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To the creditors
Recovery and Reorganisation

Gtant Thernton UK LLP
4 Hardman Square
Sprvungfields
Manchester M3 3EB
T+~ {03161 533 6500

F +44 {03161 953 6405
www grant thornton co uk

23 August 2012

Dear Sus

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 submutting our proposals pursuant to
paragraph 49(1) of Schedule B1 to the Insolvency Act 1986 for achieving the objectives of
the admunistrations

This report contawns the informauon required by Rule 2 33 of the Insolvency Rules 1986

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

T'n addition to the Compames we were also appointed over the following group compames

» Homster Capiral Limuzed ("HCL™),
® Sage Financialt Services Lumited ("Sage"), and
» Homsster Partners Limited ("HPL")

The above comparmes together with Burns-Anderson and BAFL are collectively referred to as
"the Group" throughout these proposals

Chartered Accountants

Wb fem withon Grant Thoenian Intemabonal Lid

Grani Thomton UK LLP ls a imneg Kabilty pacnershup regisiered n England and wales No 0C307742 Regrslered oflice Gran Thomion House Mekon Streel, Euston Square London NW1 2EP
A sl of membars s avatabie lrom our registared oiica

Grani Thomion UK LLP I authonsad and reguiated by the Financial Services Authority lor ivestment business,

A ksl of personngl permetac by Grant Thoenton 1o 3CCERL 2ppOnTments 28 y P and of thexr respactve ing becies may be nspacted 81 the above addiey
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We note that Burns-Anderson, Sage and HPL are all subsidiaries of HCL The only other
subsidiary of HCL 1s Annuity Portal Limuted which we understand was largely dormant at the
date of our appomtment The only other company within this group 1s Concept Promotions
and Marketing Limuted which ceased trading on our appomntment as joint administrators over

the other Group companies

The share capital of HCL 1s owned by Homuster Capital Holdings T Limuted ("HCHI"

Statutory information

The Companies' statutory details are as follows

B-A Financial Limited

Registered number
Date of incorporation

Registered office

Authorised share caputal
Issued share capital
Directors

Frank Gorne

Martin Hargreaves
Gawvin Rees

Colin Sutton
Secretary

Deborah Reese

Burns-Anderson Limited

Regustered number
Date of mcorporation

Regtstered office

Authonsed share capital
Issued share capatal

Darectors
Frank Gorrie
Secretary

05450450
12 May 2005

c/o Grant Thornton UK LLP, 4 Hardman Square,
Spmmngfields, Manchester, M3 3EB

100,000 £1 ordinary shares

90,000 £1 ordinary shares

Shareholding

Shareholding

02073962
13 November 1986

¢/o Grant Thotnton UK LLP, 4 Hardman Square,
Spinningfietds, 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 HCHI and BAFL
15 a subsidiary of Burns-Anderson

The admunistrations constitute 'main 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 a meeang on 19
June 2012 with a view to the firm giving adwvice on the Group's financial posiion

Pror to that consultation, neither we nor the firm had any dealings or mvolvement with the
Group, 1ts directors or secretary 1n the three years prior

At our meeting we were advised of the following

o the Group's professional mndemnity insurance {"PH"} policy was due to expire on 2 July
2012 2nd the enisung msurers had declined to renew The directors were concerned that it
would not be possible to obtam cover at commercually viable rates thereafter due to 1ts
clatms history,

o the directors had been informed that Burns- Anderson would shortly recetve an uninsured
clam of £om,

o due to on-going losses certain Group companies were forecast to breach capital adequacy
funding requirements 1n July 2012,

» there was no further funding available,

o the directors had determined there was msufficient funding and time available to 1nuate
their strategy to unprove the Group's financial performance, and

e should the Group not be able to obtain viable PII cover and/or breach 1ts capital adequacy
requirements 1t could not continue to trade and 1ts Financial Services Authonity ("FSA™)
authorisations would be terminated

The firm was engaged on 21 June 2012 by HCHI to assist and advise 1n relation to a
proposed accelerated sale of the businesses The engagement included the dentuficavon of
mterested parties, preparation of a data room, negouations and completion matters In
addition, due to the potential insolvency of the Group we were also mstructed to assist the

directors n preparng for administration appowntments and in particular to hatse with the
FSA, sobctors and other stakeholders

The directors confirmed a list of 5 potental interested parties we could contact which were
selected based on their antcipated level of nterest, thew financial abiity to complete 2
purchase by 2 July 2012 and the expectation they would treat the contact in a confidenual
manner The directors confirmed they had not been able to obtamn cover wath znother msurer
at a viable cost, which meant that no cover would be 1n place from 3 July 2012
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We reached advanced negotianons with one party for a sale of the Group's businesses
inmediately following the appointment of adnunistrators Unfortunately, that party withdrew
from the process on 1 July 2012

Following receipt of this confirmation and having considered all the opuons, the directors
conchuded that the best route for the Group was for it to be placed mnto administration and
subsequently, on 3 July 2012, HCHI made the direct appoinument of joint admuinsstrators
over HCL, HCL made the direct appoinuments of jomt admunistrators over Burns-Anderson,

Sage and HPL and Burns-Anderson made the direct appointument of joint administrators over
BAFL

All appomntments were made wn accordance with parageaph 22 of Schedule B1 to the
Insolvency Act 1986

‘The appioval of the FSA was recetved prior to the appointments being made

We confirm that the firm recerved a fee of £50,000 plus VAT for the pre appointment work
undertaken We agreed to cap our fees at that level on grounds of commerciality and have
written off additional time costs mcured during the pre-appointment perind of /98,662

The objective of an admunistranon 1s to rescue the company as a gowng concern of to achteve
a bester result for the company's creditors as a whole than would be likely if the company
were wound up, or, if netther of these 15 reasonably practcable, to realise properry 1n order 1o
make a distribution to onc or more secured or preferental creditors

Assets and liabilities

Business activity
The Group operated as a network of advisers and had 930 adwisers at the date of
appoununent, which were authoused to provide advice under the Group's authorisattons with

the FSA

The Group's business commenced when HCL acquured the shares of Burns-Anderson, Sage
and Willis Owen Lumited ("WQ") from the adrmunistranve recervers of The Money Portal
Limited and HPL acquired the busmess and certain assets from the adnunisteators of Bates
Investment Services Lunited on 22 June 2009

As HCL purchased the shares of Burns-Anderson and Sage, the Group's PII policy was
required to cover adwice provided over the many years of thew prior tadmg history This v 2s
not the case with the business of Bates Investument Services Luruzed as HPL did not purchase
1ts shares

We note that WO 1s no longer a subsidiary of HCL as 1t became a subsicdiary of HCHI m
December 2011

The Group's operations were conducted from premuses at Bristol, Hull and Macclesfieid




46  Adwvisers were able to use the 11 satellite offices for their business activines

47 HCL provided admunistratve services for the Group including the allocaton of commussions
recewved from product providers, making payments to advisers, dealing with complaints and
liusing with msurers, holding and managing client data and arranging PII cover for the
authonsed cntities

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

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

410 HCL's services were recharged to each of the other Group compantes on a regular basis This
has continued since out appointment given the costs we are wcurring as jomnt administrators

of HCL, mcluding salanes and IT costs

41t Burns-Anderson and Sage were directly authonised by the FSA BAFL was an appointed
representative of Burns-Anderson and HPL was an appounted representatve of Sage

412 The table below provides a break-down of the Group's 930 advisers across the authorised

entities

Number of

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

413 As noted above the Group's PII cover expired on 2 July 2012 The cover had been wath
Liberty Mutual Insurance Europe Ltd and the Group's insurance brokers are Lockion

Statement of affairs

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

415 There are no secured creditors and therefore no floating charge assets from which a
prescribed part must be deducted under Section 176A of the Insolvency Act 1986 for the
satsfaction of unsecured habihities

416 The Companies' assets compuse present commussion debtors, future comrmussions receivable,
debts due from advisers 10 relation to comnussions clawed back by product providers and
cash at bank Their pnncipal liabilittes are claims from advisers, claims from clients and the
Financial Services Compensation Scheme ("FSCS") i relanon to previous advice,
intercompany debts and claims from the FSA
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The statements were prepared at the date of the joint admuustrators appomtment We note
the level of realisaons and creditors’ claims will be materally higher than included 1n the
statement of affaus as commussions will continue to be received from product providers and
adwvisers' claims will nise accordingly

Conduct of the administration

We set out thus secuon under the followmng key headings

1 Appoimntment of professional advisers
u Cessation of the networks and notfication of appomtment
1 Redundancies, employees transferred to WO and closure of locauons
v Legal advice concerning the ownership of commussions
v Sale of the business and novation offer
vl Providers
The FSA

Other claims

v
vin  PII run-off cover, complaints and the FSCS
1X
® Recetpts and payments

(1) Appomntment of professional advisers
We have apponted the following professionals to assist us with the admunistrations

= Bankside Consulranis to act as ows press agent

e DTZ Dcbenham Tie Leung Limuted ("DTZ") 1o provide valuation advice concerning the
Group's properties

» Golndustry DoveBid to act as our agent in relation to the Group's chattel assets meluding
office equipment and furniture

* Insol Group to assist with the employees redundancies, agreement of their claums and
haising with the Redundancy Payments Service

.

Jardmne Lloyd Thompson ("JLT"} to act as our insurance broker

TLT LLP to provide legal advice

{u) Cessation of the networks and noufication of appointment

Following our appomtment as joint admimsuators and the expiry of the Group's PII cover,
the advisers were no longer authonsed to write new business and the FSA changed the
regulated enniues starus to "Authonsed — Closed to new business”

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

Many advisers have indicated they did not receive this email as access was dented to historical
emails and Intelligent Office later in the day due to legal advice the joint admunistrators
received The advice confirmed the client data and records belonged to the respective Group
companies under which advisers were authorised
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We had agreed to deny access to advisers once the Group's I'T department confirmed that
indrvidual advisers had opened the directors' ematl Once the joint administrators
appowntment was widely known this caused 2 surge of downloads from servers holding the
Group's data and therefore given the legal advice we had recerved we had no alternative but
to take the decision to deny access from that point !

Whlst a letter was subsequently sent we acknowledge that many advisers first nottfication
was from other advisers or through ether our press release or general press coverage

With the letter notifying of our appointment we also provided advisers with replies to a set of
frequently asked questions and detads of an online portal which we have used to provide
comumunications to advisers in an efficient manner

() Redundancies, employees transferred to WO and closute of locations
Given we could not continue to trade the Group's busmess we made 129 of HCL's 188

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

The remainder were retained to assist with commussions, adviser quertes, chent clamns, 1T,
accounts and the withdrawal from locations

We recewved 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 compantes
premuses and are secking to agree surrenders with landlords at Macclesfield and the satellite
offices to restrict claims against the respective Group companies We are continuing ¢o use
the Bristol and Hull locations at this tune

Our work 10 vacaung from offices has included 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 ttems and to third parties such 25 leasmg compames to collect thesr assets Whilst we
have attempted to be pragmatic and commercial we have not been able to allow the release of
assets whete claums to ownership have not been substannated

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

Qur agent, Golndustry DoveBud, 15 1n the process of accepting offers which 1t estumates will
realise £11,000 for the chattel assets across all locatons other than Hull and Bristol The
offers accepted will include the purchasers clearing the locations of all chattel assets m-siu
which should again help to lumie the level of claims from landlords

(v) Legal advice concerning the ownership of commissions
As previously advised, we recerved legal advice on appomtiment which confirmed that, on the
basis of documentation reviewed at that ume, the commussions, including pipeline, trail and

other recurning tacome streams belonged to the Group company under which the respective
advisers operated
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As adimumstrators we are officers of the court and have a duty to act 1 the best interests of
creditors as a whole and therefore must ensure we deal with the commussions recerved 1a the
correct manner based on legal advice To date we have not recerved any counter arguments
which have changed the advice sve have received

In the mterests of transparency we set out the basis of our deterrmination m the tollowing
bullets together with our response to two legal arguments which have been raised

To the extent that advisers continue to consider that they have proprietary claums n respect
of commussions recerved by the compantes (whether these were pad before our appontment,
have been recerved subsequently or relate to future commissions) they should fully
particularise their claims and thexr legal arguments 1 writing to us by no later than 31
October 2012

We will write to all advisers with an update on our position by 31 January 2013 We note that
we may ulumately deaide to apphy to court for directions puior to dealing with Funds

Baus of determination

] In conjunerion with our solicttors, we have undertaken a detaded review of a number
of contracts with product providers {inclading those which comprise the top ten n
terms of cominussion receipts i the pentod priot to our appoimntment) from which it
1s clear the contractual relationships were between the preduct providers and the
compantes

. We have scen no evidence of direct contractual relationshups between product
providers and advisers

. As part of the companies' relationships with product providers the product providers
were obliged to pay commussions to the companies 1 respect of services
provided We are not aware of the existence of any crcumstances whereby the
product providers agreed to pay, ot were oblged to pay, commussions direct to
advisers

. The companies had agreed that, upon receving commussions from product
providers, they would pay an clement of those commussions to the advisers or
firms Prior to making such payments, the companies were entitled to make
deductions or otherwise retainn monies in the contracts

. Since pur appoeintment, the compantes have continued to recetve comnusston
payments from product providess

. From the documentation reviewed to date we have been advised thar commissions
recerved from product providers should be treated as an asset of the compantes for
the benefit of all creditors

. Accordingly, any claims by advisers 1n relation to commussions recerved prior to and
after our 2ppowtment, together with aay future commussion, should properly rank as
unsecured clatms alongside other unsecured creditors




To date, rwo prncipal arguments have been raised by advisers as to why the
comrmussions recetved should be paid to the respective adwisers

Furstly, upon termination of certan Enterprise Adviser Agreernents and Enterprise
Furm Agreements, the compantes undertook with the adwiser that it would use 1ts
reasonable endeavours to co-operate mn providing the adviser with all written
authorites that would allow the transfer of fund based comimissions and other
recurnstg financial servicing nghts and obligauons to the adviser, or another adwiser
of thetr choice

Thus was subject to the adviser having first obtained the consent of the respecuve
client and the FSA Certain advisers are now seeking to compel the compantes to
comply with these obligations, which will reduce assets avatlable to the general body
of creditors

As a matter of law, admunmistrators do not have to comply with the terms of contracts
entered 1nto poor to therr appointment We consider that taking steps to transfer the
future commissions from the companies and its creditors for the sole benefit of
indrvidual advisers, 15 not 1n the bests mterests of creditors as a whole and that
commusstons recerved should be retained and distnibuted amongst all creditors in the
correct statutory priority

As detaded below, we have provided a novavon mechanism, which allows advisers to
continue to recetve commissions provided a fee 1s patd which ensures the interests of
other creditors ate not prejudiced

Secondly, within certain appointed representative agreements, the companies agreed
to pay commussion to the appointed representative, subject to specified deductions
Further, within certain intermediary agreements, the term ‘commussion’ included “any
and all inetial and renewal commusstons and other sums recetved by the Company in respect of
Contracts arranged by the Intermediary and any fees or other paymenis or benefits pard to or for the
benefit of the Intermediary” and that "any entitlerment [the Intermediary] may bave 1o
commusston 1. nol g matier for the Company and shal! depend upon the terms of the Assocate
Agreement” to which the company was not a party

In the bght of these provisions, it 15 being asserted by an adviser that commussion s
being held on trust by the company for the intermediary and/or the appointed
representative and should not form part of the assets avaiable for distnbution

We cannot accept this argument as there 15 no eapress proviston within the
agreements whereby the company agreed that 1t would hold commusstons on trust for
the appomnted representauve, or for the intermediary We note that no trust accounts
were maintained

It appears that, to avoid becomuing embroiled 1n any dispute between the
intermediary and the appointed representative as to the sharing of any commussion to
be paid by the company, the intermediary 2greement requured the intermediary to
acknowledge and agree that commission would be paid to the company and thar any
nghts the mtermediary may have to a share of that commussion was subject to any

terms of agreement berween the appointed representatrve and the intermediary, to
which the company was not a party
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(v} Sale of the business and novanon offer

Based on the legal advice that we recerved which confirmed the commuissions were an asset of
the Group, we had to complete a sale to an authonsed entry within a short period to
manimuse future eollecuons from product providers for the benefit of creditors as a whole
Product providers were unlikely to have continued to make payments to us i our capacity as
jomt admunistrators 1n the mediam to long term

We could not have made novations to advisers for no value as thus would have prejudiced
other crecitors interests Furiher, we did not believe product providers would have aliowed
us to novate agencies to the related adwisers and fiems due to the redaction in the level of
comurmussions against which they would have been able to offset future claw back claimns

The extensive press coverage generated a significant level of mtezrest 1n the Group We dealt
with enquirtes 1in the Group's business and assets from 29 parues and recewed offers from 4
parties for the Group's commussions of which 3 were from entities with experience of
assistng insolvency pracutionets 1n collecting commussions in previous formal msolvency
appointments over adviser networks

Certam of the major networks declined to take 1utial interest further and some parties did not
proceed as we made 1t clear that they would not have access to the client database for
marketing purposes as we did not believe providing such access would be fair to the Group's
advisers -

We completed a sale to MacRobins Lamited ("MRP") on 27 July 2012 In addition to
providing the highest of all offers received, MRP has extensive experience of collecting

commussions n financial services msolvency cases

We wrote to advisers on 31 July 2012 and confirmed that we had sold the commussicns to
MacRobin Luruted ("MRP") and that as part of the sale agrecment MRP would faciiitate
novations on the basis set out

In addition to agreeing to key termns, ehgible advisers and firms were advised they would have

to pay a fee based on the following percentages of recurring commissions 1 the 12 months
ended 30 June 2012

,

Group company . Fee
Burns-Anderson 53 0%
BAF 30%
HPL 70%
Sage 20 0%

Any fees paid will be a realisation mn the admunistrauons and no proporuon will be paid to
MRP Advisers who take up this offer will also be provided with the commussions recerved by
the jomt administrators sice appowmntment where product providers agree to novations
subject to a deduction of an admmustrauve fee of 10% which will be shared equally berween
the admumstrations and MRP

10
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MRP has agreed tha, aside from amounts relating to orphan comnussion (1 e amounts
receved from chents not attnbutable to an adwiser), all amounts recewved will be held on trust

untd the joint adrmumstrators confirm we are satisfied the commussions belong to the Group,
which we may determune requires an apphcation to court for directions, as indicated zbove

In the unlikely scenario (based on the advice recerved to date) that we determine the
commusstons belong to the advisers, MRP has agreed to assist with the transfer of funds
recerved to advisers

Should we determine we are satisfied the commussions belong to the Group the amounts
collected will be shared between the admunistrations and MRP on an agreed basis

Full details of the arrangement are commercally sensitive at this tume and will be disclosed

once the joint admimstrators have made a final determinatton 1n relatton to the ownership of
the commussions

MRP contracted to facilitate the novation process after we had accepted their offer in
puncipal If we had put this requirement to the other interested parties it may have reduced
the other offers received given the novauon mechamsm may matenally reduce the amounts
recerved from product providers and will substantially increase admunstration costs due to
the level of accounning that will have to be undertaken

MRDP has taken aver the contracts of 19 of the employees under TUPE

In addition to remutting the commussions referred to above to the administrations and

facilitating the novauons process, MRP has also agreed to prepare reconciations of ;
commuisstons recewved to ensure detatls of advisers claims are mantamed, to provide ‘
references for advisers based on the Group's records, to assist with complants and to provide |
information required by the FSCS and the jomnt admunistrators

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

The letter which we requure eligible advisers and firms to sign was agreed with our solicitors
and MRP on 21 August 2012 The delay in providing thus letter was caused due to the legal
complexities of the proposal

We are pleased to confirm that, given the value being realised for creditors as a whole from

the fee and the data protection terms we have ncluded in the letter, we are providing access
to the novating advisers/ firms Intellsgent Office data and email archives on the basis set out
in the letter

We note that 78% of advisers will be able to obtain their commussions and gain access to data
for a fee of 20% or less of thetr recurning comrmussions i the year ended 30 June 2012 and
subject to their agreement to the terms adwised

11
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{(v1) Providers
A significant number of providers have already started or completed the process of novating
to MRP

MRP 1s lassing with key providers who have indicated esther publically or confidenually 1n
wrting to the joint administrators or MRP that they have or may terminate thetr agencies
with the Group

(vi1) The FSA
We have hased eatensively with the FSA since cw appomiment and mformed the FSA of all
major decisions taken and notficattons made

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

PIT Run-off cover

Following appomntment we mstructed our msurance broker, jLT, to mvestigate the avadabihity
of obtaning PII cover for the Group on a tun-off basis following the expiry of cover on 2
July 2012

JLT appmached 22 wmsurers from the PII market to determune the terms on which msuress
may be willing to provide PII cover for the Group on a run-off basis for 2 minimum penod
of 12 months Twenty one of the insurers confirmed they would not provide cover

One msuier approached mdicated that they would be prepared to otfer cover, howesver, the
terms wetre exttemely onerous and prohibinve and included an excess for indrvidual claims of

£15 mllion
Therefore, mun-off cover has not been tmplemented

Complants

At the date of my appommment the Group had 90 outstanding complaints The value of 55
of the claims as estimated by the clauns department 15 shown 1n the table below The
remainder comprises clamms where the Group does not believe there 15 any hability, where
INVestgaltons are contnung or where the claims have not been quanufied

Group company £000
Burns-Anderson [ARER!
Sage 3,151
Honister Partners 235

14,497

Since appowmtment a further circa 40 claims have been recerved from clients

We are currently in discussions with msurers and thewr advisers to confirm the extent that
claums notfied prior to the date of appointment will be covered

We have written 10 all known claimants to advise of the appowntments As noted MRP has
now taken over dealing with claims and 15 also tn correspondence with clammants

12
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The FSCS

The FSCS has agreed that it will constder claims recerved from 3 July 2012 as no insurance
cover s in place and any claims recewved prior to 3 July 2012 which fall below the Group's
msurance excess We have communicated this to the relevant claimants

The FSCS will review the posituon m relfavon to other claims once we have concluded our
discussions wath msuters

(1x) Other claims

Under the sale contract MRP 15 contracted to putsue clawback claims which matenalise
agatnst advisers from the date of the contract Any realisattons will be shared equally between
MRP and the administracions after deducung other costs of recovery

We are reviewing the outstanding claims at the date of appomtment against advisers and any
potential clayms agamse other parues and determiming our strategy

We confirm that we will review the group restrucruring which teok place 1n November 2011
which resulted in WO moving from being a subsidiary of HCL to beconung a subsidiary of
HCHI We again note that WO 15 not subject to any insolvency process

(x) Recetpts and payments

Our recetpts and payments account covernng the period 3 July 2012 to 21 August 2012 1s
attached at Appendix B

Proposals for achieving the objective of the administration

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

The jownt admnsstrators will pursue the objective of achieving a better result for the
Compantes' creditors as a whole than would be likely if the Companies were wound up,
which will specifically include the following work

e the realisation of amounts due to the Comparnues under the sale agreement with MRP,

»  the determunation of the position coneermng the legal ownershup of comrmussions
recerved and which will be recetved 1n the future, taking legal advice as necessary and
mcluding an application to court for directions if we decide that 1s required,

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

*  the audit and review of the work MRP has commutted to under the sale contract
including the allocation of commussion receipts, the provision of adviser references
and assistance in the complaints process,

e the pursuit of existing and future debts and claims not covered m the sale to MRP and
which are forecast to result in realisations for the admunistravion after deducting costs,
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64

72

73

74

75

76

°  we wil conunue to work with tnsurers and the FSCS to ensure ctaims are propesly
handled and insurance cover s maximused where possible,

» we wil conunue to ensurc the FSA 15 kept fully informed
o we will sell the remaining chattel assets,

»  subject to msurers where appropuate, we will continue the Companies' defence to
proceedings brought aganst the Companies s far as we bebeve appropriate, being
mmdful of the need to balance the costs of conunuing the defence, as against the
potential detriment to creditors of abandoning the defence, 1f it appears that funds may
be available to the creditors following the conclusion of the admunistration, and

*  we will invesugate and pursue any clayms the Companies may have against any party

In addinion to the above the joint admunsstrators may remain 1n office and undertake any
further work they determune 15 requured to sausfy thetr duues as contaned in the Insolvency
Act 1986 or in thewr capacty as officers of the court

[t1s proposed that the admunistrations will end by the Companies gomg into creditors’
voluntary hlqudaton, or if there are no montes avalable {or unsecured creditors, by the
dissoleuon of the Companies If the Compaiues are placed into credriors’ voluntary
hiquidation, 1t 15 proposed that the joint admuntstrators m office at that date will be appointed
hquidators, any act in the bquidation to be done by any one or more of the hqudators
However, creditors may nomunate a different hquidator or hquidators 1f nominaton to thar
effect 1s recerved before the approval of these proposals

Joint administrators remuneration and disbursements

If a creditors’ commuttee 1s appownted we will seck a resolution from that commuttee
determning the basis of the jont adminstrators remuneration If a commuttee 15 not
appounted a resolution of the creditors will be required

The jomnt admumustrators will request that their remuneratuon be calculated according to the
ume properly given by the joint adiumstrators and thewr staff in attending to matters anising
m the admumstravon  Time 1s charged n 6 munute units

The jownt admunistrators will charge out of pocket expenses at cost Mileage 15 charged at
standard rates which comply with HMRC muts or AA recommended rates VAT 15 added 1o
disbursement charges as necessary

Payments of the joint admuustrators’ remuneration and disbursements ate to be met from
funds held tn the admimstration i pront to the clams of creditors, and, after approval of
the bass, the joint administrators may draw sums on account

The resolunons proposed are set out i the proxy form provided

Background mformation regarding the fees of admunustrarors can be found at
www mnsolvency-pracutioners org uk (navigate via '‘Regulaten and Guidance” to 'Creditors
Gudes o Fees) Alternauvely, we will supply this information by post on request

[}
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104

Time costs to date amount to £60,673 for Burns-Anderson and £13,489 for BAFL plus VAT
and disbursements An analysis of ime m accordance with Statement of Insolvency Practice 9
15 attached at Appendix C

Pre appointment costs

Pre-admunistration costs unpaid at the date of appointment of the jotnt admunistrators may
also be approved by the creditors' commuttee or creditors under Rule 2 674 to rank as an
expense of the admnistration Approval of the statement of proposals does not consutute

approval etther of the joint admunistrators' remuneration ot of unpaid pre-admunistration
COSts

TLT LLP was instructed by the Group prior to our appointment as joint adnunistrators to
provide advice relating to the administration appointments and the sale of the Group's assets
which did not proceed TLT LLP's total ume costs for the pre appoinument period amount to
£29,861 plus disbursements of £421 and VAT

The above work was critical 1n ensuring that the joint administrators were properly adwvised
and the Compantes were properly prepared for the admunistrations

it 15 proposed that this cost 15 shared equally berween the admunistrations of Burns-Andetson,
HPIL and Sage as indicated in the resolution ncluded on the proxy form provided for the
meetings of each of these enuties The resolution will be sought from the creditors commuttee
or from credutors if no creditors commuttee 15 formed

Outcome for creditors

We currently anticipate that the preferental creditors of HCL will be pard in full and that a
dividend will be paid to the unsecured creditors mn each of the admimistratons

The level of dividends to unsecured creditors is uncertan at this stage and will depend

particular upon commussions collected from product providers and the level of uminsured
claims

Meeting of creditors

A meeting of credutors, pursuant to paragraph 51 of Schedule Bl to the Insolvency Act 1986
will be held on 10 September 2012 at 10 30 am for Burns-Anderson and BAFL at Mercure
Hotel, Holland House Hotel & Spa, Bnstol, Redchffe Hill, Bristol, BS1 65Q For your
conventence we enclose directions for the hotel at Appendix D

Formal notices of the meetng of creditors are enclosed

The business of the meeting 15 to consider the joint admunistrators proposals as set out 1t
sectton 6 and to determune whether 1o appoint a creditors comrmuttee

If a creditors comrmuttee 15 appointed 1t will be asked to consider the proposed resolutons
concerrung the jomnt admunsstrators' remuneration and disbursements and pre admumstrauon
costs These resolutions will be considered by the meeting of creditors should no creditors
commuttee be appointed
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105 As noted, the resolutions to be considered at the meeung are included on the proxy forms
106 The agenda for the meenng 15 as follows

1 The yont admumstrators’ proposals will be presented

u Creditors will have an opporunigy to ask questions

1w The resolunone referred to ahove will be con
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107 Should the meeung not approve the proposals the jomnt adminsstrators wili make an
application to cowt and under paragraph 55(2) of Schedule Bl of the Insolvency Act 1986
the court may, given the circumstances of this case, do any of the following

e provide the joint admurustrators' appotntment shall cease to have effect from a
specified time,

*  adjourn the hearing condiionally or uncondiuonally,
s  make an interim order,

s make any other order (including an order making consequential provision) that the
court thinks appropoate |

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

Yours taithfully
for and on behalf of Burns-Anderson Lumted and B-A Fmnancial Lomuted

N Moz

Nigel Morrison
Jont Adminstrator

The affaus, business and property of Burns-Anderson Lunited and B-A Financial Linuted zte
being managed by Nigel Mornison, Alistare Wardell and Richard White, appomted as jount
adiministrators on 3 July 2012
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Appendix A

A Statement of affairs as at 3 July 2012

Rule 229

Statement of affairs

Nam e of company
Purns-Anderson Limtted

In the
thigh Court of Justice Chancury Division, Bristol District Registry

Statement as ta the affans of

ay Inseri mare ud
Widr wolegnten (@) Burms-Anderson Limed

athicL i the var ey

Form 2 148

Company number

02073962 j

Court case nembio

697 of 2012

of v/o Grant Tharnton UK LI P 4 Hardman Square Spmingfeids Manchesier M3 3ES

on the Jidday of Jwy 2012, che date that the company entered administration

th) Insetda s

Statement ot Fruth

I belheve tat the Gacts stalud m s statenwent of affurs e a full, true and complete staterment of
ike arfairs of (ke above named company as at (b3 3 July 2012 the date "hat the company ertenid

admairation

Full itame I'rank Norman Goue

Signed

% L3

Daicd
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Appendix A

A - SUMMARY OF ASSETS

Bock tstimzed
Vaiue io Fealise

) £ ¢
Assets sublect to a fixed charge
Assels subject to a floaling chargs
Uncharged assels
Computer equipment 2,258 _
bpvrures & Fromps 66,554 5,000
invastment in suasiatary - Concept Bromotions and Marketing Lud i1 -
tnvestment 1n subsidhary - B-A Finaaciaf Lid 90,000 R
Cash at Bank 1,785,165 1785156
Sage Financial Services Ltd - loan 800,000 776,000
Amount receiveble fram group undertaking - Honuster Capnal Lid 213,820 45 712
Amount recervable trom group undertakings - Honister Partners Ltd 13,319 2,393
Amount recelvable from group upgertakings - Sage Mnancial Services Ltd 241963 154,724
— ~Trade-Debtors - e e (24822862492 28—
Prepayments 74,532 R
Accrued Income 207,797 07,737
Carporation tay refund 22,625 12,625
Eatimatod total aseats available for preferantizt croaitors 5,767,362 § 330 127

s“@% oste 2 (jis /2517,
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Appendix A

Al - SUMMARY OF LIABILITIES

Estimated to

Healise

L
Eshimated total assels avaiable for praferentlal creditors {Carrled rem Page A} 8,330,127
Liagbibues
Preforontial crediors Nt
Estimated surplus as regards preferential creditors 9,330 127
Estimated prescnbec part of net prepery whoare applicable Wit
Estimated total assets avallahle far fioating charge helders 9330127
Debts secured by a floating chargs Ni
Estimated surpius of assets atter floating charges 9330127
Estunated prescnbed partof net prapedy where apoticable {brought dewn) Ni'
Total assets available to unsecured creditors 9,330,127

Unsecured non preferential claims

Trade creditors 160 798
Accreals and deferrec income 435,545
Amoant owed to group undertakings - B-A Financial Lid 71279
Commission freditnes 12291457
Claims seitung pro2isions 11,011,514
Indemr nity Comrrussion provisions 462,000
——Income accrual provision 554,217 R
Group VAT liab bty 104,319

{ 14,033,608}

Eslimated deficiency as regards creditors {  4,703,481)

fssped and called vp share Capdal

Qrdinary shares - 13 5p gach [ 1,345724)
Ds erred shares - 13 5p sach { 778,186)
Estimated deficioncy as regards members { 6,327,391)

n

H

lr C L?uf,K:, e 20/ 5/79 2
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Rule 229

Statement of affairs

Name of company

B-A Fmancial Liited

In the

thgh Court of isuce Chancery Diviston, Bristod District Regsity

1 et o nd
wt 1Lge SN
e e @ Wiecenepa

{bY bt wile

Starement as o the affnrs of

{0 B-A Eimameal Lumsted

Torm 2 148

Company numbes

054504350

€ ourt ¢as2 number

694 of 2012

of ¢/ Gramt Thorwon Uk 1L P 4 Hardman Square, Spinmnghelds Manchester M3 JEB

on the 3rd day of July 2012 he Jdai that the cotnpany entered admnistration

Sratement of ruth

1 helseve that the taces swted 171 bits statematil of affairs are 2 tull true and complete statenins o

the aitans ot the above named comparn s 1t () 3 Julv 2032 the date that the company emered

adniin steetron

Futt nanie [Mrank Norman Gonie

Sighed G—\i\@
Dated _ZL 7'[7251 "2:___
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A - SUMMARY OF ASSETS

Assers subject ta & fixed charge

Assets subyect to 2 floating charge

Uncharged assels
ALLiLe G NGoTmE

Cnsn ol Bank
Amount recolvable from grevp uadedakers - Burns-Andarson Lia

Estimated total assets avadable for preferential credftors

Appendix A

Book Estimated
Vatue {o Raghise

",

17 \
Signathre - .',"/_74’\ 3
. e " ( S

£ £

24 500 24 000

15 876 13 8/0

/3,229 42,086
113,095 88,556
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Appendix A

A1 - SUMMARY OF LIABILITIES

Estimatad 1o

Realise

£
Estimated otal assets avalable for preferential creditors (Carried from Page A} 88,556
Liabilities
Preferantial craditors Nai
Estimated surplus as regoards preferential creditors 88,556
Estimated prescnbed parl of net proparty where apphicable Ml
Estimated tolal assels svailable for floating charge holders 88,556
Debts secured by a tHoating charge N
Estimated surpius of assets after floating charges 88,556
Estimated prascnned pdn of net propedy where apphicable (brought dowe) Nl
Tolal assets avatlable to unsecured creditors B8 556
unsecured non-preferentlal claims
Amounis owed to groop undertakings - Horister Capilel Lta { 3,953)
Accruals { 5,767}
Group VAT liatiity [ 104,319)

{ 115,039)

Estimated deficipncy as regards credlitors ( 30,483)
Issued and called up share Capital
Ordinary shares { 90,000)
Estimated deficiency as regards members { 120,483)

A
Signatu ﬂ_j__;’{/‘/} Date 2‘( (/gj/m l
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B Burns Anderson Limited - Receipts and

payments account to 22 August 2012

Receipts

Post Appontmernt Comimussions
Sage - Loan

Group Undettakings - HCL
Group Undertakings - HPL
Group Undertakings - Sage
Frtines & fitungs

Book Debrts

Corpotanon Tax Retund
Cash at Bank

Acciued wnicome

Payments
Statutory Adveitsmg
Vat on Purchases

Balance - 23 August 2012

Made up as follows

Floaung Cutent Account

Statement
of affairs

£

76,000 00
4521200
4,395 Q0
254,704 00
5.000 00
6,249 228 00
22,625 00
1,785,166 00
207,797 00

Coiporate Bonus Account (M/N)

Tune Deposit 3 mionths
Time Deposit 6 months

Total
£

367,414 64
000

000

000

000

000

000

000
1,681,442 38
000

2,048,765.22

124,765 22
192,000 00
288 000 00
1,444,000 00

2048765 22

Appendix B
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Appendix B

B B-A Financial Limited - Receipts and payments

account to 22 August 2012

Statement
of affairs Total
£ £
Receipts
Group Undectakungs - BA 48,686 00 000
Acciued income 24 (G0 00 000
Cash at Bank 15,870 00 -15869 95
15,8609 95
Payments
Staturorv Advertising 7G50
Bank Chatges 1500
Var on Puuchases 1530
106 80
Balance - 23 August 2012 15,763.15
Made up as follows
Floating Curtent Account 76315
Corpotate Bonus Account (M/M) 15,000 00
15,763 15
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Appendix C

C SIP 9 Time analysis

Introduction
The following information 1s provided in connection with the adminsstrators’ remuneration
and disbursements in accordance with SIP 9

Explanation of Grant Thornton UK LLP charging and disbursement recovery policies

Time costs

All partners and staff are charged out at hourly rates appropriate to ther grade, as shown on
the attached schedule Detadls of the hourly charge-out rates are made available to creditors
or comnmuttees at the time of fixing the basis of our fees Support staff (1e secretaries, cashiers
and filing clerks) are charged to the case for the tume they work on 1t

From

01/07/12
£
Partners up to . 580
Managers up to 440
Admunstrators up to 310
Assistants and support staff up to 210

Disbursements

Qut of pocket expenses are charged at cost Mileage 15 charged at standard rates which
comply with HM Revenue and Customs hrmts or AA recommended rates VAT is added to
disbursement charges as necessary
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Rule 8 1
Form 8.2

Notes to help completion
of the form

Please give full name and address
for communication

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

Please delete words 1n brackets 1f
the proxy holder s only to vote as
directed 1e he has no discretion

* Please delete as appropnate

This form must be signed

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

Insolvency Act 1986
Proxy (Administration)

B-A Financial Limited
Name of creditor

Address

Name of proxy-holder

[ 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 n respect of any resolution for which no specific instruction is given,
may vote or abstain at his/her discretion)

Voting Instruction for Resolutions

1 For the acceptance/rejection* of the joint adimmistrators’ proposals as
circulated

2 For the appomntment of
member of the creditors committee

as a

The following resolution to be considered only 1f no creditors' comnuttee 1s
formed

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

Signature Date

Name in CAPITAL LETTERS

Position with creditor or relationship te creditor or other authonty for
signature

Remember There may be resolutions 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 20B

Notice of a meeting of Creditors

Name of Company Ccmpany number

B-A Financial Liruted 05450450
In the Court case number
High Court of Justice, Bnstol District Registry, 694 of 2012

Chancery Diviston
(full name of court}

Notice 1s hereby given by (a)
Nigel Morrison

Grant Thornton UK LLP
Hartwell House

Richard White
Grant Thornton UK LLP
30 Finsbury Square

Alistair Wardell
Grant Thornton UK LLP
11-13 Penhill Road

55-61 Victoria Street Cardiff London
Bnistol CF11 9UR EC2P 2YU
BS16FT

that a meeting of creditors of (b)

B-A Financial Limited

c/o Grant Thornton UK LLP

4 Hardman Square

Spinningfields

Manchester

M3 3EB

15 to be held at (c)

{¢) Mercure Hatel, Holland House Hotel & Spa, Bristol, Redcliffe Hill, Bristol, BS1 65Q

on (d) 10 September 2012 at 10 30am

The meeting 1s

{1} an initial creditors’ meeting under paragraph 51 of Schedule B1 to the Insolvency Act
1986 {'the schedule’)

[ 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 Q0 hours on the business day before the day fixed for the meeting, details in writing

of your claim

Signed N MWW\ )

Joint Administrator(s}

Dated 23 August 2012

A copy of the proposals 1s attached

Software Supplied by Turnkey Computer Technology Limited, Glasgow




