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Rule 2 47 Form 2 24B

The Insolvency Act 1986
Administrators' progress report

Name of Company Company number
LOYDS PROPCO HOLDCO LIMITED 05372389

In the HIGH COURT OF JUSTICE, CHANCERY DIVISION, Court case number
COMPANIES COURT 3251 of 2010

We Daniel Smrth and Robert Pick of
Grant Thomton UK LLP, 30 Finsbury Square, London, EC2P 2YU

Jomnt Admmstrators of the above company attach a progress report for the period

from to

19 April 2010 18 October 2010

- _Jotfit Adminustrator
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Our Ref TWW/MBB/ACM/DRS/M00168/PF7 Progress RPT

TO THE CREDITORS

Recovery and Reorganisation

Grant Thotnton UK LLP
30 Finsbury Square
London EC2P 2YU

T 44 {0)20 7383 5100
F +44 {020 7184 4308
www grant-thornton co uk

12 November 2010

Dear Sirs

Loyds Nursing Homes UK Limited
Churchill Court Propco Limited
Loyds Crown Chiltern Limited
Loyds Propco Holdco Limited
Crown Albany Care Limited
Chiltern Care Holdings Limited
Loyds Propco No 1 Limited

Loyds Securities No 14 Limited
Loyds Propco No 2 Limited

Loyds Careco UK Limited - All in Administration (together "the Group*)

COMPANIES HOUSE

In the High Court of Justice, Chancery Division, Companies Court: Cases
3238, 3246, 3252, 3251, 3243, 3247, 3242, 3235, 3249 & 3237 of 2010

INTRODUCTION

Following the appointment of Dantel Smith and I as jont admumstrators of the Group by the
secunty trustee, The Royal Bank of Scotland ple (RBS), acting on behalf of the senior lenders
on 19 Aprl 2010, I now comment on the progress of the Administrations to date

I enclose forms 2 24B and an abstract of my receipts and payments account for each
company for the period from 19 April 2010 to 18 October 2010, at Appendix A, n
accordance with Rule 2 47 of the Insolvency Rules 1986

In accordance with paragraph 100 (2) of Schedule B1 to the Insolvency Act 1986 the
funcuons of the jomt admunistrators are to be exercised by any or all of them

The admunistranons constitutes "main proceedings” under the EC Regulation on Insolvency
Proceedings

STATUTORY INFORMATION

The Group's statutory details are sunmarised 1n Appendix B

Chartered Accountants
Member frm withet Grant Thomton Intamatonar Lid

Grant Thomion UK LLP 1s 2 limeiad EcbiEly parnershe regustered n England and Wales: Ho OC307742. Regesiared ofice Grant Tharmion House, Mefion Street, Eution Square Londors NW1 2EP
A st of masmbers b avallable om o regustered office

Grant Thornion UK LLP 15 suthonsad snd requiated by the Financlal Services Autharity for evesiment busmess,

Alist of personnel parmiltad by Grant Thomion to acoept 23 Insoh p 6 ard of therr resp authonsng bodies may be nspeciad at he above address,




3

41

42

43

44

SUMMARY OF THE ADMINISTRATORS' PROPOSALS

The joint admunustrators’ proposals for the Group, which were circulated to creditors on
7 June 2010, and were subsequently approved, are summansed below

e  The admimistrators will pursue the objective of realising property in order to make a
distibutton to one or more secured or preferential creditors

¢ In the event that any proceedings are brought against the Group, the admunstrators will
continue the Group's defence, so far as he believes appropriate, bearing in mind the
objectuve of selling the bustmess assets as a going concern and mindful of the need to
balance the costs of contnung the defence as agamnst the potential detriment to creditors
of abandoning the defence if 1t appears that funds may be available to the credutors
following the conclusion of the adminustrations

e It1s proposed that the admimstranons will end by the Companies within the Group
either being dissolved or being placed into hquidation  If the Compares are placed into
ltquidation 1t 1s proposed that the admunistrators 1n office at that date will be appounted
joint hquidators

CONDUCT OF THE ADMINISTRATIONS

Trading and financing of the administrations

The parent company of the Group 1s Loyds Nursing Homes UK Limuted which has the
following subsidiary companies

Churchill Court Propco Limuted
Loyds Crown Chultern Limuted
Loyds Propco Holdco Limited
Crown Albany Care Lumuted
Chiltern Care Holdings Lirmted
Loyds Propeco No 1 Lumuted
Loyds Secunnes Nol4 Limited
Loyds Propco No 2 Limited
Loyds Careco UK Larruted

The Group holds a freehold property portfolio which rents out 64 nursing homes acquired :n
2008

At the date of the appointment the freehold properties were held as follows,

Loyds Propco No 1 Limited 57 properties
Loyds Propco No 2 Limited 4
Churchill Court Propco Larmuted 1
Crown Albany Care Lirmted 1
Chultern Care Holdings Limyted 1

Upon my appomtment the assets of the Group were immediately msured
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Information was sought from the Group's property agents with regard to managing the
portfolio and marketing of the portfolio has commenced

The Admunsstrators have continued to collect rents due from the properties within the Group
whilst marketing the portfolio To date, £4,497,185 has been collected and has been
distributed to the charge holders, in payment of interest and capital under the terms of their
security over the Group's assets

To facilitate the sale of the portfolio the properties have been transferred to newly formed
subsidiary compantes These subsidiary companies are subject to inter-company debt in
respect of the consideration for the transferred properties

After a marketing peniod, a number of interested parties came forward and I am currently in

negotiations with a preferred bidder As negotiations are ongomg I am not 1n a posttion to
drvulge any further information

The costs of the administrations are funded by the Sentor Lenders Under the loan
documentation, enforcement costs can be added to the secured bank lend

At the time of the appotntments, the Semuor Lenders set as:de the sum of £4 9 nmullion 1n an
escrow account for the purpose of funding the costs of the admimstrations for the Group
Immedsately following the appomtments the mterest hedge was crystallised The hedge in
respect of the Sentor lend ranks equally wath the other Semior Lenders The hedge provider 1s
not a party to the agreement to fund the Adrmumstration costs and accordingly, a sum of
£323k, was paid from the monies held 1n escrow 1n reduction of the crystallised hedge
Lability

The secured lend, was £139 9 milion pnor to the deduction of the sum patd into the escrow
account The balance represents the indebtedness, should the escrow balance be fully utilised
in meeting the costs of the admumstranons

ASSETS AND LIABILITIES

The directors have been requested to prepare a statement of affaurs for the Compantes wathin
the Group, but have not yet done so

On present information it 1s unhkely that there will be any floaung charge realisatons and
accordingly 1t 1s unhkely that there will be a distnbunon to the unsecured creditors 1n
accordance with Section 176A of the Insolvency Act 1986

Assets

Accounts have been prepared to the date of the appomtments and these 1denufy that the sum
due to Loyds Nursing Homes UK Limited in respect of the inter-company debtors at the
tme of appomntment was £193m

This sum primanly represents the funds transferred to the property owning companies to
fund the property acquisitons The realisations of the inter-company debt 15 dependent upon
the realisauons of the freehold property held by the property owning companies
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Loyds Nursing Homes UK Limited also has investments in the substdiary companies via its
shareholdings The book value of the shares, being onginal cost, at the date of appomntment
was £52m However a shortfall to Secured Lenders withun the subsidiary companies 1s
expected and accordingly the shares will have no value

Liabilities
Secured Creditors

RBS act as secunty trustee for the secured group of Lenders and hold valid fixed and floating
charges dated 29 September 2005 The secunty 1s cross-collateralised over the assets of all of
the companies within the Group

The list below detatls the Semor Lendets and their estimated exposure,

Nattonwide Budding Society £27 3m
Deutsche Postbank AG £27 3m
Alliance and Leicester £27 3m
The Bank of Ireland £18 1m
The Cooperative Bank plc £13 6m
Albed Insh Bank plc £263m
SENIOR LENDERS TOTAL £139.9m
Semor Hedge £13.7m
TOTAL £153.6m

RBS holds a further secured junior and mezzanine level of debt to the value of £29 1m,
including a lability of £2.9m 1n respect of the crystallised hedge liabihty

Preferential Creditors

The Group has no known preferential creditors at the date of appomtment

Unsecured Creditors

The principal unsecured habilities at the date of appointment as shown 1n the Group's
accounts are as follows

Arazim Investments Lamuted £14 6m
Braxton Holdings Limited £258m

Arazim Investments Limited 1s the Loyds Nursing Homes UK Limuted’s immediate holding
Company The debt of Braxton Holdings Limited 1s 1n respect of monies raised through the
1ssue of bonds to provide additional funding for the acquisiton of the Group'’s properties

Due to there being no floating charge assets, there will be no prescnibed part of floating
charge assets to be set aside for the benefit of unsecured creditors under Section 176A of the
Insolvency Act 1986
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Owing to the level of indebtedness of the Group to the Secured Lenders, 1t 15 unlikely that
there will be sufficient funds to make 2 distobution to unsecured creditors

ADMINISTRATORS' REMUNERATION AND DISBURSEMENTS

In accordance with Statement of Insolvency Pracuce 9, I attach at Appendix C summaries of
the joint administrators' time costs from 19 Aprl 2010 to 18 October 2010, by grade of staff
and by type of work

Time costs, n the sum of £3,238 plus VAT, were drawn 1n respect of the Group, for ime
incurred poor to the appointments but subsequent to the deaston to appoint

As stated at paragraph 4 10 above the Sentor Lenders set aside the sum of £4 9m to meet the
costs of the Admimistratons The Bank documentation provides that enforcements costs can
be added to the Banks' secured claim To date, post-appointment fees of £354,926 have been
drawn

Detatls of any disbursements charged dunng the peniod under review can be found at
Appendix D Also detatled in Appendix D are third party payments paid from the

aforementioned escrow account.
Detatls of the charge out rates applied to date can be found at Appendix E

Background information regarding the fees of admuntstrators can be found at
http //www mnsolvency-pracutioners org uk (navigate via ‘Technical' to 'Creditors Guudes to
Fees) Altemnatively I wall supply this information by post on request

Should you have any quertes please contact Tom Walls on 020 7865 2811

Yours faithfully
for and on behalf of the Group

obert P1
Jomt } strator

The affasrs, business and property of the Group are betng managed by Damel Smith and Robert Prck,
appornted as jont admmstrators on 19 Aprel 2010




Loyds Nursing Homes UK Limited
(In Administration)

Appendix A

Joint Administrators' Abstract Of Receipts And Payments

From 19 April 2010 to 18 October 2010

RECEIPTS

Loan - Loyds Propco No I Limited

Loan - Loyds Propco No 2 Limited

Loan - Churchall Court Propco Limited
Loan - Loyds Crown Chiltern Limted
Interest - Loyds Propco No 1 Limited
Interest - Loyds Propco No 2 Limited
Interest - Churchill Court Propco Lumited
Interest - Loyds Crown Chiltern Limited

PAYMENTS

Capntal - Senior Lenders
Capital - Hedge Counter Party
Interest - Senior Lenders
Interest - Hedge Counter Party

Balance 1n hand

£

3,735,998 65
294,006 48
77,685 70
178,914 12
1,605,139 24
126,215 42
33,338 11
76,543 55

6.127.841 27

3,901,186 46
385,418 50
1,740,227 14
101,009 17

6,127,841 27




Loyds Crown Chiltern Limited
(In Administration)

Appendix A

Joint Administrators’' Abstract Of Receipts And Payments

From 19 April 2010 to 18 October 2010

RECEIPTS

Loan - Crown Albany Care Limited
Loan - Chiltern Care Holdings Limited
Interest - Crown Albany Care Limuted
Interest - Chiltern Care Holdings Limited

PAYMENTS

Loan - Loyds Nursing Homes UK Limited
Loan - Chtltern Care Holdings Limited
Loan - Crown Albany Care Limited

Interest - Loyds Nursing Homes UK Limited

Balance in hand

£

145,094 96
3439932
61,874 30
14,669 25

256,037 83

—_—

178,308 27
693 98
492 03

76,543 55

256.037 83




Churchill Court Propco Limited
(In Administration)

Appendix A

Joint Administrators' Abstract Of Receipts And Payments

From 19 April 2010 to 18 October 2010

RECEIPTS

Loan - Bruchmen No 5 Lumited
Interest - Bruchmen No 5 Limited

PAYMENTS

Loan - Loyds Nursmg Homes Limited
Interest - Loyds Nursing Homes Limited

Balance 1n hand

£

T1483 75
33,338 11

110.821 86

————

77,483 75
33,338 11

110,821 86




Appendix A

Loyds Propco Holdco Limited
(In Administration)

Joint Administrators’ Abstract Of Receipts And Payments
From 19 April 2010 to 18 October 2010

RECEIPTS £

PAYMENTS

Balance 1n hand




Appendix A

Crown Albany Care Limited
(In Administration)

Joint Administrators' Abstract Of Receipts And Payments
From 19 April 2010 to 18 Qctober 2010

RECEIPTS £

Loan - Bruchmen No 6 Limited 144 400 98

Interest - Bruchmen No 6 Lumited 61,874 30
206275 28

PAYMENTS

Loan - Loyds Nursmg Homes Limited 144,400 98

Interest - Loyds Nursing Homes Limited 61,874 30
206,275 28

Balance 1 hand -




Chiltern Care Heldings Limited
(In Administration)

Appendix A

Joint Administrators' Abstract Of Receipts And Payments

From 19 April 2010 to 18 October 2010

RECEIPTS

Loan - Bruchmen No 7 Limited
Interest - Bruchmen No 7 Lumited

PAYMENTS

Loan - Loyds Nursing Homes Limited
Interest - Loyds Nursing Homes Limited

Balance in hand

£

33,705 35
14,669 25
48.374 60

———.

33,705 35
14,669 25

48.374 60



Appendix A

Loyds Propco No 1 Limited
(In Administration)

Joint Administrators' Abstract Of Receipts And Payments
From 19 April 2010 to 18 October 2010

RECEIPTS £
Loan - Bruchmen No 1 Limited 1,269,530 06
Loan - Bruchmen No 2 Limited 1,236,647 12
Loan - Bruchmen No 3 Limited 1,218,310 16
Interest - Bruchmen No 1 Lumited 547,001 35
Interest - Bruchmen No 2 Limrted 532978 75
Interest - Bruchmen No 3 Limited 525,159 14
5,329,626 58
PAYMENTS
Loan - Loyds Nursing Homes UK Limited 3,724,487 34
Interest - Loyds Nursing Homes UK Limited 1,605,139 24

5,329,626 58

Balance 1n hand -




Appendix A

Loyds Securities No 14 Limited
(In Administration)

Joint Administrators’' Abstract Of Receipts And Payments
From 19 April 2010 to 18 October 2010

RECEIPTS £

PAYMENTS

Balance 1n hand -




Loyds Propco No 2 Limited
(In Administration)

Appendix A

Joint Administrators' Abstract Of Receipts And Payments

From 19 April 2010 to 18 October 2010

RECEIPTS

Loan - Bruchmen No 4 Limited
Interest - Bruchimen No 4 Limited

PAYMENTS

Loan - Loyds Nursing Homes UK Limited
Interest - Loyds Nursing Homes UK Limited

Balance in hand

£

293,198 67
126,215 42

419414 09

293,198 67
126,215 42

419.414 09




Appendix A

Loyds Careco UK Limited
(In Administration)

Joint Administrators' Abstract Of Receipts And Payments
From 19 April 2010 to 18 October 2010

RECEIPTS £

PAYMENTS

Balance 1n hand -
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Appendix D

Introduction

The following information 15 provided in connectton with the Jomnt Admintstrators' remuneration and
disbursements in accordance with SIP 9

An Overview of the Case

Please refer to the main body of the report

Explanation of Grant Thomton UK LLP Charging and Disbursement Recovery Policies
Time costs

All partners and staff are charged out at houtly rates appropnate to their grade, as shown at Appendix E
Support staff (te secretaries, cashiers and filing clerks) are charged to the case for the time they work on 1t

Category 1 Disbursements

Out of pocket expenses are charged at cost Mileage 15 charged at standard rates which comply with HM
Revenue and Customs limits or AA recommended rates

Narrative Description of Work Carried Out
Please refer to the main body of the report.

CATEGORY 1 DISBURSEMENTS

For your information, I provide a summary of my out of pocket expenses incurred to 18 October 2010
on the next page

SUPPORTING DOCUMENTATION
The following documentation 1s attached as required by SIP 9

= a schedule of charge-out rates which have applied dusing the reporting peniod at
Appendix E




Third Party payments from Escrow accgunt
Travel 1,994 37
Couner 22 03
Presentatton support 280 00
Subsistence 470
Pontng and copying 5784
Valuation 95,419 06
Professional fees & Services 274,825 50
Other 548 61
Total 373,152.11
Loyds Nursing Homes UK Limited
Category 1 Disbursements £
Travel 2805
Bordereaux 158 00
Presentation support 3200
Total 218 05
Churchill Court Propco Limited
Category 1 Disbursements £
Bordereaux 36 00
Total 36 00
Loyds Crown Chiltern Limited
Category 1 Disbutsements £
Bordereaux 7200
Total 72 00
Loyds Propco Holdco Limited
Category 1 Disbursements £
Bordereaux 36 00
Total 36 00
Crown Albany Care Limited
Category 1 Disbursements £
Bordereaux 3600
Total 36.00
Chiltern Care Holdings Limited
Category 1 Disbursements i
Bordereaux 36 00
Total 36.00

APPENDIX D
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Lovds Propco No 1 Limited

Category 1 Dhsbursements £
Travel 671 89
Bordereaux 98 00
Total 769 89
Lovds Securities No 14 Limited

Category 1 Disbursements I
Bordereaux 36 00
Total 36 00
Loyds Propco No 2 Limited

Category 1 Disbursements Iy
Travel 8900
Bordereaux 36 00
Total 125 00
Loyds Careco UK Limated

Category 1 Disbursements £
Bordereaux 36 00
Total 36 00




Appendix E

Loyds Nursing Homes UK Limited
& its Subsidiaries

Grant Thornton UK LLP Charge Out Rates

19 “fj‘,’,ﬁ‘;},‘} o 3001 suly 2010 to date

Partner 410 - 510 425-535
Director 420 440
Associate Director 385 405
Manager 330 340
ssistant Manager 275 285

Fxcecutlve 2 205 - 250 210 - 260
Excecutive 1 230 240

Administrator 2 165 - 190 170 - 195

Administrator 1 135 -140 140 - 145
Secretary 130 135
Filing Clerk 130 135
Treasury 150 150




