be sold free of
fixed charge secunty

This application was required because

+ The Transaction could not complete without the consent of all secured creditors to the release
of their secunty or a para 71 order, and

+  Whilst the first, second and third ranking creditors consented to the Transaction and the
release of their secunty, the fourth ranking secured creditor {the Pension Scheme) did not
consent

As part of the pre administration process, the Admimistrators engaged with the Penston Scheme
Trustees (and its advisors) and the Payment Protechon Fund (“PPF™), to explain why the Transaction
was considered to be in the best interests of all creditors  Whilst no objections to the marketing
process or the Administrators’ views of the alternative ocutcomes (or indeed offers to fund the RP)
were raised, the Pension Scheme was unwilling to consent to the Transaction As such, the para 71
apphication became necessary 1n order to complete the Transaction The para 71 application was




served on the Pension Scheme {and copied to the PPF) as part of the application process and both
the Pension Scheme and the PPF chose not to attend the heanng

Purpose of Administration
The purpose of an administration under The Enterpnse Act 2002 1s split into three parts

1) Torescue a company as a going concern {In other words, a restructunng which keeps the actual
entity intact)

2) If the first purpose is not reasonably practicable (or the second purpose would clearly be better for
the creditors as a whole), then the administrators must perform their functions with the objective
of achieving a betier result for creditors as a whole than would be obtained through an immediate
hquidation of the company This would nomrmally envisage a sale of the business and assets as a
going concern (or a more orderly sales process than in liquidation)

3) If neither of the first two parts of the purpose are reasonably practicable, the administrators must
perform their functions with the objective of realising property in order to make a distnbution to
secured and/or preferential creditors as applicable

As noted above, the Companies had significant secured and unsecured creditor labilites and a

refinancing of the Compares’ debts was not achievable, as key stakeholders had already indicated

this was not supported prior to the admimistrations As such the Administrators concluded that the first
option was not possible to achieve

Accordingly, the purpose of the administrations was to achieve a better result for creditors as a whole
than would be obtained through an iImmediate iquidation of the Companies The Transaction has
achieved this given

The preservation of employment in BML avoiding employee redundancy clams

The Prescribed Part being maximised in BML at £0 6m

The enhanced retums to the secured creditors and the resultant reduction in secured creditor
clams in all Companies under the cross guarantees

Purchaser and Related Parties

The Purchaser was two companies within Boparan Pnvate Office (Amber Residential Developments
Ltd — company number 10036286, and Amber Real Estate Investments (Industnal) Ltd — company
number 09885767) The Purchaser i1s a not connected to the Companies

Pre-pack pool and Viability statement

As the Purchaser 1s not connected to the Companies, a viability statement was not provided, and no
approach was made to the pre-pack pool

Dividend Prospects for Creditors
The Lenders will be repaid in full from the Transaction proceeds

Based on current infformation, and dependent on the level of costs In completing the administrations,
the second ranking secured creditors will suffer a shortfall of cE£4 5m to £5m

Gwven the Transaction proceeds are available to the Lenders immediately on completion, the
guarantees provided by Rutland and the Family have not been called by the Lenders However the
third secured creditors will not recover any of the ocutstanding interest on their guarantee
commitments of £0 9m
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The fourth secured creditor {the Pension Scheme) will make no recovery under s secunty, but may
waive 1ts secunty in due course to enable it to participate in the Prescnbed Part

BML is understood to be the only company with external unsecured creditors (other than contingency
clamns in relation to property leases) The only funds expected to be avalable to unsecured creditors f
BML will be under the Prescnbed Part, which wll be at its maximum level of £0 6m Given the
potential quantum of its claim 1n an Insolvency, should the Pension Scheme participate in this
distnbubon, we expect the dividend rate to be less than 1p inthe £

STATEMENT ENDS
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