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o GrantThornton

Qurref, CJP/BLAEQB/TXA/B20597143/PF7 N
Recovery and Reorganisation

Grant Thornton UK LLP
4 Hardman Square
Spinningfields
Manchester

M3 3EB

T +44 (0)161 953 6900
F +44 (0}161 953 6901

To The Creditors

21 June 2019

Dear Sir / Madam

Booth Industries Limited - In Administration

| was appointed Joint Administrator of the above company with Sarah O'Toole by the directors on
10 June 2019. Please note that we are both authorised by the Insolvency Practitioners Association to act
as insolvency practitioners.

In accordance with paragraph 49(4)(b) of Schedule B1 to the Insclvency Act 1986, | enclose a copy of
my statement of proposals.

A decision of creditars is not being sought because, in accordance with paragraph 52(1) of Schedule 81
to the Insolvency Act 1986, | am of the opinian that the company has insufficient property to enable a
distribution to be made to unsecured creditors other than by virfue of Section 176A of the Insalvency Act
1986.

The proposals contained in this statement will be deemed to have been approved by the creditors
unless, within 8 business days of this statement being delivered, creditors whose debts amount to at
least 10% by value of the total debts of the company request that the joint administrators seek a decision
from the creditors as to whether they approve the proposals.

Yours faithfully
for and on behalf of Booth Industries Limited

Gt

Christopher J Petis
Joint Administrator

The affairs, business and property of Booth Industries Limited are being managed by Christopher J Petts
and Sarah Q'Toole appointed as joint administrators on 10 June 2019.

Enc

Chartered Accountants. Grant Thortan UK LLP is a bmited liability partership registered in England and Wales' Na.0C307742. grantthornton.co.uk
Registered office: 30 Finsbury Square, London EC2A 1AG. A list of mambers is available from our registered office. Grant Tharnton

UK LLP is autherised and regulated by the Financial Genduct Authority. Grant Tharmton LK LLP is a member firm of Grant Thamton

International Ltd {GTiL). GTIL and the member firms are not 2 workiwide partnership. Sarvices are defivered by the member firms.

GTIL and its member frms ara nat agents of, and do not obligate. cne ancther and are not liable for one another's acts or omissions.

A list of personnel permitted by Grant Thornton 1 accent appaintments as insolvency practitioners and of their respective autharising

bodies may be inspacted at the ahove address. Pleasa sea grantthomton.co.uk for further details,
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OQurref:  CJP/BLAIEOBITXAB20597143/PF7 Recovery and Reorganisation
Grant Thornton UK LLP
4 Hardman Square
To the Crediters Spinningfields
Manchaster
M3 3EB

T +44 (0)161 953 6900
F +44 (0161 953 6901

21 June 2019

Dear Sir / Madam

Booth Industries Limited - In Administration (the Company)
High Court of Justice, Business and Property Court, No 000618 of 2019
Introduction

| was appointed Joint Administrator of the above Company with Sarah O'Toole by the directors on

10 June 2019. Please note that we are both authorised by the Insolvency Practitioners Association to act
as insolvency practitioners. We are bound by the Insolvency Code of Ethics when carrying out all
professional work relating to an insolvency appointment.

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

This report contains the intormation required by rule 3.35 of the Insolvency (England and Waler) Rules
20186.

In accordance with paragraph 100(2) of Schedule B1 to the Insolvency Act 1986, the functions of the
administrators are to be exercised by any or all of them.
Statutory information

The Company's statutory details are as follows:

Registered number 01288302

Date af incorporation 28/111976

Authorised share capital 1,000,060

Issued share capital 1,000,000

Directors Shareholding

Simaon Philip Comer NIL

Russell David Haworth NIL

Secretary Shareholding

Simon Philip Comer NIL

Chartared Accauntants, Grant Thormtan UK LLP is a imitad llabiity partmership registered in England and Wales' No.CC307742, grantthomten.co.uk

Registered affice. 30 Finsbury Square, London EC2A 1AG, A st of members is available from our registered office. Grant Thornton
UK LLP I3 authorised and regulated by the Financial Conduct Authority. Grant Thomton UK LLF is a member firm of Grant Thornton
International Ltd {GTIL} GTIL and the member fems are nat 4 warkiwide partnership. Servioes are delivered by the marmer firms.
GTIL and its membear firms are not agents of, and do not gbligate, one another and ara not liable for one another's acts or omissians.
A fist of personnel permitted by Grant Thornton to accept appointments as insolvency practitioners and of their respactive authcrising
bodiss may be inspected at the above address. Please ses grantthomton.co.uk for further details.
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The administration constitutes "main proceedings” under the EU Reguiation on Insolvency Proceedings
{article 3(1)) as the Company's registered office is and always has been in England and its management
and principal trading activities are conducted in the United Kingdom.

Background to Administrators' appointment

Group Structure

Redhall Greup Plc (placed into Administration on 10 June 2018) Parent Company

Redhall Jex Limited (placed into Administration on 10 June 2019) Subsidiary

Booth Industries Limited {placed into Administration on 10 June 2019) Subsidiary
ﬁRedhaII Networks Limited (placed into Administration on 18 June 2015) Subsidiary
_Jordan Manufacturing Limited (placed into Administration on 17 June 2019) Subsidiary

We werg introduced the Group by Joe Oatley {the Chairman) on 27 March 2018.

The background to the Administrators' appointment and a detailed explanation of the subsequent sale of
the Company's business and assets were contained in a letter issued to creditors on 17 June 2018 in
accordance with the Statement of Insolvency Practice 16. A copy of this letter (the SIP16 Letter)
appears at Appendix A to this report.

SIP18 directs insolvency practitioners appointed to administrations involving an immediate disposal of
assets to seek approval of their proposals (which is now sought) from creditors as soon as reasonably
practical and, ideally, with the SIP16 letter.

However, approval of these proposals is being sought 4 days after the SIP 16 letter as it has taken a
short period to collate the information required to comply with the disclasure rules required to support
our request for their approval.

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

Assets and liabilities

The directors have been requested to prepare a statement of affairs of the Company, but they have not
yet done so due to time constraints. An estimate of the financial position of the Company is attached at
Appendix B, together with a list of the names and addresses of the creditors, the amount of their debts
and details of any security held.

Appendix B includes details of the prescribed part of the Company's net property under sectien 176A of
the Insolvency Act 1986, being the amount available for the satisfaction of unsecured liabilities.

The net property is estimated to be £923,000 and the prescribed part £188,000.

Conduct of the Administration

In this Administration, the rescue of the Company as a going concern is not an appropriate strategy as
no offers were received for the shares in the Company during the pre-appointment sales process.

As described in the letter at Appendix A, we concluded that the best was to achieve the purposed of the
administration, being a better result for the Company's creditors as a whole than would be likely if the
Company were wound up, was to complete a sale of the Company’s business and certain assets shortly
fallowing out appointment.



53

54

55

5.6

6.2

6.3

6.4

6.5

6.6

7.2

7.3

7.4

The business sale, to Stainfess Metalcraft {Chatteris) Limited comprised:

£2 for the name, goodwill, licences and other intellectual property,
£295,000 for the vehicles and equipment,

£5,000 for the computer servers, and

£250,000 far the contracts, stock and wark in process

The sale did not include the Company’s trade debtors (including both current debts and retention
amounts) or any othar amounts due ta the Company.

However, the sale contract requires the business buyer to provide the administration with assistance in
the collection of debts and other protections to ensure the debtar recoveries are protected for the benefit
of the creditors of the Campany in administration.

Our receipts and payments account covering the period 10 June 2019 to 21 June 2019 is attached at
Appendix C. The transaction completion funds are currently held in the Redhall Group Plc
administration account pending bank accounts being opened in this Administration.

Proposals for achieving the objective of the administration

The Administrators will continue to pursue the objective of achieving a better result for the Company's
creditors as a whole than would be likely if the Company were wound up.

This objective was achieved by the Administrators realising the assets as detailed above and through
the continuing work to maximise book debt recoveries.

If required, the Administrators will continue the Company's defence of any proceedings brought against
the Company, as far as they believe appropriate, mindfui of the need tc balance the costs of continuing
the defence, as against the potential detriment to creditors of abandoning the defence.

As there will only be a prescribed part to distribute to the unsecured creditors, it is proposed that the
Administrator will agree the claims of the creditars and distribute these funds in the course of the
Administration.

Given the nature of certain debtor balances, the Administration may to require an extension beyond the
initial period of one year for this purpose. When all funds have been realised and distributed, the
Administration will end by the Administrators filing a notice to dissolve the Company.

The Administrators will nevertheless be empowered to present a petition for the winding up of the
Company if circumstances require.

Administrators' remuneration and disbursements

The basis of the Administrators' remuneration is to be fixed by the creditors. If a creditors committee is
appointed, then this is a matter for the committee.

If no committee is appointed, then as we are of the opinian that the Company has insufficient property to
enable any distribution t0 be made to unsecured creditors other than by virtue of section 176A of the
Insolvency Act 1986, approval will be obtained from the secured and preferential creditors.

Pre-administration costs unpaid at the date of appeintment of the Administrators may also be approved
as above under rule 3.52 to rank as an expense of the Administration. Approval of the statement of
proposals daes not constitute approval either of the Administrators' remuneration or of unpaid pre-
administration costs.

Please see Appendix D for details of our remuneration, expenses and payments made to associates in
accordance with Statement of Insalvency Practice 9.
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Decision of creditors

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

19886,
The proposals contained in this statement will be deemed to have been approved by the creditors

unless, within eight business days of this statement being sent out, creditors whose debts amount to at
least 10% by value of the total debts of the Company request that the Administrators seek a decision

from the creditors as to whether they approve the proposals.

Data Protection
Any personal infarmation held by the Company will continue to be processed for the pumpose of the
administration and in accordance with the requirements of Data Protection law.

Yours faithfully
for and on behalf of Booth Industries Limited

(Wt

Christopher J Petts
Joint Administrator

| was appointed Joint Administrator of the above Company with Sarah O'Taole by the directors on
10 June 2019. Please note that we are both authorised by the Insolvency Practitioners Association to act

as insolvency practitioners.
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Recovery and Reargarisation
Grant Thornton UK LLP

Redha" GTOUp PLC, 4Har§1man8quare
Booth Industries Limited and Ez\ggggés'?m
Redhall Jex Limited

- all in Administration

Report to creditors required under
Statement of Insolvency Practice 16

Prepared by: Christopher Petts, Joint Administrator

Contact details: Should you wish to discuss any matters in
this report, please do not hesitate to
contact Edward Brown on 0161 234 6392



Definitions

The following definitions are used within the bedy of this report, the appendices to it, or both

Redhall or the Parent Company | Redhall Group PLC

Booth Booth Industries Limited o
Jex Redhall Jex Limited

Jordan Jordan Manufacturing Limited

Networks Redhall Networks Limited

the Subsidiaries

Collectively Booth, Jex, Jordan and Networks

the Group

Collectively Redhall and the Subsidiaries

the Bank

HSBC UK Bank plc

the Junior Secured Creditors

Catalyst Fund Ltd

together Downing LLP and the Volantis Fund Lid/the Vaolantis

Sip

Statement of Insolvency Practice

TTP

Time To Pay

The Administrators

Christopher Petts and Sarah O'Tocle

Grant Thornton

‘jrant Thornton UK LLP

Reporting hote:

Whilst this report includes reference to Jordan and Networks, we were not appointed administrators to these

companies on 10 June 2018.

They are referenced within this report sofely to provide full context to the background, the sales process, and the
transactions completed in respect of the three companies covered by this report.



Executive summary

Christopher Petts and Sarah O'Toole of Grant Thornton were appointed as joint administrators of
Redhall Group PLC, Booth Industries Limited and Redhall Jex Limited on 10 June 2019,

Shortly following the appointments, we sold:

e the trade and assets of Booth Industries Limited and a property owned by Redhall Group PLC to
Stainless Metalcraft (Chatteris) Limited, a subsidiary of Avingtrans plc

s the trade and assets of Redhall Jex Limited to Musk Process Services Group Limited, a newly
formed subsidiary of Edwin James Holdings Limited

As regards Booth and Jex, the transactions were entered into in pursuit of achieving a better result for
the companies’ creditors as a whole than would be likely if each of the companies were wound up
without first being in administration. As regards Redhall, the statutory purpose of the administration is to
realise property to make a distribution to one or more secured or preferential creditors.

We are of the opinion that the outcomes achieved were the best available outcomes that could be
reasonably obtained for creditors of each company as a whole in the circumstances.

The return to unsecured creditors will be by a prescribed part distribution only and is estimated at:

+ Booth Industries Limited: 5to 8p in the £
+ Redhall Jex Limited: 7 to Spin the £
+ Redhall Group PLC: Nil as there are no floating charge asset realisations to effect a prescribed

part distribution

Gt

Christopher Petis
Joint Administrator

17 June 2019
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2.1

2.2

Initial introduction

This section provides details of how Grant Thornton was introduced to the Group and details of our prior
involvement.

Initial introduction

We were introduced to the Group by Joe Qatley on 27 March 2019, who contacted Shaun O'Callaghan
directly, Head of Restructuring for Grant Thomton.

Joe Oatley is Chairman of Redhall.

Prior involvement with the Group

Grant Thornton was formally engaged by Redhali on 17 April 2019 to review the Group’s short-term
cash flow forecast and to assist the Group in discussions with HMRC with regards its outstanding
liabilities.

As part of this engagement we supported the Group in:

e seeking a time to pay (TTP) arrangement with HMRC in conjunction with further funding from
the Bank and the Junior Secured Creditors (being also majar sharehoiders); and

« the exploration of other options available to it against the backdrop of financial pressures it
was facing {under an addendum engagement letter dated 9 May 2019)

At the time of our engagement, Redhall was in discussions with a potential purchaser for its entire share
capital, which would have facilitated the introduction of additional funding v allow the continuation of
trade in the longer term.

Accordingly, during early May 2019, we supported management in discussions with HMRC to propose
TTP arrangements on hehalf of the Group.

However, an 15 May 2018, HMRC issued formal warning to various Group companies confirming that
winding up proceedings would commence if HMRC liabilities were not fully paid by 22 May 2019. This
placed an additional, and significant, cash requirement on Redhall.

Whilst a further TTP was proposed to HMRC, with additional sums being offered in short order following
the agreement of c£1 mitlion of additicnal support from the Bank and Junior Secured Creditors
{conditional on securing a TTP), the risk that HMRC would continue with the winding up petitions
remained.

On the evening of Wednesday 22 May 2018, the potential share purchaser withdrew and, with no
certainty as to the long term viability of the Group, Grant Thornton was instructed to commence an
accelerated sales process (knawn as an AMA) in respect of the four subsidiaries.

Redhall shares were suspended and not traded on AIM beyond 24 May 2019.

On the morning of 28 May 2019 (the next working day after shares were suspended), the individual
company boards resolved to lodge a notice of intention to appaint Christopher Petts and Sarah G'Toole
as administrators to each of the companies within the Group, with the AMA process continuing pending
their appointment.

Grant Thornton fees in respect of the 17 April 2019 engagement and 8 May 2019 addendum totalled
£112,482, which has been paid in full by Redhall.

Following the submission of the notices of intention 1o appaint administrators, each company instructed
the proposed administrators to prepare for the administration, including the compietion of the AMA
process. Further details of the costs in relation to each company will be included in our proposals. No
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3.2

Pre-appointment
considerations

This section provides details of the considerations and the work done by us, as proposed joint
administrators, prior to our appointment in order to determine that a pre-packaged administration
(prepack) was the optima! strategy in maximising the return for creditors.

Nature of the Group’s business

The Group designs, manufactures and installs bespoke specialist plant and equipment typically in the
nuclear, defence, oil and gas, petrochemical, chemical, pharmaceutical and food sectors.

Individual company trading activities can be summarised as follows:
Company Trading Activity
N

Redhall Parent company, providing central services (1T, HR, finance and strategic
management)} to the trading subsidiaries

Booth Design, manufacture, installation and servicing of high integrity fire and
blast door sets

Jex Design, engineering and manufacturing service for production lines in the
food and pharmaceutical industries

Jordan Design and fabrication of bespoke equipment in carbon steel, stainless
steel and complex alloys for industries including nuclear and defence

Networks Service and infrastructure provider to mebile telephone and broadcast
sectors
L

There were ¢300 employees across the Group at the date of our appeointment.

Causes of the Group’s distress

The Group reported (osses of £1.4 million and £4.1 million in the financial years to 3G September 2017
and 2018 respectively, with the 2018 loss reflecting £2.5 million of goodwill impairments and both years
impacted by significant exceptional items (losses before impairments and excepticnal items being
£20,000 and £330,000 in 2017 and 2018 respectively).

In November 2018 the Group secured a temporary £1.2 million overdraft from the Bank, which was then
repaid following the receipt of £2.0 million of short term |oans from the Junior Secured Creditors in
January 2019 in order to fund unusually high short-term working capital balances, driven principally by
two of the Graup's major contracts.

The Group was primarily engaged in a small number of high-profile large infrastructure contracts.
Significant delays in these (and other) contracts jed to additional trading losses and ultimately a large
working capital funding shoertfall arising.

Whilst the Group enjoyed the support of its supplier base (a number of whom were aware of the contract
delays and reasons therefor), and secured the conditional support of its Bank and cther lenders, it was
unable secure a sale of its shares to facilitate additional funding and/or agree a TTP with HMRC (as
detailed above).
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Accordingly, the directors believe that the insolvency of the Group can be attributed to the fack of
funding available to withstand the impact of contract delays, which they believe to be outside of their
control.

Actions taken by the Group

As detailed above, with our assistance, the directors sought to resolve the funding shortfall through a
combination of support from the Group's bank and other lenders and a HMRC TTP whilst they explored
a potential sale of the shares in Redhall.

As the prospects of success of this strategy began to diminish, Grant Thornton was engaged o
undertake an AMA process for either the share capital or the trade and assets of each of the group
companies.

Alternative courses of action considered by the proposed
administrators

At the conclusion of the AMA process we considered all options for each member of the Group.

We reviewed the AMA process which had been undertaken and considered that it was sufficiently
comprehensive. Given the AMA process, we had established that a solvent solutien to the funding
issues was not possible as:

« no offers were received for any of the businesses on a solvent basis
s additional finance could not be obtained to restore cash flow solvency.

Booth and Jex

It was determined that trading in an administration, whilst running a further sales process, was not in the
interests of creditors of these companies as:

« the AMA marketed the companies extensively to both distressed investors and trade buyers and
therefore the transactions accepted were considered to be fair market value and to provide the
best return to creditors

e it was considered that sales processes within the administrations were unlikely to provide a
materially better offer or higher return to creditors

» the companies could not continue to trade without access to ongoing finance.

Therefore, we considered the viable options, being:

« the likely return to crediters resulting from the transactions; compared to
« the alternative of a cessation of trade and a collection/sale of assets

Based on the financial analysis performed, the return to creditors from the transactions was considered
to be the best outcome for the creditors.

Redhall

Redhall owned the property occupied by Booth and employed ¢25 staff including the Group board, and
certain senior staff and employees providing central services to the trading subsidiaries {including
finance, HR and IT services).

The sale of the Booth property was integral to the completion of the sale of the Booth business but also,
crucially, was at a value in excess of valuations provided by two independent agents (as detailed in the
following sections) and avoided any holding or other costs which would have eroded the retumn to
creditors of Redhall.

Whilst the business of Redhall (i.e. the provision of services to other Group companies) has not been
sold, this business will continue to operate in administration in the short term, with service agreements
in place with the Booth and Jex purchasers.
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Requests for funding the administration, and the decision
of whether to trade

Financial analysis was undertaken by us prior to the appointment. It was determined that, with the
exception of Jordan, continuing to trade the individual businesses would be to the detriment of the
creditors as a whole due to the losses forecast to be incurred. Therefare, no funding request was made

to any lender.

In respect of Jordan, the continuation of trade post appointment may only be feasible with ongaing
support from its key customer.

The range of customers in the other businesses precluded any such agreement in respect of the other
companies.

Consultation with major creditors and key stakeholders

Throughout the AMA process we consulted with the following stakeholders:

« The Bank, as principal secured creditor
+  The Junior Secured Creditors as key shareholders and second secured creditors

»  The board of directors of the Group
s HMRC, as a significant unsecured creditor, given the threat of winding up petitions

Both HSBC and the Junior Secured Creditors have consented to the pre-pack sales and provided
releases of their security to facilitate the completion of the sales.

Note that details of registered charges are provided within Appendix A.

Previous connected insolvencies

It has been confirmed by the directors thal nune ul businesses/assets have been acquired from an
insolvency process in the last 24 months.
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4.2

Marketing of the
businesses and assets

Approach to interested parties

At the outset of the AMA, we identified in excess of 100 potential interested parties from the following
sources:

«  Our existing database of distressed investors
» Parties identified by the directors; and
¢ Our firm wide database

We commenced an initial process of engaging with these parties through a combination of email
exchanges, telephone calls and the issue of teaser documents.

Marketing strategy

The marketing strategy was determined with regard to the following:

» The short timescales available, which meant that only a finite number of parties could be
effectively involved, driven by their ability to complete a transaction in very short order
»  The confidentiality required to protect the value of the assets of the business

With this in mind, the following marketing was undertaken:

» Teaser documents were sent to the identified potential interested parties and follow-up phone
calls were made

+ Non-disclosure agreements (NDAs) were provided to those parties who indicated an interest in
considering the opportunities

= Onreceipt of signed NDAs, access was provided to a virtual data room

+ The data room included some 3,464 pages providing financial and other information in respect of
the Group and individual companies

» A Q&A process was also provided via the data room to facilitate potential purchaser questions
and further information provision

+ Interested parties were then offered site visits to each of the four key trading sites and
management meetings or calls to facilitate their due diligence processes

= Offers were invited by midday on Friday 7 June for the shares or business and assets of each of
the Subsidiaries (individually or collectively)

During this process:

+ 40 teaser documents were sent to identified interested parties

+ NDAs were signed and return by 19 distressed investors and 12 trade parties
+ 10 parties attended site visits across the estate

+ & offers were received as detailed below

Given the truncated timescales available as a result of the potential HMRC winding up petitions and the
resultant submission of the notice of intention te appeint administrators by the individual boards, it was
not possible to expose the business to a wider potential buyer pool via on-line or other wider advertising
media.

However, we note the submission of the Redhall notice of intention to appoint administrators was in the
public domain following the market announcement on 28 May 2019 (in accordance with the AIM listing
rules) and relevant trade and other potential buyers were approached directly in the AMA process.
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In the circumstances, the above strategy balanced the need to broadcast the marketing efforts with the
financial vulnerahilify of the Group and the directors’ responsibilities in the knowledge of the insolvency
of the Group.

Offers received
Booth Industries Limited & associated Redhall Group PLC property

Two proceedable offers were received for the Bocth assets and the Redhall Group PLC property it
occupied, being from Stainless Metalcraft (Chatteris) Limited (Stainless Metalcraft), a trade buyer, and
one other party, being a distressed investor.

Stainless Metalcraft offered £1.25 million for the property (owned by Redhall Group PLC), £300,000 for
plant and machinery and £250,000 for WIP. Stainless Metalcraft did not wish to purchase the debtors.

The other party offered £300,000 for ali assets of the business, including debtors, with an option to
purchase the property for £700,000.

Redhall Jex Limited

We received one proceedable offer for Jex, from a trade buyer, Edwin James Holdings Limited.
The offer for Jex was £50,000 for the business, plant and machinery.

Int addition, the offer proposed that the buyer:

+ realises ongoing contract value on behalf of the Administrators, retaining 50% of vaiue realised
¢ collects the existing debtor balances on behalf of the Administrators using a ratchet mechanism
with a guaranteed return to the Administration

Redhall Networks Limited

We raceived three offers for the business and assets of Networks but they did not provide a deliverable
transaction which would have been in the benefit of the creditors of that company. No administration
appointment occurred and no transaction occurred.

Jordan Manufacturing Limited

We did not receive any offers for the business of Jordan, no appointment was made and no transaction
has occurred.

Decisions of the proposed administrators

On the conclusion of the AMA on 7 June 2019, the offers wére assessed by us in order to determine the
most appropriate insolvency strategy in respect of each company, by considering the impact on the
creditors of each company individually.

Based on our assessment of the offers and their likely deliverability, we considered the most appropriate
strategy for each company to be:

« Booth: a sale of the business and certain assets to Stainless Metalcraft (Chatteris) Limited, a
subsidiary of Avingtrans plc

+ Redhall: a sale of the property to Stainless Metalcraft (Chatteris} Limited

« Jex asale of the business and certain assets to Musk Process Services Group Limited, a newly
formed subsidiary of Edwin James Holdings Limited

+ Networks: a continuation of trade under the control of its directors, whilst we continue a dialogue
with the three interested parties to seek to agree a transaction which is in the interest of the
creditors of the company

« Jordan: a continuation of trade under the control of its directors whilst the alternate strategies to
maximise the return to creditors are explored

Accordingty, on 10 June 2019, the respective boards of Booth, Jex and Redhall appoinied
administrators to deliver the above sales. We provide details of the transactions entered into at Section
6.




Whilst we considered the impact of the Booth transaction and the Redhall transaction on the creditors of
each company separately, the transactions were linked and, for ease, we have provided the purchaser
and transaction details as a singuiar transaction at Section 6.

Given the likelihood that the return to creditars in administrations of Networks and Jordan could be
enhanced by a short period of further preparation, the beards of these two companies resolved to
submit a further notice of intention to appoint administrators to facilitate the ongeing efforts to maximise
value for creditors.




5 Valuation of the business

5.1

5.2

and assets

Basis of valuations

Where appropriate (as detailed below) and in conjunction with the directors, we obtained two valuations
of certain assets in order to perform financial analysis to enable us to make a decision as to whether the
transactions would be in the best interests of the creditars.

A break-up valuation reflects the value of the assets should the company cease to trade. This is used to
estimate the outcome for creditors should a transaction not occur and the company proceed into
liquidation, This is usuatly the worst-case position for creditors.

A going concern valuation reflects the value of the assets where a transaction includes a trading
business. This is typically of greater value than a break-up basis due to the attributing of value to
goodwill and future income streams. A going concern vaiue is used to provide a guide to administrators
as to the value of individual assets being sold as part of a wider transaction.

We consider that we obtained fair market value through the marketing process undertaken, as,
ultimately, the assets are worth what a party will pay for them in the circumstances, taking into account
the distressed nature of the businesses. We considered the offers received (considered to be fair
market value) against the break-up value to ensure that the transactions provided a better position for

the creditors.

Intangible assets

The Group's statutory accounts to 30 September 2018 recognised goodwill of £15.8 million, acquired
intangible assets of £1.6 million and capitalised development costs of £1.3 million, with:

«  Goodwill relating to acquisitions of businesses by the Group in each of the two vears ending 30
September 2007 and 2009

s Acquired intangible assets comprising customer contracts and customer relationships in
connection with acquired businesses separately identified on acquisition being amortised over
between 5 and 20 years

+ Capitalised development costs, being internally generated value, amortised over periods of up
to 8 years

Group policy was to annually assess gocdwill values using a discounted cash flow method based on the
following year's budgst and certain growth/discount rates thereafter.

In an insolvency scenario, the value of intangible assets is significantly eroded. Given the restricted
marketing period available, the historic nature of the underlying intangible assets and the ongoing
losses being incurred by the Group, we have not sought to cbtain a formal valuation of the intangible
assets.
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9.3

54

Property asset

The sole owned propeirty in the Group was the site at Nelson Street, Bolton, occupied by Booth but
owned by Redhall.

During the course of the AMA process the Group instructed two independent agents to value the site,
being:

s  Sanderson Weatherall LLP (SW}; and
+  GVA Grimley Limited, trading as Avison Young (AY)

Both Sw and AY are qualified agents with sufficient experience in property insolvency situations and
have adequate professional indemnity insurance. They have confirmed their independence in this
matter.

Their views on property values can be summarised as follows:

Vacant Possession Vacant Possession Existing Use

(restricted marketing (Full marketing

period) period)

Sanderson Weatherall £945,000 £1,150,000
Avison Young £1,240,000 £1,240,000

Chattel assets

Given the nature of the businesses of Networks and Jex, they hold limited chattel assets. However,
Booth and Jordan have manufacturing facilities in Bolton and Bristol respectively.

Accordingly, during the AMA process the Group instructed two independent agents to value the plant
and machinery assets, being:

«  Walker Singleton (Asset Management) Limited (WS}, and
«  Hilco Appraisals Limited (Hilco)

Both WS and Hilco are qualified agents with sufficient experience in valuing assets for insolvency
situations and have adequate professional indemnity insurance. They have confirmed their
independence in this matter.

Given the anticipated insolvency and uncertainty that the business could continue to trade if a buyer
was not found through the AMA process, the agents were instructed to value the assets on a break-up
and going concern basis as detailed above.

The resultant valuations for owned assets provided in respect of Booth Industries can be summarised
as follows.

Booth Industries

Break Up Going Concern

Walker Singleton £100,000 n/a

Hilco £69,000 £135,500
Jordan

Given the Jordan business has not been sold and the assets will need to be realised in due course, their
value remains commercially sensitive.
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6 The transactions

6.1

6.2

Transactions completed

As detailed at Section 4, the proposed administrators accepted offers for:

« the Booth business and assets and the Redhall property (the Booth/Redhall transaction)
« the Jex business and assets (the Jex transaction)

These transactions were completed on 11 June 2019, following our appointment on 10 June 2019.

Details of the Booth/Redhall transaction

Date of transaction

11 June 2019

Identity of purchaser

Stainless Metalcraft (Chatteris) Limited, a subsidiary of
Avingtrans plc

Purchaser's connection to the Companies:

associates

directors None
shareholders None
secured creditors Nene
associates None
Company directers, former directors, or their | None

Assets sold and consideration: Booth Industries Limited | Redhall Group PLC
Fixed charge
Property £n/a £1,250,000
Goodwill and intellectual property £2
Floating charge
Plant & Machinery, vehicles and IT £300,000 £n/a
servers
Contract, stock and work in progress £250,000 £n/a
Material conditions for consideration None

Terms of payment

Cash on completion

Connected party transactions

No

Directors’ guarantees related to the
transaction

None

Providers of finance to the transaction

Purchaser's group internal resources




6.3 Details of the Jex transaction

Date of transaction

11 June 2019

Identity of purchaser

Musk Process Services Group Limited, a subsidiary of
Edwin James Holdings Limited

Purchaser's connection to the Company:

directors None
shareholders None
secured creditors None
associates None
Company directors, former directors, or their | None
associates
Assets sold and consideration:
Fixed charge
None £n/a
Floating charge
The Equipment £49,994

Debtors

Not purchased but see note below

Amounts recoverable on confracts

Not purchased but see note below

Other assets

£6

Material conditions for consideration

None

Terms of payment

Cash on completion

Connected party transactions

No

Directors' guarantees related to the
transaction

Nene

Providers of finance to the transaction

Purchaser's group internal resources

Whilst the sale of the business and assets did not include debtor balances (totalling c£700,000 at
appeintment} or amounts recoverable on contracts (AROQC} balances the contract provides:

« The Buyer will act as debt collection agent for the administration {being paid an increasing
percentage fee based on collection amounts) and has provided a minimum net collection
guarantee to deliver a minimum retum of £230,000 to the company in administration

s The Buyer will complete the current contracts and will pay the company in administration 50% of
the final AROC balance less any AROC payments account made by the customer prior to our

appointment

Given the Buyer is a2 newly formed company, its obligations to pay over future amounts in relation to
debtor balances cellected or AROC completed (together with obligations arising under short term
property tenancy arrangements) have been guaranteed by the parent company.
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/ Pre-pack pool

7.1

7.2

Rules in relation to connected party transactions

Where a sale has been undertaken to a connected party the additional details required by SIP13 should
be included in this SIP16 statement.

These disclosures related to the connected purchaser's consuitation with the Pre-pack pool and the
provision of a viability statement in respect of the purchased business.

Application to the transactions completed

So far as we are aware neither of the purchasers is a connected party.

Accordingly, neither the additional disclosure provisions of SIP13 or the purchaser consultation with the
Pre-pack pool apply.
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8 Other information for

8.1

8.2

8.3

8.4

creditors

Future correspondence

All future creditors’ reports wilt be shared through the creditors’ portal which can be found at
grantthornton.co.uk/portal.

The unigue passwords are being notified to creditors separately. (Any creditor that does not have a
unique creditor's password should contact this office by email at Redhall@uk.gt.com, stating clearly
within the e-mail which company they are creditors of).

The officers of the companies are required to furmnish us with a statement of affairs as reguired by the
Insolvency Act 1986, and we shall shortly be uploading our statement of proposals for the
administrations which will incorporate a summary of the directors' statement of affairs, or an estimated
summary of the financial position.

Within the proposals, further details of the administrations will be provided in addition to information
about our fees.

Creditors can find a guide to their rights in an administration at
www.r3.org.uk/media/documents/publications/professional/Creditors_Administration. pdf.

A creditor has a right to opt out of receiving further documents about the proceedings (with some
exceptions). Further information is provided in Appendix B.

Making a claim in the administration

Creditors can log onto the portal to submit their claim directly.

Alternatively, a proof of debt ferm can be pravided and submitted manually.

Bad debt relief

Creditors registered for VAT may be able to claim VAT bad debt relief in accordance with section 36 of
the Value Added Tax Act 1994. In broad terms relief is available when the debt is six months old and
"written off' by the creditor entering it on his VAT refunds-for-bad-debts-account.

Insolvency practitioners have no role in administering VAT bad debt relief. Creditors who are uncertain
how to claim should contact their VAT office or take professional advice.

Retention of title claims

If you contend that you have any form of security or reservation of title in respect of goods supplied,
please contact us immediately, in writing, with full details of your claim.

We would advise you that, pursuant to paragraph 43 of Schedule B1 to the Insolvency Act 1888, you will

not be able to enforce any security or reservation of title claim without our consent or the permission of
the court.
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8.5

8.6

8.7

Investigations into the companies’ affairs

We shall be pleased to receive, from any creditor, any useful information ¢concerning the companies, its
dealings or conduct, which may assist us in any investigations into the companies’ affairs.

Contact from third parties

Please be aware fraudsters have been known to masquerade as the legitimate administrators. The
fraudster will contact creditors asking for an upfront fee or tax. An administrator would never ask for

such a payment nor instruct a third party to make such a request.

Data Protection

Any personat information held by the companies will continue to be processed for the purposes of the
administration of the company and in accordance with the regquirements of data protection law.

16



A Statutory information

Company information

Company name Date of incorporation Registered number
Redhall Group PLC 31 March 1932 00263995
Beoth Industries Limited 26 November 1976 01288302
Redhall Jex Limited 4 December 1973 01149262

The registered office for all companies is Unit 3, Calder Close, Wakefield, WF4 3BA.
All three companies have the following four registered charges

Chargeholder: HSBC Bank plc
Creation date: 21 January 2011
Nature of security: Debenture containing fixed and floating charges

Chargeholder. Alphagen Volantis Catalyst Fund Limited and Alphagen Volantis Fund Limited
Creation date: 24 December 2015
Nature of security: Fixed and floating charges

Chargeholder. 1798 Volantis Fund Ltd and 1798 Volantis Catalyst Fund Ltd
Creation date: 24 January 2019
Nature of security: Fixed and floating charges

Chargeholder: Downing LLP
Creation date: 24 January 2019
Nature of security: Fixed and floating charges




Administration information

Administration appointments

The administration appointments were made in the
High Court of Justice Business and Property Courts in
Leeds

Appointors

the directors of each company

Date of appointment and court references:
Redhall Group PLC
Boaoth Industries Limited
Redhall Jex Limited

10 June 2019, reference CR-2019-LDS-000622
10 June 2019, reference CR-2019-LDS-000618
10 June 2019, reference CR-2019-.DS-000619

Administrators names

Christopher Petts
Sarah O'Tocle

Administrators addresses

Grant Thornton UK LLP, Room 301, Rotterdam House,
116 Quayside, Newcastle-Upon-Tyne, NE1 3DY

Grant Thornton UK LLP, 4 Hardman Square,
Spinningfields, MANCHESTER, M3 3EB

Functions

In accordance with paragraph 100(2} of Schedule B1
to the Insolvency Act 1986, the functions of the
administrators are to be exercised by any or all of
them.

Current administration expiry date
Redhall Group PLC
Booth Industries Limited
Redhall Jex Limited

10 June 2020
10 June 2020
10 June 2020
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B Opting out of creditor notices

Entitlement of creditors to opt out of receiving further doecuments relating to the administration
Administrators Christopher Petts and Sarah O'Toole

Postal address Grant Thornton UK LLP, 4 Hardman Square, Spinningfields,
MANCHESTER, M3 3EB

Email address for contact Redhall@uk.gt.com
A creditor has the right to elect to opt out of receiving further documents about the proceedings unless:

1 the Insolvency Act 1986 requires a document to be delivered to all creditors without expressly
excluding cpted-out creditors

2 itis a notice relating to a change in the office holder or the office-holder's contact detaits

3 itis a notice of a dividend or proposed dividend or a notice which the court orders to be sent to all
creditors, or to all creditors of a particular categery to which the creditor belongs.

Opting out will not affect the creditor's entitlement to receive dividends should any be paid to creditors.
Unless the Insolvency (England and Wales) Rules 2016 provide to the contrary, opting out will not affect
any right the creditor may have to vote in a decision procedure or to participate in a deemed consent
procedure in the proceedings although the creditor will not receive notice of it.

A creditor who opts out will be treated as having opted out in respect of any consecutive insclvency
proceedings of a different kind in respect of the company.

In order to opt out please contact us in writing (by post or by email) at the relevant address given above.
You may do this at any time. You may revoke the election to opt out at ariy time by a further notice in
wiiting.

Explanatory Note

As joint administrators of the company, we are required to issue progress reports bi-annually and upon
the conclusion of the administration. {f you opt out, you will not receive these. If further decisions are
sought from the creditors, you will not receive notice of these, although you would still be entitled to
participate if you learned of the decision procedure informally. Opting out will not impact on the
procedure of agreeing your claim in the event that a dividend becomes payable and you will receive
notice of intended dividends and payment of dividends.
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C Notice about this report

This report has been prepared by Christopher Petts, the joint administrator of Redhall Group PLC,
Booth industries Limited and Redhall Jex Limited — all in administration (the Companies), solely to
comply with the joint administrators’ duty to report to creditors under the Insolvency (England and
Wales) Rules 2016 on the progress of insolvency, and for no other purpose. It is not suitable to be relied
upon by any other person, or for any other purposes, or in any other context.

This report has not been prepared in contemplation of it being used, and is not suitable to be used, to
inform any investment decision in relation to the debt of or any financial interest in the Companies.

Any estimated outcomes for creditors included in this report are illustrative only and cannot be relied
upon as guidance as to the actual outcomes for creditors.

Any persons choosing to rely on this report for any purpose or in any context other than under the
Insolvency (England and Wales) Rules 2016 do so at their own risk. To the fullest extent permitted by
law, the joint administrators do not assume any liability in respect of this report to any such person.

Christopher Petts and Sarah O'Tocle are authorised to act in the UK as an Insolvency Practitioners by
the Insolvency Practitioners Association.

The joint administrators are bound by the Insclvency Code of Ethics.

The joint administrators act as agents for the Companies and contract without personal liability. The
appointment of the joint administrators is personal to them and to the fullest extent permitted by law,
Grant Thornton UK LLP does not assume any responsibility and will not accept any liability to any
person in respect of this report or the conduct of the administration.

Please note you should read this report in conjunction with any other reparts that may have been issued
by the joint administrators to the Companies’ creditors, which can be found on the Grant Thornton
Insolvency Act portal. Unless stated otherwise, all amounts in this report and appendices are stated net
of VAT. For definitions of abbreviations please refer to the first page of this report.
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B. Booth Industries Limited - In Administration
Estimated statement of affairs as at 21 June 2019

NBV Estimated ta
£000 30 Apr-13* realise

Assets subject to fixed charges
Goodwill 1,158 -
Land & Bulldings - -
Net assets subject to fixed charge 1,159 .
Assets subject to floating charge
Surplus Fom fixed charge 1,159
P&M 1,268 300
Fixture & Fitings 90 in¢ above
Siock 390 250
AROCC / WP 1.829 in¢ above
Debiors - retlenton 224 112
Debors - non retention 522 261
intercompany debiors 0 -
Prepaymenis 240 -
Other debtors 487 -
Net assets subject to floating charge 6,208 923
Preferential creditors -
Net property 923
Presaribed part r {188)
Available to floating charge holders 735
Amounss due b secured crediors (7.232)
Shortfall as regard secured creditors {6,497)
Prescribed part 188
Unsectred crediors - rade (1.680)
Unsecured creditors - HMRC, esimated (810)
Estimated shortfalt to unsecured creditors (2,312)
Estimated dividend to unsecured cedibors {before pension liablies) 7.5%

“With e exception of deblors which are as at7 June 2019

Mates to estimated cutcome statement

The creditor oulcomes abave are slaled prier t he costs of he administration

The amounts included for secured creditors represent Group liabiliies for which the company has provided
guarantees and security

The esimated unsecured creditors do notindude any liability in respect of he Redhall Group plc defined beneft
pension scheme in respect of which the Company is a participating employer
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Joint Administrators’ receipts and payments account
from 10 June 2019 to 21 June 2019

Receipts Statement of Total (£)
Affairs (£)
0.00
Payments
0.00
0.00

Balance - 21 June 2018

Made up as follows

0.00
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