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To the creditors
Recovery and Reorganisation

Grant Thornton UK LLP
4 Hardman Square
Spinningfields
Manchester M3 3EB

T A Mo mrn e
T U U 300 BB

F+44 (0)161 953 5405
www grant thornton ¢o uk

23 August 2012

Dear Sirs

Burns-Anderson Limited and B-A Financial Limited - Both In
Administration ("Burns-Anderson” and "BAFL™ and collectively "the
Companies”)

High Court of Justice, Chancery Division, Bristol District Registry
No 694 and 697 of 2012

Introduction

Following our appointment as joint administrators of the Companies by shareholders on 3
July 2012, Ahstair Wardell, Richard White and I are submutung our proposals pursuant to
paragraph 49(1) of Schedule B1 to the Insolvency Act 1986 for achieving the objectives of
the administrations

This report contains the information requured by Rule 2 33 of the Insolvency Rules 1986

In accordance with paragraph 100(2) of Schedule B1 to the Insolveney Act 1986, the
functions of the joint adminstrators are to be exercised by any or all of them

Tn addition to the Companies we wete also appouted over the following group companies

* Homster Caprtal Limited ("HCL"),
» Sage Financial Services Limuted ("Sage™), and
» Honster Partners Lunited ("HPL")

The above companies together with Burns-Anderson and BAFL aie collecuvely referred to as
"the Group" throughout these proposals

Chartersd Accountanty

Mavmbet firn witun Grant Thormion Wtemabonal Lid

Grant Thomion UK LLP s @ imited katibty parinershep reqistered n England and Wales No OC307742 Ragestared office Grant Thomton House Melton Street, Euston Square London Nw 2EP
A fisi of members is availacie fram our reqesterad olfice

Grant Thomion UK LLP & dutharrsed and reguiatad by the Financial Streices Authority for investnent busmass.

A st of personnel partled oy Grant Thomtsn la 23 naoh and ol theyr respective zuthonsng bockes may be nspected 81 the ebove addrey
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We note that Burns-Anderson, Sage and HPL are all subsidianies of HCL The only other
subsidiary of HCL 1s Annuty Portal Lumited which we understand was largely dormant at the
date of our appomntment The only other company within this group 1s Concept Promotions
and Marketing Limited which ceased trading on our appointment as jomnt administrators over

the other Group compantes

The share capital of HCL 1s owned by Honister Capital Holdings I Limited ("HCHI")

Statutory information

The Companies' statutory details are as follows

B-A Financial Limited

Registered number
Date of incorporation

Registered o ffice

Authonsed share capital
Issued share capital
Directors

Frank Gorrte

Marun Hargreaves
(Gawvin Rees

Colin Sutton
Secretary

Deborah Reese

Burns-Anderson Limited

Regstered number
Date of incorporation

Registered office

Authornised share capiral
Issued share capital

Directoss
Frank Gorrne
Secretary

05450450
12 May 2005

¢/o Grant Thoraton UK LLP, 4 Hardman Square,
Spinmngfields, Manchester, M3 3EB

100,000 {1 ordinary shares

90,000 £1 ordinary shares

Shareholding

Shareholding

02073962
13 November 1986

¢/o Grant Thornton UK LLP, 4 Hardman Square,
Spinningfields, Manchester, M3 3EB

12,939,360 ordinary shares of 13 5p each
2,060,640 deferred shares of 13 5p each

9,968,320 ordinary shares of 13 5p each
2,060,640 deferred shares of 13 5p each

Shareholding

Shareholding
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Peter Bates -

As noted above Burns-Anderson 1s a subsidiary of HCL which 1s owned by HCFHI and BAFL
15 2 subsidiary of Burns-Anderson

The admiustrations consurute 'mamn proceeding’ under the EC Regulation on Insolvency
Proceedings

Background to the joint administrators appointment
Grant Thornton UK LLP (the firm) was first consulted by the directors at 2 meeung on 19
June 2012 with a view to the firm gving advice on the Group's financial position

Prior to that consultation, nerther we nor the firm had any dealings or involvement with the
Group, its directors or secretary in the three years prior

At our meeting we wete advised of the following

¢ the Group's professtonal mdemnity insurance ("PII") policy was due to expire on 2 July
2012 and the exsstng insurers had dechned to renew The directors were concerned that it
would not be possible to obtamn cover at commercially viable rates thereafter due to 1ts
claims history,

= the directors had been informed that Burns-Anderson would shortly recetve an uninsured
claim of £6m,

» due to on-gomng losses certan Group compantes were forecast to breach capiral adequacy
funding requirements 1n July 2012,

s there was no further funding available,

e the directors had determined there was isufficient funding and ume available to mniuate
therr strategy to improve the Group's financial performance, and

s should the Group not be able to obtain viable PII cover and/or breach 1ts capiral adequacy
requirements 1t could not continue to trade and tts Financial Services Authorniry ("FSA")
authornisattons would be terminated

The firm was engaged on 21 June 2012 by HCHI to assist and advise in relanon to a
proposed accelerated sale of the businesses The engagement included the identficaton of
interested parties, preparation of a data room, negouations and completion matters In
addition, due to the potennal mnsolvency of the Group we were also mstructed to assist the
directors i prepanng for adminsstration appointments and i parucular to haise with the
FSA, solicitors and other stakeholders

The directors confirmed a hist of 5 potenual interested parties we could contact which were
selected based on thewr anucipated level of interest, their financial ability to complete a
purchase by 2 July 2012 and the expectauon they would treat the contact in a confidennal
manner The directors confirmed they had not been able to obtam cover with ancther insurer
at a viable cost, which meant that no cover would be m place from 3 July 2012
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We reached advanced negouattons with one party for a sale of the Group's businesses
immediately following the appoimntment of adnumistrators Unformunately, that parry withdrew
from the process on 1 July 2012

Following recetpt of this confirmation and having considered all the options, the directors
concluded that the best route for the Group was for it to be placed into administrarton and
subsequently, on 3 July 2012, HCHI madc the direct appomtment of jomt admunistrators
over HCL, HCL made the direct appowntments of joint adnunistrators over Burns- Anderson,
Sage and HPL and Burns-Anderson made the direct appomntment of jomnt administrators over
BAFL

All appointments were made 1 accordance with paragraph 22 of Schedule B1 1o the
Insolvency Act 1986

The approval of the FSA was recewved prior to the appointments being made

We confirm that the firm received a fee of £50,000 plus VAT for the pre appomtment work
undertaken We agreed to cap our fees at that level on grounds of commerciahty and have
written off addinonal ume costs mcurred durmy the pre-appomntment period of 98662

The objective of an admurustration ts to rescue the company as a going concern or to achieve
a berter resule for the company's creditors as a whole thanwould be likely of the company
weie wound up, or, if netther of these 1s reasonably practicable, to realise property 1n order to
make a distibution to one or more sceured or preferential creditots

Assets and liabilities

Business acuvity
The Group operated as a nerwork of advisers and had 930 advisers at the date of

appointment, which were authorsed to prowvide advice under the Group's authorsations with
the FSA

The Group's busmess commenced when HCL acquired the shares of Burns-Anderson, Sage
and Willis Owen Limted ("WO") from the admuustranve recetvers of The Money Portal
Lumited and HPL acquired the business and certain assets from the adminustrators of Bates
Investment Services Luruted on 22 June 2009

As HCL purchased the shares of Burns-Anderson and Sage, the Group's PII polcy was
required to cover advice provided over the many years of their prior rading history This v s
not the case with the business of Bates Investment Services Lunuted as HPL did not purchase
1ts shares

We note that WO 1s no longer a subsidiary of HCL as it became a subsidiary of HCHI in
Decemnber 2011

The Group's operations were conducted from prermuses at Bristol, Hull and Macclesfield
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Advisers were able to use the 11 satelhite offices for their business actviues

HCL provided administrative services for the Group including the allocation of commissions
recewved from product providers, making payments to advisers, dealing with complamnts and
Liaising with insurers, holding and managing client data and arranging PII cover for the
authonsed enuties

HCL also held the leases to twelve of the Group's fourteen prenuses with Burns-Anderson
holding the Bristol lease and Sage holding the Macclesfield lease

HCL had 188 employees at the date of appointment None of the other Group compantes
had any employees

HCL's services were recharged to each of the other Group companies on a regular basis This
has continued since our appoimntment given the costs we are incurring as joint adminustrators
of HCL, including salaries and IT costs

Burns-Anderson and Sage were directly authorised by the FSA BAFL was an appointed
representative of Burns-Anderson and HPL was an appowmnted representative of Sage

The table below provides a break-down of the Group's 930 adwisers across the authonsed
entities

Nymber of

Group company advisers
Burns Anderscn 208
BAF 15
Sage 357
HPL 350
930

As noted above the Group's PII cover expired on 2 july 2012 The cover had been with
Liberty Mutual Insurance Europe Ltd and the Group's msurance brokers are Lockton

Statement of affairs

The directors have prepared statements of affawrs for the Companies, which are attached at
Appendix A

There are no secured creditors and therefore no floaung charge assets from which a
prescribed part must be deducted under Secnion 1764 of the Insolvency Act 1986 for the
satisfacuon of unsecured habihties

The Companies' assets comprise present comumussion debtors, future commussions recervable,
debts due from advisers in relanon to comnussions clawed back by product providers and
cash at bank Thewr pnncipal iabiliues are claims from advisers, clams from chients and the
Financtal Services Compensation Scheme ("FSCS") in relation to previous advice,
intercompany debts and claims from the FSA
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The statements were prepated at the date of the joint admunistrators appointment We note
the level of realisauons and creditors' claims will be matenally higher than included 1n the
statement of affaus as commussions will contnue (o be receved from product providers and
advisers' claims will rise accordingly

Conduct of the administration

We set out this section under the followmg hey headmngs

Appotntment of professional advisers

—_

1 Cessation of the nerworks and notification of appomtment

il Redundancies, employees transferred to WO and closure of locanons
v Legal advice concerning the ownership of commussions

v Sale of the business and novation offer

Wi Prowviders

v The FSA

vin  PII run-off cover, complaints and the FSCS
iX Other claims

x Receipts and payments

(1) Appointment of professional adwvisers
We have appormnted the following professionals to assist us with the admuustrations

e Bankside Consultants to act as our press agent

e DTZ Debenham Tie Leung Linuted ("DTZ"} to prowide valuation advice concerning the
Group's properues

e Golndustry DoveBid o act as our agent in relztion to the Group's chattel assets ncluding
office equupment and furniture

e Insol Group to assist with the employces redundancies, agreement of then claims and
Liaising wath the Redundancy Payments Service

¢ Jardimne Lloyd Thompson ("JLT") to act as our insurance broker
o TLT LLP to provide legal advice

(1) Cessation of the networks and nouficatton of appointment

Following our appomtment as joint adrmunistrators and the expiry of the Group's P11 cover,
the advisers were no longer authonsed to write new business and the FSA changed the
regulated enutes status to "Authonsed — Closed to new business”

The directors emailed all of the Group's advisers on the mornng of the date of our
appowntment to confirm the above

Many adwisers have indicated they did not recetve this email as access was denied to histonical
emails and Intelhgent Office later i the day due to legal advice the joint administzators
recetved The adwice confinmed the client data and records belonged to the respective Group
companies under which advisers were authonsed
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We had agreed to deny access to advisers once the Group's I'T department confirmed that
individual advisers had opened the directors’ emaill Once the joint administrators
appowtment was widely known this caused a surge of downloads from servers holding the
Gioup's data and therefore given the legal advice we had received we had no alternative but
to take the dectsion to deny access from that pownt

Whalst a letter was subsequently sent we acknowledge that many adwisers first notificanion
was from other advisers or through erther our press release or general press coverage

With the letter notfymng of our appomtment we also provided adwvisers wath replies to a set of
frequently asked questions and details of an online portal which we have used to provide
communications to advisers in an efficient manner

(u1) Redundancies, employees transferred to WO and closure of locations
Given we could not continue to trade the Giroup's business we made 129 of HCL's 188

employees redundant on appointment A further 8 employees transferred to WO under
TUPE

The rematnder were retained to assist with comrmussions, adviser quertes, chent clams, 1T,
accounts and the wathdrawal from locauons

We received advice from DTZ which confirmed the Group's leases are of no reahsable value
Aside from chattel assets we have now largely vacated the majonty of the companies
premises and are seeking to agree surrenders with landlords at Macclesfield and the satcllite

offices to restrict claims against the respecuve Group compantes We are continuing to use
the Bristol and Hull locations at this tume

Our work in vacatng from offices has mcluded the transfer of servers and books and records
to the Group's Hull office and providing access to advisers and former employees to collect
personal items and to third parues such as leasing companies to collect cheir assets Whalst we
have attempted to be pragmauc and commercial we have not been able to allow the release of
assets where claims to ownership have not been substantated

We have made a further 22 employees redundant since our appomnument, primanly as much
of the work required to vacate from the offices noted has been completed

Our agent, Golndustry DoveBud, s in the process of acceptng offers which 1t esumates will
realise £11,000 for the chattel assets across all locanons other than Hull and Brstol The
offers accepted will include the purchasers clearing the locatons of all chatrel assets m-sitm
which should again help to mit the level of claims from landlords

(1v) Legal advice concerning the ownership of commissions
As previously advised, we recetved legal advice on appomntment which confirmed that, on the
basis of documentation reviewed at that tme, the commnussions, including pipehine, trad and

other recurring income streams belonged to the Group company under which the respecuve
adwvisers operated
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As adminstrators we are officers of the court 2nd have a duty to act i the best mnterests of
creditors as a whole and therefore must ensure we deal with the commussions recerved i the
correct manner based on legal advice To date we have not recerved any counter arguments
which have changed the advice we have recerved

In the intetests of ransparency we sct out the basis of our determmnation in the following
bullets together with our response to two legal arguments which have been raised

To the extent that advisers continue to consuder that they have proprietary clauns i respect
of commussions recerved by the companies {(whether these were pa.d before our appomtment,
have been recerved subsequently or relate to future commussions) they should fully
particulanise thewr clums and their legal arguments in wrinng to us by no later than 31
October 2012

We will wite to all advisers with an update on our positton by 31 January 2013 We note that
we may ulumately decide to apply w court for directions priot to dealing with funds

Basis of deterntnation

. In conjuncuon with our sohcitors, we have undertaken a detailed review of a number
of contracts with product providers (including those which comprse the top ten 1n
terms of commussion receipts 1n the penod prior to our appointment) from which 1t
15 clear the contractual relatonships were berween the product providers and the
companies

' \We have seen no evidence of direct contractual relationships between product
providers and advisers

. As part of the companies' relanonships with product providers the product providers
were obliged to pay commussions to the companies n respect of services
provided We are not aware of the existence of any circumstances whereby the
product providers agreed to pay, or were obhiged to pay, comtussions drrect to
advisers

. The compames had agreed that, upon recerving commussions from product
providers, they would pay an clement of those comnusstons to the advisers or
firms Prior to making such payments, the compantes were entitled to make
deducuons or otherwise retan monues 1n the contracts

. Since our appomument, the comparues have conunued to recerve comnussion
payments from product providers

. From the documentation reviewed to date, we have been adwvised that commissions
recerved from product providers should be treated as an asset of the companies for
the benefit of all credstors

. Accordingly, any claims by advisers 1 relation to commussions recerved prior to and
after our appomtment, together with any future commussion, should properly rank as
unsecured claums alongside other unsecured creditors




To date, two principal arguments have been raised by advisers as to why the
commissions received should be paid to the respective advisers

Furstly, upon termination of certain Enterprise Adviser Agreements and Enterprise
Firm Agreements, the companies undertook wath the adviser that 1t would use 1ts
reasonable endeavours to co-operate m providing the adviser with all written
authorities that would allow the transfer of fund based commussions and other

recurring finanaal servicing nghts and obhgations to the adviser, or another adviser
of their choice

This was subject to the adviser having first obramed the consent of the respecuve
chient and the FSA Certain adwisers are now seeking to compel the companies to

comply with these obligations, which will reduce assets available to the general body
of creditors

As a matter of law, admunistrators do not have to comply with the terms of contracts
entered tnto prior to their appointment We consider that taking steps to transfer the
future commussions from the companies and us creditors for the sole benefit of
mdrvidual advisers, 1s not in the bests interests of creditors as a whole and that
commusstons recerved should be retained and distnibuted amongst all creditors 1n the
cotrect statutory prionty

As detailed below, we have provided a novation mechamsm, which allows advisers to
continue to recetve comrmissions provided a fee 1s paid which ensures the interests of
other creditors are not prejudiced

Secondly, within certain appointed representative agreements, the companies agreed
to pay comimussion to the appointed representattve, subject to specified deducuons
Further, within certamn intermediary agreements, the term "comirusston’ mcluded “any
and all il and renewal commusstons and other sums recered by the Company in respect of
Contracis arranged by the Intermediary and any fees or other payments or benefets pard to or for the
benefit of the Intermediary” and that "auy entitlement [the Intermediary} may have to
commission 15 not a matier for the Company and shall depend upon the terms of the Asiocate
Algreement” to which the company was not a party

In the hght of these provisions, 1t 1s being asserted by an adviser that comrmssion 1s
being held on trust by the company for the intermediary and/or the appointed
representziive and should not form part of the assets available for distrbution

We cannot accept this argument as there 1s no express provision within the
agreements whereby the company agreed that it would hold commussions on trust for

the appointed representative, or for the mtermediary We note that no trust accounts
were maintained

It appears thar, to avoid becoming embroiled 1 any dispute between the
wntermediary and the appointed representative as to the sharing of any commussion to
be paid by the company, the intermediary agreement requured the intermediary to
acknowledge and agree that commission would be paid to the company and that any
rights the intermediary may have to a share of that comimission was subject to any
terms of agreement berween the appointed representative and the intermediary, to
which the company was not a party
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{v) Sale of the business and novauon offer |
Based on the legal advice that we recerved which confirmed the commussions were an asset of

the Group, we had to complete 2 sale o an authorised enury within a short peniod to

maximise future collections from product providers for the benefit of creditors as a whole

Product providers were unlikely to have continued to make payiments to us in our capacity as

jomnt admimistrators m the medum to long term

We could not have made novations to advisers fo1 no value as this would have prejudiced
other creditors interests Further, we did not believe product providers would have allowed
us to novate agencies to the related advisers and firms due to the reducton in the level of
commussions against which they would have been able to offset future claw back claims

The extensive press coverage generated a sigruficant level of interest in the Group We dealt
with enquurtes in the Group's business and assets from 29 parties and received offers from 4
parties for the Group's commussions of which 3 were from ennties with expernience of
assisting insolvency pracuaoners in collecting commussions 1 previous formal insolvency
appomtments over adviser networks

Certam of the major networks declined 1o take uutial mterest further and some partes did not
proceed as we made 1t clear that they would not have access to the chent database for
marketng purposes as we did not beleve providing such access would be fair to the Group's
adwvisers

We completed a sale to MacRobins Limated ("MRP") on 27 July 2012 In additon to
providing the highest of ail offers recerved, MRP has extensive expertence of collecung
conumissions in financial services msolvency cases

\We wrote to advisers on 31 July 2012 and confiemed thar we had sold the comnussions to
MacRobin Limited ("MRP") and that as part of the sale agreement MRP would facilicate |
novations on the basis set out

In addibon to agreeing to key teums, eligible advisers and fitms were advised they would have

to pay a fee based on the following percentages of recurring commussions 1 the 2 months
ended 30 June 2012

Group company . Fee
Burns-Anderson 53 0%
BAF 3 0%
HPE 70%
Sage 20 0%

Any fees patd will be a realisation n the admumstzations and no proportien will be pud to
MRP Adwvisers who take up this offer will also be provided with the commussions recerved by
the jomt admumstrators since appontment where product providers agree to novations
subject to a deduction of an admnustrative fee of 10% which wili be shared equally between
the admunistranions and MRP
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MRP has agreed that, aside from amounts relating to orphan commussion (1€ amounts
recerved from clients not attrbutable to an adviser), all amounts recewved will be held on trust
unuld the joint adrmunisteators confirm we are satished the commusstons belong to the Group,
which we may determuine requuies an application to court for directions, as indscated above

In the unlikely scenarto (based on the advice received to date) that we determune the
commussions belong 1o the advisers, MRP has agreed to assist with the transfer of funds
recewved to advisers

Should we determine we are sausfied the commissions belong 1o the Group the amounts
collected will be shared berween the admunistrauons and MRP on an agreed basis

Full detals of the arrangement are commercially sensitive at this time and will be disclosed

once the jomt administratois have made 2 final determination in relation to the ownership of
the commussions

MRP contracted to facilitate the novation process after we had accepted their offer in
prinepal If we had put this requirement to the other interested partes it may have reduced
the other offers received given the novation mechanism may materally reduce the amounts
recetved from product providers and will substantially increase admunustration costs due to
the level of accountng thar will have to be undertaken

MRP has taken over the contracts of 19 of the employees under TUPE

In addition to rematting the comimissions referred to above to the administrations and
factlitating the novattons process, MRP has also agreed to prepare reconciiations of
commussions recewved to ensure details of advisers claims are mamtamned, to provide
references for advisers based on the Group's records, to assist with comnplants and to provide
informaton required by the FSCS and the joint admimistrators

As at 16 August 2012, MRP had recerved interest in novations from 291 acuve advisers

The letter which we require eligible adwvisers and firms to sign was agreed with our solicitors

and MRP on 21 August 2012 The delay 1n providing thus letter was caused due to the legal
complexities of the proposal

We are pleased to confirm that, given the value being reahsed for credirors as a whole from
the fee and the data protection terms we have mcluded 1n the letter, we are providing access

to the novaung advisers/ firms Inteligent Office data and emal archives on the basts set out
in the letter

We note that 78% of advisers will be able to obtain their commissions and gain access to data
for a fee of 20% or less of their recurring commussions m the year ended 30 June 2012 and
subject to their agreement to the terms advised

11
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(vi) Prowviders
A sigmficant number of providers have already started or completed the process of novaung
to MRP

MRP 15 hatsing with key providers who have indicated either publically or confidentiallv in
writing to the joint admmustrators or MRP that they have or may rermunate their agencics

with the Group

(vi1) The FSA
We have haised extensively with the FSA since our appomnutment and infouned the FSA of ail
major decisions taken and nouficanons made

(viu) PII run-off cover, complaints and the FSCS

PIT Run-off cover

Following appoimntment we instructed our msurance broker, JLT, to investigate the availability
of obtaming P1I cover for the Group on a run-off basis following the expuy of cover on 2
July 2012

JLT approached 22 insurers from the PII market to determune the terms on which msuers
tay be willing to provide P11 cover for the Group on a run-off basis for a minimum peniod
of 12 months Twenty one of the insurers confirmed they would not provide cover

One msuter approached indicated that they would be prepared to offer cover, howeves, the
terms were exttemely onerous and prolubitive and included an excess for individual claims of

£15 mallion
Therefore, run-off cover has not been tmplemented

Complaints

At the date of my appomtment the Group had 190 outstanding complaints The value of 35
of the ¢lmms as esimated by the claims department 15 shown 1n the table below The
remainder comprises clauns where the Group does not believe there 1s any Labihty, whete
investigations are conunuing or where the claims have not been quanufied

Group company £000
Burns-Anderson 111
Sage 3,151
Honister Pariners 235

14,497

Since appowntment a further circa 40 claums have been received from clients

We are currently n discusstons with nsurers and their advisers to confirm the extent that
claims notified prior to the date of appomntment will be covered

We have wntten to all known claimants to advise of the appomntments As noted MRP has
now taken over deahing with claims and 1s alse in correspondence with claimants

12
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The FSCS
The FSCS has agreed that it wall constder claims recetved from 3 July 2012 as no insurance

cover 1s 1n place and any claims received prior to 3 July 2012 whuch fall below the Group's
nsurance excess We have communicated this to the relevant claimants

The FSCS will review the positzon m relaton to other claims once we have concluded our
discussions with msurers

(1x) Other claims

Under the sale contract MRP 15 contracted to pursue clawback claims which materialise
agamnst advisers from the date of the contract Any realisations will be shared equally between
MRT and the admunstranons after deducting other costs of recovery

We are reviewing the outstanding claums at the date of appointment against advisers and any
potential claims agamnst other parties and determuining our strategy

We confirm that we will review the group restructuring which took place in November 2011
whach resulied 1n WO moving from being a subsidiary of HCL to becoming a subsideary of
HCHI We again note that WO 1s not subject to any insolvency process

(¥) Receipts and payments

Qur receipts and payments account coverning the penod 3 July 2012 to 21 August 201215
attached at Appendix B

Proposals for achieving the objective of the administration

In these admuistranions, the rescue of the Companies as going concerns was not possible as
suffictent funding was not available to obtam the necessary PII cover and to restore the
Compantes and Group to solvency

The jomnt adnumstrators will pursue the objectve of achieving a better result for the
Cornpamntes' creditors as a whole than would be likely if the Compantes were wound up,
which will specifically include the followmng work

e the realisavon of amounts due to the Compamnues under the sale agreement with MRP,

. the determination of the positton concerning the legal ownership of commussions
received and which will be received in the future, taking legal advice as necessary and
mcluding an application to court for directions 1f we decide that 1s required,

*  ensuring amounts recewved by MRP are properly held on trust whilst the above
determination 1s made,

e the audit and review of the work MRDP has commmitted to under the sale contract
including the allocation of comrmssion receipts, the provision of adviser references
and assistance in the complaints process,

= the pursuit of existing and furure debts and clauns not covered n the sale to MRP and
which are forecast to result m rezlisauons for the administranon after deducting costs,
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63

64

71

73

74

75

76

° we will conunue to work with insurers and the F3CS to ensure claims are properly
handled and insurance cover s maximised where possible,

. we will contnue to ensure the FSA 1s kept fully informed
e we will sell the remaining chattel assets,

¢ subject to msusers where appropriate, we will continue the Companies' defence to
proceedings brought agamnst the Companies as far as we believe appropriate, being
mundful of the need to balance the costs of conunuing the defence, as agamnst the
porential detriment to creditors of sbandonng the defence, 1f it appears that funds may
be available to the creditors following the conclusion of the admunistiation, and

¢ we will investigate and pursue any claims the Companies may have against any party

In addition to the above the joint admurustrators may 1emain i office and undertake any
further work they deterimune 15 required to satisfy their duues as contained m the Insolvency
Act 1986 or 1n their capacity as officers of the court

It 1s proposcd that the admimnistrations will end by the Companies going into creditors'
voluntary hquidaton, or if there are no mones available for unsecured creditors, by the
dissolution of the Compames If the Compuawes are placed 1nto creditors’ voluntary
Lquidation, 1t 15 proposed that the joint admunistrators 1 office at that date will be appomted
hquidators, any act 1a the bquidation to be done by any one ot more of the hquidators
However, creditors may notmnate a different hquidator or hquidarors 1f nommaton to that

effect ts received before the approval of these proposals

Joint administrators remuneration and disbursements

If a creditors’ commuttee 15 appointed we will seek a resoluuon from that commutiee
deterrmining the basis of the jomnt admnisteatots remuneration If a commuttee 1s not
appomted 2 resolunion of the crednors will be required

The joint admunistrators will request that their remuneration be calculated according to the
ume properly given by the jount admunistrators and their staff i attending 1o matters ansing
in the admunistraven  Time s charged in 6 minute units

The joint admunistrators will charge out of pochet expenses at cost Mileage 15 charged at
standard rates which comply with HMRC hrmits of AA recommended rates VAT 15 added 1o

disbursement charges as necessary

Payments of the jomnt admumustrators’ remuneration and disbursements are to be met from
funds held n the admumstraton 1n prionity to the claims of creditors, and, after approval of
the basis, the jomnt adimunistrators may drasw sums on account

The resolutions propased atc set out 1 the proxy form provided

Background mformation regarding the fees of admuustrators can be found at
wnw insolvency-practitioners org uk (navigate via 'Regulauon and Guidance' to 'Creditors
Gudes to Fees')  Alternatively, we wll supply this information by post on request

v
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Time costs to date amount to £60,673 for Burns-Anderson and [13,489 for BAFL plus VAT
and disbursements An analysis of tme 1n accordance with Statement of Insolvency Pracuce 9
1s artached at Appendn C

Pre appointment costs

Pre-admunistration costs unpatd at the date of appoimntment of the joint administrators may
also be approved by the creditors’ commuttee or creditors under Rule 2 674 to rank as an
expense of the admimstration Approval of the statement of proposals does not constitute

approval either of the joinrt administrators' remuneration or of unpaid pre-admumistratuon
COSLS

TLT LLP was mstructed by the Group priot to our appointment as jomnt administrators to
provide advice relating to the admunsstration appointments and the sale of the Group's assets
which did not proceed TLT LLP's total tume costs for the pre appowmntment pertod amount to
£29,861 plus disbursements of £d421 and VAT

The above work was criical in ensuring that the jomt admimstrators were properly advised
and the Companites were properly prepared for the adminsstrations

It 1s proposed that this cost 15 shared equally between the admumistrations of Burns-Anderson,
HPL and Szge as indicated 1n the resolution included on the proxy form provided for the
meeungs of cach of these enutes The resolution will be sought from the creditors comrmttee
or from ereditors if no creditors comruttee ts formed

Outcome for creditors

We currently anucipate that the preferential creditors of HCL will be paid in full and that a
dividend will be pad to the unsecured creditors 1n each of the admistratons

The level of dividends to unsecured creditors 1s uncertain at this stage and will depend 1n

parucular upon commussions collected from product providers and the level of unmsured
claims

Meeting of creditors

A meeting of creditors, pursuant to paragraph 51 of Schedule B? to the Insolvency Act 1986
will be held on 10 September 2012 at 10 30 am for Burns-Anderson and BAFL ar Mercure
Hortel, Holland House Hotel & Spa, Bustol, Redehffe Fill, Bristol, BS1 65Q For your
conventence we enclose directions for the hotel at Appendix D

Formal notices of the meeting of creditors are enclosed

The business of the meetng 1s to consider the joint adminustrators proposals as set out 1n
secuon 6 and to determine whether to appoint a creditors commuttee

If a creditors commuittee 1s appointed 1t will be asked to consider the proposed resolutions
concernung the joint admunstrators’ remuneration and dishursements and pre admunistration
costs These resolutions will be considered by the meeting of creditors should no creditors
comimuttee be appointed

15




105 As noted, the resoluuons to be considered at the mecung are included on the proxy forms
106 The agenda for the meeting 15 as follows

1 The jownt admumstrators' proposals will be presented

4 Creditors will have an opportunity to ask questions

107 Should the meetng not approve the proposaks the joint admimistrators will mahe an
application to court and undet paragraph 55(2) of Schedule B1 of the Insolvency Act 1986
the court may, gtven the ctreumstances of this case, do any of the following

s  provide the joint admumstrators’ appowmntment shall cease to have effect from a
specified tme,

¢  adjourn the hearng condivonally or unconditionally,
¢  make an interim order,

e make any other order (including an order malung consequenual provision) that the
couet thunks appropriate

Please do not hesitate to contact either Jessica Hughes or Christopher Lawton at this office
should you have any quertes concerning these proposals

Yous fathfully
for and on behalf of Bumns-Anderson Lumited and B-A Financial Lumnited

N M mizer

Nigel Morrison
Jount Admtniserator

The affawrs, business and property of Burns-Anderson Limtted and B-A Financial Linuted are
bemng managed by Nigel Morrison, Abstair Wardell and Richard White, appointed as jomnt
admunisttators on 3 July 2012
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Appendix A

A Statement of affairs as at 3 July 2012

Rule 229

Statement of aftairs

Name of company
Burns-Anderson Limited

Inthe

Iigh Court af Justite, Charcery Division, Bristot Distmet Registry

Statement as 1o the affares of

1a} dnsemt o oure ad

Wdrs o tegn teng () Bums-Anderson Linuted
afhieL of the Lorpray

Torm 2 14B

Company number

02073962

Court cast numhber

697 of 2012

of o Grant hermen UK LLP, 4 Hardman Square Spmningfields. Manchester M3 5E8

on tie 31d day of July 2012, the date thot the company entered administration

thy Inse vadan

Statement of Truth

[ behieve hat the facts stated 11 tns siatement of affiurs are a full, true and complete stugment of
the akairs of e above named company 1s at (b 3 July 2012 the date (hat the contpany ertered

adinnatration

Futl name 1 1ank Norman Gowe

Swgned

Dated
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Appendlx A

.

A-SUMMARY OF ASSETS

Book Estimated
Value to Realise

£ e
Assals subject to a fixed charge
Assels subject to 8 floating charge
Uncharged assets
Computer equipment 2,358 -
fvruros & Pihmps 66,554 5,000
investment in sussidiary - Concept Promotions and Marketing L1d ] -
investment in subsicharv~ 8 A Financl Lid 90,000 -
Cash at Bank 1,785,165 1.78%.188
Sage Minancial Services Ltd - loan 800,000 776,030
Amount receveble fruin group undertaking - Honster Capitat Ltd 213,820 45,212
Amount receivable frem group undertakings - Haorister Partnery L1d =3,319 4,393
Amouni recelvable from group undertakings - Sage Ninancial Services Lid 241,963 234,704
— ~Trade-Debtors o - = men e — 62497228 §-3145:228 -~
Prepayments 74,532 -
Accrued income 207,797 207,797
Corporation tas refund 22,625 22,625
Estimated total sssets availabla for preferenifal creditors 9,767,362 8,330 127

S

Signatur - W Date _’_Z)j Z
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Al . SUMMARY OF LIABILITIES

Estimated to

Realise
L

Estimated lotal assels available for preferential creditors (Carrfed trom Page A) 9,330,127
Llabllikes
Prefaranual creditors mk
Estimated surplus as regards praferenhal creditors 9,330127
Estmated prescnbea part of net propery whora applicable Nit
Estimated total assets avallanle for floating charge holders 9,330,127
Debts secured by a floating charge N
Eabmated surplus of assets after floating charges 93301127
Estimated prescnbed part of net proparty where apoicable (brought down) NI
‘fotz! assets available to unsecured creditors 9,330,127
unsecured non-preterential claims
Trade creditors 160,238
Aceruals and deferrec income 439,545
Amount owed to group undertakings - B-A Financial Lid 73,229
Commissian creditnrs 1229457
Claims seithng provisions 11,051,544
Indemnity Commussion provisions 461,000

el ICOME-BCCTUS] PIOVISION . — 554,212
Growp VAT Liabihity 104,310

{ 14,033,608}

Estimated deficiency as regards creditors { 4,703,4817)

fasued and called vp share Caplal
Ordinary shares - 13 5p each
Daferrod shares - 13 5p cach

Estimated deficiency as regards members

{
(

{

1,345,724}
778,186)

5.327,391)
A 22 h

Appendix A
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Statement of affairs

Name of campainy Company number

U osasso |

¢ ourt ease nuymber

B-A Mmancial imited

In the
High Court of Justice, Chancery Dovision Bristol Pustoict Registry 694 of 2012

Statement 36 1o the 2ifars of

L s o e o

e oingees ! L) B-A Tinancal §iminted
a0 Do Hitpd b

of ¢/o Orans Fhovnron LR LAP 4 Hardman Square, Spmninghelds Manchester M3 3513

on the Trd day of July 2012 he date 1 at the company entered administrat:on

{hbamun ot

Stadement of Truth
1 hetieve that sthe tacrs s ated vt s stateiund of aftans dare 3 1ull truc and complete statement of
the altrs of the above named vompany a5 1 (b) J Julv 2012 the dale that the company enresec]

adnun strew on

Futt nani Frank Nerman Gortic
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A- SUMMARY OF ASSETS

Assers subyect 1o & tixed charge

Asseis subject lo 8 floating charge

incharged assets

Acclued income

Caszn at Bank

Amoun: recevahle from group uderakang - Burns-Anderson Lia

Estimated total assets available for preferential creditors

Signatyre e :
\'-...__..4—-"/

Book Esttmailed
Value 1o Realise
£ L
24,000 24 090
15 87¢ 1540
/4 229 A48 (86
113,008 88,555
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At - SUMMARY OF LIABILITIES

Estimated to

Realise
£

Estimated total assets avallable for preferential creditors (Carrled from Page A) 88,556
Liabilities
Preferential creditors Nif
Estimated surplus as regards preferential creditors 88,536
Estitnatag prescred part of ret properly where apphcable Nil
Estimated total assets available for floating charge holders 88,556
Debts secured by a finating charge Nil
Estimated surplus of assets after Hloating charges 88,556
Esmated prescnnad pan of net proverly where apahcable {rought down) Nl
Total assets avatlable to unsecured creddors 88,556
unsecured non-preferentlal clavms
Amounis owed to group underrakings - Homster Capital Lte [ 8,953)
Accruals { 5,767}
Group VAT hatihty [ 104,319)

{ 119039)
Estimnated deficiency as regards creditors ( 30,483}
Issued and called vo share Capial
Ordinary shares { 90,000)
Estimated deficiency as regards members { 120,483}

Appendix A

o2 /& f2512
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Appendix B

B Burns Andetson Limited - Receipts and
payments account to 22 August 2012

Statement
of affairs Total
L £
Receipts
Post Appomtment Comimussions 367,414 64
Sage - Loan 776.000 00 000
Group Undertakings - HCL 45,212 00 000
Gioup Undestakings - HPL 4,395 00 000
Group Undertakings - Sage 254704 00 000
Frxtures & fitnngs 5,000 00 000
Book Debrs 6,249 228 00 000
Coiporation Tax Retund 22.62500 000
Cash at Bank 1,785,166 00 1.681 442 38
Acciued mcome 207 797 00 000
2048 857 02
Pavments
Statutorny Advertisig 76 50
Vat on Pucchases 1530
91 80
Balance - 23 August 2012 2,048,765.22
Made up as follows
Floatung Cuvtent Account 124,765 22
Coiporate Bonus Account (M/M) 192,000 00
Tune Deposit 3 mouths 288,000 00
Time Deposit 6 months 1,444 000 00

2048,76522
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Appendix B

B B-A Financial Limited - Receipts and payments

account to 22 August 2012

Statement
of affairs
£
Receipts

Group Undeitakings - BA 48,686 00
Acciued mcome 24 000 00
Cash ar Bank 13,870 00

Payments

Stanatory Adverusing
Bank Chages

Vat on Puichases

Balance - 23 August 2012

Made up as follows

Floatmg Cinsent Account
Coiporate Bonus Account (M/M)

Total
4

000
000
- 1586995 -

15869 95

b -]
LWL AL S el
LY N
o O

106 80

15,763.15

763 15
15,000 00

1576315




Appendix C

C SIP 9 Time analysis

Introduction
The following informauon 1s provided 1n connection with the administrators’ remuneration
and disbursements m accordance with SIP 9

Explanation of Grant Thoranton UK LLP charging and disbursement recovery policies

Time costs

All partners and staff are charged out at hourly rates appropriate to thew grade, as shown on
the attached schedule Details of the houtly charge-curt rates are made available to creditors
or commuttees at the tune of fixing the basis of our fees Support staff (ie secretanes, cashiers
and filing clerks) are charged to the case for the ume they work on 1t

From

01/07/12
£
Partners up to 580
Managers up to 440
Admiunustrators up to 310
Asststants and support staff up to 210

Dishursements

Qut of pocket expenses are charged at cost Mileage 1s charged at standard rates which

comply with HM Revenue and Customs hunuts or AA recommended rates VAT 15 added to '
disbursement charges as necessary !

&9
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D Hotel directions

Appendix C

e ey
: ooy My
- . Redeside b
dediffe Parage W ' RedehTe Parads £ £ Chirret -
Trelady . = = Tow
Hamiten TR Fo g
Redchfl Whays  POuSe LS f &
G-
£ The vV
Barnasa Pl L. a War
) E Mercury f&;‘;j - Cotsian o o
a Hollana ruwuse £t 3 ady
& Hatet and Spa b "oy b
- o B Frys House
Nea g el . i of Merey
- - - mvs“ ~f Tow Stip:
} - og Deveron
§ T rouse Froalg
Fpin
Doy ! ?1;’7: Hpigze
& | Py
o) Bt & .
Ungerdovm {. A _ .
_H . bouaa & Camynge .
Wilkarh g7 o rome
toyd Linu Wanng 4 Y x%_? T _
- Ho 22 ﬁ . s
e PR 220
& o7 B Piizyaol = }
: & F I Horse =R .
fancombe s H 5 Moren
house K ez,
Ueinale i Crageign M
"9 e L) Mapdata €@2012 Geogle
How to reach the hotel .
W 2® 35 27 6% romTom @2

GFZ M5."26 30 23

tercure Bristel Holland House Hotel and S

Follgw the M2 to Seading and through to et L& to ards M32 Biste! Cortinue tor

pa

(W)

spprommatelv 3 nules, fotle v the A2033 {MNe.roundland Streat) towards the City Cerire, turn
& them377 {York

7orto As03s (Temcle Way), twern right a1 the ac (Tample Gote) then ont

=%
Goaa) At .ha roundabout, takas the fourth eut to the 433 and Redchiffe —ill,

Transport services close o the hotel

Line

in

v Bu

Ratlway Station
* BRALSTOL PARAWAY £ 7 040 km ¢

]

-3

» BRISTOL TEMPL MEADS (L 20 wm ¢

s

E &

-
=

« TEH

Alrport
« PRISTOL (L2400 wmn f 7 32 My

» CAQDFF (38 3% wm / 52 83 M)

« SCANEMOUTH INT. {20920 kn #

mi)
C87nmj

EADZ {C 56 %/ 9 3. ma)

130 3% me

Station

REDCLIFFE HILL
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Rule 8.1
Form 82

Notes to help completion
of the form

Please give full name and address
for communication

Please insert name of person
(who must be 18 or over) or the
chairman of the meeting” If you
wish to provide for alternative
proxy-holders 1n the circumstances
that your first choice 1s unable to
attend, please state the name(s) of
the alternatives as well

Please delete words n brackets 1f
the proxy holder 15 only to vote as
dirccted 1c he has no discretion

* Please delete as approprniate

This form must be signed

Only to be completed 1f the creditor
has not signed 1n person

Insolvency Act 1986
Proxy (Administration)

Burns-Anderson Limited
Name of creditor

Address

Name of proxy-holder

I appoint the above person to be my/the creditor’s proxy holder at the
meeting of creditors to be held on 10 September 2012 or at any adjournment
of that meeting The proxy holder 1s to propose or vote as instructed below
(and 1n respect of any resolution for which no specific instruction 1s given,
may vote or abstain at his/her discretion)

Voting Instruction for Resolutions

1 For the acceptance/rejection* of the joint admunistrators' proposals as
circulated

2 For the appointment of as a
member of the creditors commuttee

The following resolution to be considered only 1f no creditors’ comnuttee 18
formed

3 The jommt admmistrators’ remuneration be fixed according to the time spent
by the joint admimistrators' and their staff The joint administrators' be
authorised to draw remuncration on account For/Against*

4 One third of the pre-admunistration costs of TLT LLP which total £30,282
plus VAT are paid as an expense of the admumistration For/Against*

Signature Date

Name in CAPITAL LETTERS

Position with creditor or relationship to creditor or other authornity for
sighature

Remember There may be reselutions on the other side of this form




Rule 2 35

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

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

(c) Insert details of place
of meeting

(d) Insert date and time

of meeting

*Delete as applicable

“Delete as applicable

Form 2 208

Notice of a meeting of Creditors

Name of Company Company number

Burns-Anderson Limited 02073962
In the Court case number
High Court of Justice, Bristol Distrnict Registry, 697 of 2012

Chancery Division

{full name of court)

Notice 1s hereby given by (a)
Nigel Mornison

Grant Thornton UK LLP
Hartwell House 11-13 Penhill Road
55-61 Victona Street Cardiff

Bristol CF11 9UP
BS16FT

Richard White

Grant Thornton UK LLP
30 Finsbury Square
London

EC2P 2YU

Alstair Wardell
Grant Thornton UK LLP

that a meeting of creditors of (b)

Burns-Anderson Limited
c/o Grant Thornton UK LLP
4 Hardman Square
Spinningfields

Manchester

M3 3EB

is to be held at (c}
(c) Mercure Hotel, Holland House Hotel & Spa, Bristol, Redcliffe Hill, Bristol, BS1 6SQ

on {d) 10 September 2012 at 10 30am

The meeting 1s

(1) an imtial creditors’ meeting under paragraph 51 of Schedule B1 to the Insolvency Act
1986 ('the schedule')

I Invite you to attend the above meeting

A proxy form 1s enclosed which should be completed and returned to me by the date of the
meeting If you cannot attend and wish to be represented

In order to be entitled to vote under Rule 2 38 at the meeting you must give to me, not later
than 12 00 hours on the business day before the day fixed for the meeting, detaifs in writing
of your claim

Signed N MWW\ ’

Joint Administrator(s)

Dated 23 August 2012

A copy of the proposals 1s attached

Software Supphed by Turnkey Computer Technology Limited, Glasgow




