Rule 2 47

The Insolvency Act 1986
Administrators' progress report

Form 2 24B

Name of Company
LOYDS PROPCO HOLDCO LIMITED

Company number
05372389

In the HIGH COURT OF JUSTICE, CHANCERY DIVISION,
COMPANIES COURT

POV e o F el

Court case number
3251 of 2010

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

(b} Insert dates

We, Daniel Smith of Grant Thomton UK LLP, 30 Finsbury Square, London EC2P 2YU, appointed as
admunistrator for the above company on 19 Apni 2010 and David Dunckley also of Grant Thornton UK
LLP, 30 Finsbury Square, London EC2P 2YU, appomted as admimistrator for the above company on 3
February 2011 attach a progress report for the period

from to
19 October 2010 18 April 2011
Signed , O’"K
Jomt Admu@_s}@\_/
Dated ' 95/4 / (1

AT

19i05,2011

4

COMPANIES HOUSE
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GrantThornton

Our Ref MBB/ACM/DRS/L00168/PF7 Progress RPT

TO THE CREDITORS

Recovery and Reorganisation
Grant Thomton UK LLP

30 Finsbury Square
London EC2P 2YU

T +44 (0)20 7383 5100
F +44 {0)20 7184 4308

www grant-thomton co uk

17 May 2011

Dear Sirs

Loyds Nursing Homes UK Limited
Churchill Court Propco Limited
Loyds Crown Chiltern Limited
Loyds Propco Holdce 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 HLUDE

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 Robert Pick and I as joint admunistrators of the Group by the
secunty trustee, The Royal Bank of Scotland plc (RBS), acting on behalf of the sentor lenders
on 19 Apnl 2010, I now comment on the progress of the Administranons to date

I advise that, on 3 February 2011, David Dunckley, a licensed insolvency pracutioner also
from Grant Thornton UK LLP, replaced Robert Pick as joint admumnistrator of the Group

I enclose forms 2 24B and an abstract of my recetpts and payments account for each
company for the penod from 19 Aprl 2010 to 18 Apnl 2011, at Appendix A, 1n accordance
with Rule 2 47 of the Insolvency Rules 1986

In accordance with paragraph 100 (2) of Schedule Bl to the Insolvency Act 1986 the
functions of the joint admimstrators are to be exercised by any or all of them

The admuustrations constitutes "main proceedings” under the EC Regulanon on Insolvency
Proceedings

Chartared Accourtants

Mamber trm within Grant Thomion ntsrnatonal Lid

Geant Thomion UK LLP is a imted iabilty partership registerad n England and Wales: No 0C307742 Registered offica Grant Themion House Melicn Street, Euslon Squars, Lendon NW1 2EP
A ksl of members 15 avalabie from owr regrsiered office

Gran! Thomlon UK LLP 1s authonsad and requlatad by the Financial Services Authority for investment business.

Abist of personnel permitied by Grant Thornian % accept appointments as insolvency practl and of thesr resp authonsmy bodies tay be inspected al the ebove address.
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STATUTORY INFORMATION
The Group's statutory mformation 1s summarised 1n Appendix B
SUMMARY OF THE ADMINISTRATORS® PROPOSALS

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

¢ The adminsstrators will pursue the objective of realising property in order to make a
distribution to one ot mote secured or preferential creditors

¢ In the event that any proceedings are brought agamst the Group, the administrators will
continue the Group's defence, so far as they believe appropriate, bearing 1n mund the
objective of selling the business assets as a gomng concern and mmdful of the need to
balance the costs of continung the defence as aganst the potential detiment to creditors
of abandoning the defence if 1t appears that funds may be available to the creditors
following the conclusion of the admimstrations

e Itis proposed that the admimistrations will end by the Companies within the Group
either being dissolved or being placed into hquidaton  If the Companies are placed mto
liquidation 1t 1s proposed that the adminstrators in office at that date will be appointed
joint hqudators

PROGRESS REPORT

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

Churchill Coutt Propeco Limuted
Loyds Crown Chiltern Lirmited
Loyds Propco Holdco Limited
Crown Albany Care Limuted
Chultern Care Holdings Lamited
Loyds Propeo No 1 Lamted
Loyds Secunities No14 Limited
Loyds Propco No 2 Limited
Loyds Careco UK Limited

The Group holds a freehold property portfolio which rents out 64 nursing homes acquired in
2005.

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 Limited 1
Crown Albany Care Limited 1
Chiltern Care Holdings Limztted 1
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Upon my appomtment the assets of the Group were immediately insured
Property agents have been mstructed with regard to managing the portfolio

To facihitate the sale of the portfolio the properties were transferred to newly formed
subsidiary companies These subsidiary companies are subject to inter-company mnterest
bearing loan arrangements in respect of the consideration for the transferred properties

The Admunistrators have continued to collect rents due from the properties wathun the
subsidiary companies whilst marketing the portfolio To date, £11 1m has been collected and
has been distributed to the charge holders, 1n payment of interest and capital under the terms
of their secunty over the Group's assets

After a marketing penod, a number of interested parties were 1dentified

However, due to the uncertamn financial situation of one of the Group’s key tenants a
transaction has not been progressed

In hight of the above, the jomnt administrators continue to monitor the financal sttuation of
the tenant and will proceed to market the properties once there 1s greater clanty on the
tenant's financial prospects

FUNDING OF THE ADMINISTRATIONS

At the ume of the appointments, the Seruor Lenders executed a funding agreement to meet
the costs of the admunistrations These funds will be reimbursed from asset realisations

ASSETS AND LIABILITIES

The directors were requested to prepare a statement of affawrs for the Companies wathun the
Group, but have not done so

At the ume of our appomtment the Group's principal assets was 1ts investment 1n Freehold
properties which are the subject of the fixed charges in favour of the Group's Lenders

The only floating charge realisation to date 1s £5,769 cash at bank On present informaunon 1t
1s unlikely that there will be any further floaung charge realisanons and accordingly 1t 1s
unlikely that there will be a distribution to the unsecured creditors in accordance with Section
176A of the Insolvency Act 1986
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Other assets noted in the Companies balance sheets

Accounts have been prepared to the date of the appomntments and these idenufy that the sum
due to Loyds Nursing Homes UK Limuted 1n respect of the inter-company debtors at the
time of appointment was £193m Loyds Nursing Homes UK Limuted has also invested in
the subsidiary companies via 1ts shareholdings The book value of the shares, being the
onginal cost of £52m

These sums primarily represents the funds transferred to the property owning companies to
fund the property acquisiions The realisations of the inter-company debt 1s dependent upon
the realisanons of the freehold property held by the property owning companies

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 compantes within the Group The total exposure at the ime of appointment was

£192 4m, split into vanicus tranches As disclosed in the recespts and payments accounts at
appendix A, £11 1m has been distubuted to the Sentor Lenders 1n payment of Capital and
interest.

Preferential Creditors
The Group has no known preferential creditors at the date of the appomntments

Unsecured Creditors
The principal unsecured habilities, at the date of the appomtments, as shown 1n the Group's
accounts are as follows

Arazim Investments Lirmited £14 6m
Braxton Holdings Lamited £25 8m

Arazim Investments Limited 1s Loyds Nursing Homes UK Limited's immediate holding
Company The debt of Braxton Holdings Limited 1s in respect of monies raised through the
1ssue of bonds to provide additonal funding for the acquisition of the Group's properties

Owing to the level of indebtedness of the Group to the Secured Lenders, it 1s unlikely that
there will be sufficient funds to make a distnbution to any unsecured creditors

In addinon and as identified 1n paragraph 6 3, due to there being no significant floating
charge assets, there will be no prescnbed part of floatng charge assets to be set aside for the
benefit of unsecured creditors under Secuon 176A of the Insolvency Act 19806

EXTENSION OF THE ADMINISTRATION

The adminsstratnons were due to expire on 18 April 2011 However, as detailed m section 4
of this report, the Group's assets were yet to be realised in full

Accordingly, pursuant to paragraph 76(2)(b) of Schedule B1 of the Insolvency Act 1986, the
joint adminustrators made an application to the secured creditors to extend the
administrations for a further six month period
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The applicauon was subsequently granted by the secured creditors meaning the revised date
for the automatnc termunation of the admumstranions s 18 October 2011

As detailed above, 1t 1s anticipated that there will be msufficient floating charge realisations to
make a distribution to the preferential or unsecured creditors Accordingly, authority from
the preferentral or unsecured creditors to extend the admunistranons was not sought

ADMINISTRATORS' REMUNERATION AND DISBURSEMENTS

In accordance with Statement of Insolvency Practice 9, I attach at Appendix C summartes of
the joint administrators’ time costs from 19 Aprd 2010 to 18 Apml 2011, by grade of staff and
by type of work

Time costs, tn the sum of £3,238 plus VAT, were drawn i respect of the Group, for ime
mncurred prior to the appointments but subsequent to the deciston to appoint

To date, post-appointment fees of £580,229 have been funded by the Sentor Lenders

Details of any disbursements chatged duning the period under review can be found at

Appendix D Also detailed in Appendix D 1s the Group related third party payments funded
by the Semor Lenders

Details of the charge out rates applied to date can be found at Appendix E

Background information regarding the fees of adminstrators can be found at

http //www msolvency-pracutioners org uk (navigate via "Technical' to *'Creditors Guides to
Fees') Alternatively I will supply this information by post on request

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

Yours faithfully
for and on behalf of the Group

Daruel Smitth
Joint Admumstrator

The affarrs, business and property of the Group are being managed by Damel Sruth and David Dunckley,
apposnted as jornt admnistrators on 19 Aprl 2010 and 3 February 2011 respecively




Lovds Nursing Homes UK Limited

(In Administration)

Appendix A

Joint Administrators' Abstract Of Receipts And Payments

From 19 April 2010 to 18 April 2011

RECEIPTS

Loan - Loyvds Propco No 1 Limited

Loan - Lovds Propco No 2 Limited

Loan - Churchill Court Propco Limited
Loan - Loyds Crown Chltern Limited
Interest - Loyds Propco No 1 Limited
Interest - Loyds Propco No 2 Lumited
Interest - Churchill Court Propco Limaited
Interest - Loyds Crown Chiltern Limited
Cash at Bank

Bank Interest

PAYMENTS

Capstal - Semor Lenders
Capital - Hedge Counter Party
Interest - Senior Lenders
Interest - Hedge Counter Party

Balance in hand

Penod from

19/10/10 to 18/04/11

£

2,802,510 80
220,563 99
58,282 11
133,939 51
1,590,442 88
125,059 81
33,032 87
75,842 73
5,769 09
431

Penod from
19/04/2010 10 18/04/11

£

6,538,509 45
514,570 47
135,967 81
312,853 63

3,195,582 12
251,275 23

66,370 938
152,386 28
5,769 09
431

5.045.448 11

11,173,289 38

2,928,293 84
287,002 57
1,726,471 96
97,906 34

6.829.480 30
672,421 07
3,466,699 10
198,915 51

5,039.674 71

11,167,515 98

5,773 40

5.773 40




Churchill Court Proepco Limited
(In Administration)

Appendix A

Joint Administrators' Abstract Of Receipts And Payments
From 19 April 2010 to 18 April 2011

RECEIPTS

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

PAYMENTS

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

Balance 1n hand

Penod from
19/10/10 to 18/04/11

Peniod from
19/04/2010 to 18/04/11

£ £

58,690 31 135,967 81
33,031 52 66,370 98
91,722 24 202,338 80
58,690 31 135967 81
33,03192 66,370 98
91,722 24 202,338 80




Loyds Crown Chiltern Limited

(In Administration)

Appendix A

Joint Administrators' Abstract Of Receipts And Payments

From 19 April 2010 to 18 April 2011

RECEIPTS
Loan - Crown Albany Care Limited
Loan - Chiltern Care Holdmmgs Limited

Interest - Crown Albany Care Lunited
Interest - Chiltern Care Holdings Limited

PAYMENTS

Loan - Lo§ds Nursmg Homes UK Limited
Interest - Loyds Nursing Homes UK Lunited

Balance m hand

Period from
19/10/10 to 18/04/11

Perrod from
19/04/2010 to 18/04/11

£ £
108,927 03 253,529 96
25,824 58 59,323 67
61,307 42 123,182 09
14,534 52 29,204 19
210,593 55 465239 91
134,751 61 312,853 63
75,841 94 152,386 28
210,593 55 465,239 91




Appendix A

Loyds Propco Holdco Limited
{In Administration)

Joint Administrators’ Abstract Of Receipts And Payments
From 19 April 2010 to 18 April 2011

Period trom Period trom
19/10/10 to 18/4/11 19/4/10 to
RECEIPTS £ £

PAYMENTS

Balance in hand - -




Appendix A

Crown Albany Care Limited
(In Administration)

Joint Administrators' Abstract Of Receipts And Payments
From 19 April 2010 to 18 April 2011

Penod from
19/10/11 to Period from
18/4/11 19/4/10 to 18/4/11

RECEIPTS £ £
Loan - Bruchmen No 6 Limited 108,720 78 253,529 96
Interest - Bruchmen No 6 Limited 61,307 42 123,182 09

170.436 77 376,712 05
PAYMENTS
Loan - Lovds Crown Chiltern Limited 108,720 78 253,529 96
Interest - Loyds Crown Chiltern Limited 61,307 42 123,182 09

170,436 77 376,712 05

Balance in hand - -




Chiltern Care Holdings Limited
(In Administration)

Appendix A

Joint Administrators' Abstract Of Receipts And Payments

From 19 April 2010 to 18 April 2011

RECEIPTS

Loan - Bruchmen No 7 Limited
Interest - Bruchmen No 7 Lumted

PAYMENTS

Loan - Loyds Crown Chiltern Limited
Interest - Loyds Crown Chiltern Limited

Balance in hand

Peniod from
19/10/10 to 18/4/11

Penod from
19/4/10 to 18/4/11

£ £

25,618 33 59,323 68
14,534 52 29,204 19
40.153 27 88,527 87
25,618 33 59,323 68
14,534 52 29,204 19
40,153 27 88,527 87




Loyds Propco No 1 Limited
(In Administration)

Appendix A

Joint Administrators' Abstract Of Receipts And Payments

From 19 April 2010 to 18 April 2011

RECEIPTS

Loan - Bruchmen No 1 Lumted
Loan - Bruchmen No 2 Limited
Loan - Bruchmen No 3 Liumited
Interest - Bruchmen No 1 Limited
Interest - Bruchmen No 2 Limated
Interest - Bruchmen No 3 Limted

PAYMENTS

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

Balance in hand

Penod from
19/10/10 to 18/04/11

Period from
19/4/10 to 18/04/11

£ £
962,972 27 2,228,583 58
938,286 08 2,171,014 45
924,520 01 2,138,911 42
541,993 11 1,088,994 46
528,098 89 1,061,077 64
520,350 88 1,045,510 02
441622124 9.734.091 57
2,951,761 43 6,664,492 52
1,464,459 81 3,069,599 05
4416221 24 9.734.091 57




Appendix A

Loyds Securities No 14 Limited
(In Administration)

Joint Administrators' Abstract Of Receipts And Payments
From 19 April 2010 to 18 April 2011

Period from Period from
19/10/10 to 18/04/11 19/4/10 to 18/04/11

RECEIPTS £ £

PAYMENTS

Balance in hand -




Loyds Propco No 2 Limited
(In Administration)

Appendix A

Joint Administrators' Abstract Of Receipts And Payments

From 19 April 2010 to 18 April 2011

RECEIPTS

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

PAYMENTS

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

Balance in hand

Period from
19/10/10 to 18/04/11

Pertod from
19/4/10 to 18/04/11

£ £

222,196 80 514,570 47
125,058 85 251,275 23
346,431 62 765,845 71
222,196 80 514,570 47
125,058 85 251,275 23
346.431 62 765.845 71




Appendix A

Loyds Careco UK Limited
(In Administration)

Joint Administrators' Abstract Of Receipts And Payments
From 19 April 2010 to 18 April 2011

Penod from Penod from
19/10/10 to 18/04/11 19/4/10 to 18/04/11

RECEIPTS £ £

PAYMENTS

Balance i hand -
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Appendix D

Introduction

The following information 1s provided 1n connection with the Joint Admumistrators' remuneraton and
disbursements 1n accordance with SIP 9

An Overview of the Case
Please refer to the mawn body of the report.
Explanation of Grant Thornton UK LLP Charging and Disbursement Recovery Policies

Time costs

All partners and staff are charged out at hourly rates appropuate to theiwr grade, as shown at Appendix E
Support staff (le secretanies, 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 1s charged at standard rates which comply with HM
Revenue and Customs buruts or AA recommended rates

Narrative Description of Work Carried Out
Please refer to the main bedy of the report
CATEGORY 1 DISBURSEMENTS

For your information, I provide a summary of my out of pocket expenses incurred to 18 April 2011 on
the next page

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

- a schedule of charge-out rates which have applied duning the reporung penod at
Appendix E




Third Party payments from Escrow account

Trave] 207177
Couner 2203
Presentauon support 284 00
Subsistence 44 36
Pnnang and copymg 5784
Valuation 95,419 06
Professional fees 8 Services 257,625 00
Other 558 16
Total 356,082,22
| Loyds Nursing Homes UK Limited
Category 1 Disbursements £
Travel 2805
Presentation support 3200
Bordereaux 15800
Total 218 05
Churchill Court Propco Limited
Category 1 Disbursements
Bordeteaux 3600
Total 36 00
Loyds Crown Chiltern Limited
Category 1 Dishursements £
Bordereaux 36 00
Total 36 00
Loyds Propco Holdco Limited
Category 1 Disbursements £
Bordereaux 36 00
Total 36 00
Crown Albany Care Limuted
Categoty 1 Disbursements £
Bordereaux 3600
Total 36 00
Chiltern Care Holdings Lumited
Category 1 Disbursements £
Bordereaux 36 00
Total 36 00
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Logds I’rop_co No 1 Lin;x_i}t_:d

Category 1 Disbursements L
Travel 47911
QOther 7,149 58
Total 7,628 69
Loyds Securities No 14 Limited
Category 1 Disbursements £
Bordereaux 3600
Total 36 00
| Loyds Propco No 2 Limuted
Category 1 Disbursements I
Travel 8900
Bordereaux 3600
Total 12500
Loyds Careco UK Limited
Category 1 Disbursements £
Bordereaux 36 00
Total 36 00
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Loyds Nursing Homes UK Limited

& its Subsidiaries

Grant Thornton UK LLP Charge Out Rates

19 Apnl 2010 to 30

1 July 2010 to date

June 2010
[Partner 410 - 510 425 - 535
Director 420 440
Associate Director 385 405
Manager 330 340
Assistant Manager 275 285
Excecutive 2 205 - 250 210 - 260
Excecutive 1 230 240
Administrator 2 165 - 190 170-195
Administrator 1 135-140 140 - 145
Secretary 130 135
Fuing Clerk 130 135
Treasury 150 150
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