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Court Case number 77 of 2020

High Court of Justice

Business and Property Courts

Of Engiand and Wales

Insolvency and Companies List (ChD)

Brocket Hall (UK) Limited (In Administration)
{“the Company”)

Statement of the Joint Administrators’ Proposals pursuant to Schedule B1 of the
Insolvency Act 1986 for the period from 17 January 2020 to 31 January 2020

6 February 2020

Aspect Pius Limited
40a Station Road
Upminster

Essex

RM14 2TR

01708 300170

The Joint Administrators act as agent of the Company without personal hiabiiity.

This Statement of Proposals has been prepared by Michael Wellard and Darren Edwards, the
Joint Adminisirators of the Campany, solely to comply with their statutory duty under Paragraph
49 of Schedule B1 of the Insolvency Act 1986 to lay before creditors a statement of their
proposals for achieving the purposes of the Administration and for no other purpose. If is not
suitable to be relied upon by any other person, or for any other purpose, or in any other context.
All licensed Insolvency Praclitioners of Aspect Plus Limited are licensed in the UK to act as
insolvency Practitioners.
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1.

Key points for creditors

Michael Wellard and Darren Edwards were appointed Joint Administrators of the
Company an 17 January 2020 by the High Court of Justice, Business and Property
Courts of England and Wales Insolvency and Companies List (ChD) following an
application to Court by the Directors on 7 January 2020.

In accordance with Paragraph 100(2) of Schedule B1 to the Insolvency Act 1986
(“the Act”), the functions of the Joint Administrators are being exercised jointly
and/or severally.

The objective of the Administration I1s to achieve a better result for the Company's
creditors as a whole than would be likely If the Company were wound up (without
first being in Administration). This is outlined in more detail in Section 6.

The Company trades from Brocket Hall Estate, Brocket Hall, Lemsford, Welwyn
Garden City, Hertfordshire (“Brocket Hall"} and operates a prestige golf and
country club, conference centre and associated restaurants and accommodation
facilities at Brocket Hall.

On 30 January 2020, a sale of the Company’s business and assets to Brocket Hal!
(Holding) Limited ("Holding") was completed for £100,000. As part of the sale, the
jobs ¢f 160 of the Company’'s employees were preserved. [n addition, Holding
agreed to honour the golf memberships and to carry out any events or weddings
that had previously been booked and to deduct the deposit paid to the Company
from the final bill. Further information is cantained in Section 5 and Attachment C.

The sale did not include the book debts of the Cempany totalling approximately
£33,992 and cash at bank of £12,156, which the Joint Administrators are now in
the process of recovering. According to the Company’s reccrds, there is alsoc a
potential claim against the former Administrators of Brocket Hall (International)
Limited for £98,461. The Joint Administrators of the Company will review this and
seek the legal advice, if appropriate.

The Joint Administrators anticipate that there will be sufficient assets to enable a
small distribution to unsecured creditors, although at present it is not possible to
quantify this dividend.

The Joint Administrators are seeking a decision from creditors an the approval of
these Proposals by correspondence. A voting form can be found at Attachment
M, which should be accompanied by a Proof of Debt form (which can be found at
Attachment N) if you have not already submitted a claim. These forms must be
returned by 2 March 2020 to:

i. Email rring@aspectplus.co.uk
li. Fax +44 (0) 1708 202472
lil. Post to. Aspect Plus Limited, 40a Station Road

Upminster, Essex RM14 2TR

Creditors are also being asked to approve the basis of the Joint Administrators’
fees and whether they would like to form a committee. Further details can be
found at Attachments K and L for creditors who wish to sit on a committee.
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. Creditors are invited to provide information on any concerns they may have
regarding the way in which the Company's business has been conducted and on
any potential recoveries for the estate by contacting the Joint Administrators on
01708 300170 or by emailing the attached questionnaire rmng@aspectplus.co.uk.

Introduction

This Statement of Proposals is prepared pursuant to Schedule B1 of the Act in relation
to the Company, the purpcses of which are to provide creditors with a full update as to
the present position and to set out the Joint Administrators’ proposals for achieving the
Administration objective.

The Statement of Proposals also Includes information required to be provided to creditors
pursuant to the Insalvency Rules 2016 and the Statement of Insolvency Practice
{England & Wales) {SIP’s). Definitions of the terms used in the Statement of Proposals
are provided in Attachment A and statutory infocrmation pertaining tc the Company is set
out in Attachment B.

This Statement of Proposals 1s being delivered to crediters on 10 February 2020,
Creditars are invited to decide whether to approve the Joint Administrators’ proposals.
Section 11 provides further details on this decision process.

Background te the Company

The Company was formed on 5 February 2016 and is cwned by Good Sunny
International Investment Limited ("GSIIL").

The Company trades from Brocket Hall Estate, Brocket Hall, Lemsford, Welwyn Garden
City, Hertfordshire (“Brocket Hall} and operates a prestige golf and country club,
conference centre and associated restaurants and accommodation facilities at Brocket
Halil.

The freehold of Brocket Hall is held by the Trustees of the WIll of the First Lord Brocket.
On 10 December 1996, the Trustees granted a 60-year head-lease to Brocket Hall
(Jersey) Limited (*“BHJL"), a Jersey based company. The lease has a number of
restrictions included within it regarding the ability of BHJL to grant a sub-lease or licence.
The freeholder and BHJL therefore have the ability to control who operates “Brocket
Hall".

BHJL provided the Company with a Licence to Occupy so that it could trade the various
businesses at the premises on 8 July 2016. The licence is not assignable and can be
terminated fer non-payment of the licence fee or by giving a month’s notice.

Brocket Hall was previously operated by Brocket Hall (International) Limited (*BHIL")
under a sub-lease. Michael Longshaw (“ML”) was a Director of BHIL from April 1999 to
September 2007. BHIL entered Administration on 31 March 2015. The Administrators
were M Cropper, A O’'Keefe and C Holder of Alix Partners, who were appointed by the
floating charge holder, HSBC Bank Plc.

The Company (as a connected party) purchased the business and assets from the
Administrators on 14 March 2016 for £1, although the Company did take on other
liabilities in this transaction.
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Three of the initial Directors of the Company were involved with BHIL, however they
resigned shortly after the purchase when the new owners brought in ML. (As detailed
above, ML had originally been involved with the complex from 1899 to 2007 during which
period it traded profitably.)

A comprehensive 5-year business and operaticnal plan was prepared. The plan outlined
the short, medium and long-term strategy for the business, the need for general cost
control and the investment needed to bring the complex back to a five-star establishment
where it could operate successfully in the marketplace.

The shareholder and other third-party investors had been supporting the Company by
praviding funds to cover losses through the turnaround period. However, the Company
fell behind In its payments to HMRC and in September HMRC issued a Winding-up
Petition. The Company subsequently paid HMRC and the petition was withdrawn.

However, as the petition had been advertised in the London Gazette, many suppliers
withdrew agreed credit facilities and approximately 20% of the golf members did not
renew their membership in September, leading to a shortfall of approximately £350,000
in expected income and serious constramts on the cash flow. In October 2019, Mr Bryan
Lucas, a business advisor to distressed businesses, was instructed to provide advice to
the Directors on the Company’s financial positicn.

The increased cash flow pressure led to HMRC issuing a further Winding-Up petition on
18 November 2019 that was due to be heard on 8 January 2020. When the Company
sought additional funding from the investors to settle HMRC's debt, they advised that
they were no longer willing to fund the Company. Despite several discussions with
alternative investors, the Directors were unable to secure funding from other sources

Mr Lucas provided advice to the Directors in respect of the Company’s financial position,
following which the Directors concluded that the best possible outcome would be a
potential sale of the business out of Administration.

The HMRC petition was advertised on 24 December 2019 and the bank account was
frazen on Monday 6 January 2020. On 7 January 2020, the Directors filed an application
for an Administration Order with the High Court. A hearing date was set for 17 January
2020, and the HMRC petition hearing was adjourned to 5 February 2020.

The application of the Directors detailed that Holding had offered to purchase the
business and assets for £120,000, along with taking on certain future liabilities. This
offer, if accepted, should provide a better return to creditors as a whole than if the
Company were allowed to be wound-up. As the bank account had been frozen, the
Company entered a Licence Agreement with Holding for them to continue trading in the
immediate future to preserve any value in the business and retain the employees.

The Company employed 103 staff on a permanent basis with a further 57 employees
engaged cn a casual basis. A majority of the staff had been employed by the Company
(and previously BHIL) for in excess of 10 years.

Statutory information on the Company, including details of the Directors, Company
Secretary and Shareholders I1s provided at Attachment B.
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31 Overview of financial information

Please note that this information has not been verified by the Joint Administrators or by

Aspect Plus Limited.

3.1.1 Summary Profit and Loss Account

For the year ending 31 August

Sales

Cost of Sales
Gross Profit
Overheads

Other Operating Income

Net Profit/(Loss)

Source: Management/Unaudited Accounts

3.1.2 Summary Balance Sheet

Fixed Assets
Intangible assets
Tangible assets

Current Assets
Stocks
Debtors

Cash at bank and in hand

Creditors: amounts falling

due within one year
Net current liabilities

Net liabilities

2019 2108
Management Management
£ £
4,675,259 3,839,137
{4,008,095) {3,710,891)
667,164 128,146
(2,478,371) (2,765,996)
0 0
(1,811,206) {2,637,850)
£ £ £
As at 31 Aug
As at 31 Dec As at 31 Aug 2017
2019 2018 Restated
(Draft (Filed at Co (Filed at Co
Management) House) House)
(263,041) {263,041} (351,284)
532,712 643,970 554,703
269,671 380,929 203,419
159,963 179,982 206,910
121,692 482,470 489,478
58,494 426,598 277,408
340,149 1,089,050 973,797
(8,756,362) {7,630,419) (4,699,800)
(8,416,213) {6,541,369) (3,726,003)
(8,146,542) {6,160,440) (3,522,584)

The Management account figures do not account for any depreciation adjustments.
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3.2

Employees

As at the date of Administration, the Company employed 103 staff on a permanent basis
with a further 57 employees engaged on a casual basis. A majority of the staff had been
employed by the Company {(and previously BHIL) far in excess of 10 years.

Prior to Administration, in December, four members of staff were given their notice.

Events leading to the Administration

Aspect Plus Limited were initially contacted by Mr Lucas on 18 December 2018, who
advised that the Company was considering Administration. Following the application to
Court on 7 January 2020, Aspect Plus Limited met with ML at Brocket Hall on 9 January
2020. Prior to this, Aspect Plus Limited had no professional relationship or involvement
with ML or the Company.

As detailed above, the Company was experiencing cash flow problems and following the
advertising of the HMRC petition and the subsequent freezing of the Company bank
account, trading was being carried out by Holding under a licence agreement.

We had previously been advised that the Company had a Licence to Occupy with BHJL.
Upon reviewing the Licence to Occupy and taking appropriate legal advice it was
apparent that the licence could:

a) not be assigned,

b) be terminated by BHJL for non-payment of the licence fee; and
c) be terminated by BHJL on a month’s notice.

The Company owed BHJL approximately £747,000.

In addition, we were advised of the restrictions in the head lease as to who can occupy
Brocket Hall

We had been made aware by Mr Lucas that, following his discussions with BHJL, BHJL.
would consider granting a license to Holding.

Prior to the appointment of the Jcint Administrators, Rabbow and Co, professional
independent agents had been instructed by Mr Lucas to provide a valuation of the
Company's assets on ex-situ and in-situ basis. This report concluded that the Company's
assets had an ex-situ (forced sale) value of £58,000 and an in-situ (willing purchaser)
value of £168,793. These valuations did not, however, take account of any potential
retention of title claims that suppliers may have.

In his application to Court, ML advised that Helding were prepared to purchase the
business and assets of the Company for £120,000. As part of the transaction, Holding
agreed to honour the remaining golf memberships and te hold future events where a
deposit had been paid. The Company estimate that these have a value of approximately
£1,200,000.
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Prior to our appointment, we did consider If it would be feasible to market the business
and assets for sale to a third party. However, we subsequently concluded that this would
not be possible for the following reasons:

s« the Company had limited funds in its bank account that had been frozen and no
further funding was available from the existing funders or third parties to meet
ongoing liabilities while the business was marketed;

« the Company had incurred significant losses since its incorporation and was
therefore likely to continue to incur losses in the short term;

s the HMRC petition had been advertised; and

* it was not possible to assign the Licence to Occupy and it was subject to termination
— therefore no guarantee of occupation could be provided to a purchaser.

Given this situation and the lack of time avallable, we considered that the offer from
Holding would preserve all of the jobs and provide a better return to creditors as a whole
than if the Company had been allowed to proceed into Liquidation.

As the business was not going to be advertised for sale, we considered it prudent to
obtain a desktop valuation from another independent valuer, as Rabbow and Co had not
been instructed by Aspect Plus Limited. Accordingly, on 13 January 2020, we instructed
SIA Group to provide a desktop valuation of the Company’s assets.

SIA’s valuation was higher than Rabbow’s at £194,681 in situ and £94, 533 ex-situ.

On 17 January 2020, we were appointed Joint Administrators by the Court. The Court
Order also stated that the costs of the Application Order be met as a cost of the
Administration, along with the Joint Administrators fees and the expenses of our advisors
that were incurred in the period leading up to the date of Administration.

Management of the Company’s affairs since the Joint Administrators’ appointment

Following the appointment cf the Joint Administrators by the Court on 17 January 2020,
the Joint Administrators allowed Holding to continue trading the business under the
existing license agreement, which included funding any losses during the period.

Following initial discussions, on 23 January 2020, Holding provided an offer to purchase
the business and assets of the Company for £100,000, payable on deferred terms.
Holding did agree to provide security in the form of a debenture to cover the deferred
balance.

This reduced offer was on the basis that they had provided funding to pay wages pre-
Administration. As part of their offer, they agreed to employ the existing staff, honour the
golf membership and carry out the existing event and wedding hockings. They would
not refund deposits paid to the Company but would allow the amount to be deducted
from the final bill.

Whilst we tried to negotiate a higher price, Holding were unwilling to increase their offer,
In addition, on 24 January 2020 Holding were granted a licence to operate at Brocket
Hall by BHJL. The alternative to selling to Holding would have been to liquidate the
Company which would have meant making all of the staff redundant and selling the
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5.1

assets ex-situ. After allowing for costs of realising the assets and given the high staffing
levels, this would mean that no funds would be available to unsecured creditors.

On 30 January 2020, therefore, a sale of the business and assets to Holding was
completed for £100,000. The sale excluded the bock debts and cash at bank and a
potential action against the former Administrators of Brocket Hall (International) Limited
from when the Company purchased the business and assets.

As this sale was a pre-packaged sale, the Joint Administrators have provided a SIP16
Statement at Attachment C. This provides full details of the sale.

The Joint Administrators functions, duties and powers

The Joint Administrators confirm that they are authorised to carry out all functicns, duties
and powers by either one or both of them.

The purpose of the Administration

The purpose of an administration is set out in Schedule B1, Paragraph 3(1) of the Act. In
short, this provides that an administrator of a company must perform his functions with
the objective of:

i Rescuing the company as a going concern; or

ii. Achieving a better result for the creditors as a whole than would be likely to be
achieved if the company were wound up (without first being in administration), or

in. Realising property in order to make a distribution to one or more secured or
preferential creditors.

These objectives are hierarchical. The rescue of a company is the priority, but if this is
not possible the administrator seeks to achieve a better result for the creditors as a whole.
In the event that this cannot be achieved, then the administrator is permitted to realise
assets for the benefit of the preferential or secured creditors.

The first objective was not achievable as this would have necessitated a substantial
restructuring of the Company's debt. Furthermore, the Company was experiencing cash-
flow problems which hampered its ability to continue to trade. We considered a Company
Voluntary Arrangement ("“CVA”") but the Company did not have sufficient working capital
to enable the time required for a CVA proposal to be put to creditors. In addition, there
were no third parties willing to inject further funds in the short term, the Company was
trading at a loss and HMRC had filed a petition. For these reasons, a CVA was not
considered a viable option.

Therefore, it was determined that the second objective could be achieved by way of a
sale of the business and assets of the Company, which was completed on 30 January
2020. This course of action will allow the employees to retain their jobs, which means
that only a small preferential claim will be lodged in the administration, and it will enable
a distribution to be paid to unsecured creditors.
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7

7.1

7.2

Assets remaining to be realised

Following the sale of the business and assets of the Company, the assets remaining to
be realised are:

« the deferred consideration of £80,500;
s cash at bank of approximately £12,156,
¢ bocok debts of £33,9292 and

s a potential claim against the former Joint Administrators of Brocket Hall
{International) Limited recorded in the Company's books at £98,461.

Post appointment strategy

The Joint Administrators will contact the debtors to collect the outstanding book debts.

We will review the correspondence regarding the claim against the former Joint
Administrators and take legal advice, if appropriate.

The Joint Administrators’ staff are in the process of collating creditors’ claims and have
handled creditors’ queries as they have arisen, which include emails, telephone calls and
correspondence.

To advise on legal matters and to prepare the necessary legal documentation, the
Company initially instructed TSPMH a firm of lawyers with the appropriate expertise and
experience in dealing with these types of Administrations, to assist with the Court
application. The Joint Administrators subsequently instructed TSPMH to provide advice
in respect of all legal issues arising on the sale of business and assets. TSPMH have
also assisted the .Joint Administrators with other post appointment matters, as
appropriate.

TSPMH

TSPMH’s professional fees are based upon their recorded time costs incurred at their
standard charge out rates. Prior to appointment TSPMH incurred time costs of £15,000
plus VAT for assisting with the application to Court. The Court Order states that these
costs be met as an expense of the Administration.

In addition, TSPMH have incurred time costs of £7,987.50 in dealing with the sale of the
business and assets to Holding.

SIA

SiA, were instructed by the Joint Administrators tc assist with the sale process and
provide a valuation of the business and assets.

SlA’s fees are also based on their time costs. SIA incurred time costs of £1,750 and
disbursements of £100 plus VAT. This time was incurred to provide a desktop valuation
on all of the Company's assets and to advise on the subsequent sale.

Investigation into the Company’s affairs prior to the Administration

The Joint Administrators are undertaking a review of the Company’s trading activities in
order to establish whether or not there are actions that may be taken for the benefit of
creditors and to enable a conduct report to be submitted in respect of Company’s

10
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7.3

directors in office at the commencement of the Administration and any who resigned in
the three years prior to Administration.

Should any creditor have any concerns about the way in which the Company’s business
has been conducted cr information on any potential recoveries for the estate, they are
invited to bring them to the attention of the Joint Administrators as soon as they are able.

Other matters relating to the conduct of the administration

There are a number of statutory and cther matters that must be dealt with during the
course of the Administration, including:

i. Submitting a confidential report on the conduct of the Directors to the Department
for Business, Energy & Industrial Strategy. This obligation arises under the
Company Directors’ Disqualification Act 1986. Creditors should note that the
content of any submission is strictly confidential and under no circumstances will
it be discussed.

i Filing Corporation Tax returns and VAT returns and obtaining clearance from
HMRC in respect of the Administration period.

lii. Paying all costs and expenses of the Administration once any required approval
has been obtained.

V. Further six monthly statutory reporting, as required by the Act and Rules.

it should be noted that not all of these activities will result in a financial benefit of creditors,
but are required to be undertaken by statute and best practice.

The Statement of Affairs and the outcome for creditors

A Statement of Affairs as at 17 January 2020 has been submitted by the Directors of the
Company, a copy of which is at Attachment D.

In accordance with the standard format of a Statement of Affairs, no provision has been
made In the Statement of Affairs for the costs of the Administration (including agents,
legal and other professional fees).

The Joint Administrators have not carried out any work of the nature of an audit on the
information.

The following notes relate to the Statement of Affairs:

. The realisable values for the goodwill and the office equipment, fixtures and fittings
are based on the allocation of the sale proceeds detailed in the SPA.

. The potential action against the former Joint Administrators has an Uncertain
realisable value. The Joint Administrators wilt review this in due course.

. The employee claims relate to four members of staff that were given notice prior
to Administration. All current employee contracts as at the date of the sale were
transferred to Holding in accordance with TUPE legislation.

. The contingent creditors are the parties that have paid deposits for events or
weddings. Holding are writing to these parties to see if they wish Holding to still

11
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8.1

8.2

8.3

8.4

8.5

host the event. If the parties agree to this, Holding will deduct the deposit paid to
the Company from the final bill.

- The creditor claims are based on Company records.

Secured creditors

The Company did not provide any security, so there are no secured creditors.
Preferential claims

As noted above, all employee contracts at Administration were transferred to the
purchaser.

Four members of staff were given notice prior to the Administration and will have
preferential claims for unpaid wages (limited to £800) and any outstanding holiday pay.
We have calculated these claims at £3,386.

Prescribed Part

Section 176A of the Act requires administrators to make a prescribed part of the
company’s net property, which is the balance remaining after discharging the preferential
claims but before paying the floating charge-holder, available for the satisfaction of
unsecured debts,

In this case, the prescribed part provision does not apply as no floating charge was
granted.

Unsecured Creditors

The Director has estimated the unsecured creditors’ claims at approximately £8,581,4086.
It is anticipated that there will be sufficient asset realisations ta enable a distribution to
unsecured creditors. However, at this stage, the exact quantum of the dividend is not
known.

Joint Administrators’ receipts and payments account

Aftached at Attachment E is the Joint Administrators’ receipts and payments account for
the period from 17 January 2020 to 31 January 2020.

Pre-appointment fees and expenses

Pre-appointment fees and expenses are defined as fees charged and expenses
incurred by the Joint Administrators before the Company entered administration (but
with a view to it doing so).

Aspect Plus were engaged to act as Joint Administrators following the Court Application
made by the Directors. After considering alternative courses of action available, it was
concluded that a pre-packaged sale of the business and assets shortly after
Administration represented the best outcome for creditors.

Our total time costs in assisting the Company prior to our appointment as Joint
Administraters are £6,080, a breakdown of which 1s given in Attachment F. No amounts
were paid by the Company in respect of these time costs. No expenses were incurred
prior to appointment.

12
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9.1

10

101

As detailed above, the Court ordered that these costs be paid as an expense of the
Administration. It will not, therefore, be necessary to seek creditor approval for these
fees.

Other professionals’ pre-appointment fees and expenses

As detalled in Section 4 of this report, both TSPMH and SIA undertook work in preparing
for the Administration of the Company. Their fees incurred prior to appeintment are:

Professional Pre-appointment Pre-appointment Amount
advisor fees expenses drawn
TSPMH £15,000 £0 £15,000
SIA £1,750 £100 £0

All amounts shown are exclusive of VAT.

The costs of TSPMH were paid by a third party. These costs are to be refunded as an
expense of the Administration, in accordance with the Court Order.

The Joint Administrators’ fees and expenses

The Joint Administrators propose to be remunerated on the basis of the time properly
given by the Joint Administrators and their staff in attending to matters arising in the
Administration, such time to be charged at the prevailing standard hourly charge out rates
used by Aspect Plus at the time the work is performed (plus VAT).

The Joint Administrators are seeking approval for the basis of their fees from unsecured
creditors by way of a Decision by Correspondence (see Section 11), unless a Creditors’
Committee is established.

To view an explanatory note concerning the Joint Administrators remuneration issued by
the Joint Insolvency Committee, please contact this office to arrange for a hard copy to
be sent to you. Alternatively, you may view the guide to fees online as follows (and select
the guide for Administration):

www.insolvency-practitioners.org.uk/regulation-and-quidance/quides-to-fees

Information about Aspect Plus’s current charge out rates and policy can be found at
Attachment |.

Joint Administrators’ fees estimate

The Joint Administrators’ fees estimate, detailing the work that we anticipate will need to
he undertaken on this case for the duration of the appointment, together with estimates
of the likely cost and amount of time that each part of that work will take to complete, is
provided at Attachment H.

The work anticipated to be undertaken has been categorised by activity, which we hope
is self-explanatory Please refer to Section 7 where we have discussed our appecintment
strategy in more detail.

There are a number of tasks that are primarly administrative 1n nature, often being
required by statutory, regulatory or compliance purposes. These have been grouped
under '‘Administration and Planning’ and may not be seen to add value to the case.
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The Joint Administrators estimate that their time costs for the duration of the appointment
are not expected to exceed £30,304

Time costs incurred to date

The Joint Administrators’ time costs incurred in the period 17 January 2020 to 31 January
2020 are £12,094 for 38.7 hours. This represents an average hourly cost of £312.51 per
hour.

A SIP9 analysis of these time costs can be found at Attachment G, alongside further
detail about the tasks carried out.

Joint Administrators’ expenses

The Joint Administrators have to date incurred the following direct expenses, known as
Category 1 disbursements, none of which have yet been settled:

. Total cost

Type of disbursement
{excl. VAT)
Insolv case charge £110
Joint Administrators Bond £400
Statutory Advertising £254
Storage of records £80
Total £644

Approval of the Joint Administrators’ Proposals

The Joint Administrators are seeking creditors’ approval of the Proposals, which are
summarised in Section 13, by means of a Decision by Correspondence.

Attachment J is a Notice of a Decision by Correspondence and Attachment M 1s a Voting
Form, which describes how creditors may lodge a vote on the proposed decision to
approve the statement of Proposals and on the other proposed decisions.

In order to submit their vote, creditors must first have submitted a Proof of Debt form in
respect of their claim In the Administration. If you have not already submitted a Proof of
Debt form, this can be found at Attachment N.

All voting forms must be received by 2 March 2020 and may be returned by the following
means:

I Email rring@aspectplus.co.uk
Ii. Fax' +44 (0) 1708 202472
iii Post to: Aspect Plus Limited, 40a Station Road, Upminster, Essex RM14 2TR

Creditors who meet a statutory threshold as set out in the Notice can require that a
physical meeting of creditors be convened. Such a request must be made to the Joint
Administrators within 5 business days of the date on which the Statement of Proposals
was delivered, i.e.17 February 2020.
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Creditors are also invited to form a committee, should they wish. An invitation to form a
committee can be found at Attachment K and a form to enable a creditor to nominate
themselves {or a representative) to sit on the committee can be found at Attachment L.

Exit route from Administration

It is proposed that the Joint Administrators will use their discretion to exit the
Administration by way of one of the following means:

If having realised the assets of the Company the Joint Administrators think that a
distrnibution will be paid to unsecured crediters, they may file a notice with the
Registrar of Companies which will have the effect of bringing the appointment of
the Joint Administrators to an end and will move the Company automatically into
CVL in order that the distribution can be made, but only if they consider that the
associated incremental costs of a CVL are justified. |n these circumstances, it is
proposed that the Joint Administrators will become the Joint Liquidators in the
CVL. The acts of the Jaint Liquidators may be undertaken by either ar both of
them.

Creditors have the right to nominate alternative Liquidators of their choice. To do
this, creditors must make their nomination in writing to the Joint Administrators
prior to these proposals being approved. Where this occurs, the Joint
Administrators will advise creditors and provide the opportunity to vote. In the
absence of a nomination, the Joint Administrators will automatically become the
Jaint Liquidators of the Company in the subsequent CVL.

If the Joint Administrators have, with the permission of the Court, made a
distribution to unsecured crediters, or they think that the Company otherwise has
no property which might permit a distribution to unsecured creditors, they will file
a notice, together with their final progress report at Court and with the Registrar of
Companies for the dissolution of the Company. The Joint Administrators will send
copies of these documents to the Company and its creditors. The Joint
Administrators’ appointment will end following the registration of the notice by the
Registrar of Companies.

The Joint Administrators have the power to bring claims against current and former
officers of the Company in respect of transactions which may have caused or
exacerbated a Company’s insolvency. Claims with a good prospect of success
may indeed be pursued by the Joint Administrators, but there may be cases where
it would be more appropriate If a Liguidator brought the clam or where the
timeframe would not be long encugh given the maximum extension period
available to Joint Administrators. The proposed exit route would, in these cases,
be Compulsory Liquidation.

If a creditors committee is established the Joint Administrators will consult with the
creditors and agree the most appropriate exit route from Administration.
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Summary of the Joint Administrators’ Proposals

In order to achieve the purpose of the Administration, the Joint Administrators formally
propose to creditors that:

i

Vi,

vIi.

viii.,

The Joint Administrators continue to manage the business, affairs and property of
the Company in order to achieve the purpose of the Administration.

The Joint Administrators do all such things and generally exercise all their powers
as Joint Administrators as they consider desirable or expedient at their discretion
in order to achieve the purpose of the Administration or protect and preserve the
assets of the Company or maximise the realisations of those assets, or of any
purpose incidental to these activities.

The Joint Administrators make distributions to preferential creditors, as and when
claims are agreed, in accordance with Paragraph 65 of Schedule B1 of the Act.
Further, they may make a distribution to unsecured creditors, as and when claims
are agreed, having first sought the ccurt’'s permission in accordance with
Paragraph 65(3) of Schedule B1 of the Act, where necessary.

In the event that there is no remaining property that might permit a distribution to
the Company's creditors, the Joint Administrators shall file a notice of dissolution
of the Company pursuant toc Paragraph 84 of Schedule B1 of the Act.

In the event that the Joint Administrators think that a distribution will be made to
unsecured creditors (and they have not sought the court’'s permission, and are
otherwise unable, to pay the distribution whilst the Company is in Administration),
they shall send to the Registrar of Companies notice to move the Company from
Administration to Creditors’ Voluntary Liquidation. In such circumstances, Michael
Wellard and Darren Edwards will be appointed Joint Liguidators and will be
authorised to act either jointly or separately in undertaking theirr duties as
Liquidator.

Should there be no likely funds to distribute to unsecured creditors, the Joint
Administrators may seek to place the Company into Compulsory Liquidation in
order to bring proceedings for the benefit of the estate. In such circumstances
Michael Wellard and Darren Edwards rmay ask the court that they be appointed
Jaint Liquidators, to act either jointly or separately in undertaking their duties as
Liquidator.

The Joint Administrators invite creditors to consider establishing a creditors’
committee. If such a committee is formed the creditors who become members of
the committee will be responsible for sanctioning the basis of the Joint
Administrators’ remuneration, any unpaid pre-appointment costs, any category 2
disbursements and certain proposed acts on the part of the Jaint Administrators.
In accordance with paragraph 83(8)(f) of the Act, any committee established in the
Administration will continue in liquidation, should the Administration exit be by way
of hiquidation.

The basis of the Joint Administrators’ remuneration be fixed by reference to the
time properly given by the Joint Administrators’ and their staff in attending to
matters arising in the Administration, plus VAT, which are estimated at £30,304
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and that the Joint Administrators be authorised to draw their fees, plus VAT, from
the Administration estate.

iX. The Joint Administrators be discharged from liability, in accordance with paragraph
98 of Schedule B1 of the Act, upon filing their final report with the Registrar of
Companies.

Whether Proceedings Are Main Proceedings or Territorial (EC Regulations)

The Company's centre of main interest was at Brocket Hall Estate, Brocket Hall,
Lemsford, Welwyn Garden City, Hertfordshire AL8 7XG and we therefore consider that
the EC Regulations will apply. These proceedings will be main proceedings as defined
In Article 3 of the EC Reguiation.

Next report and creditors rights

The Joint Administrators are required to provide a progress report within one month of
the end of the first six months of the Administration, or earlier if the Administration has
been finalised.

Crediters have rights under Rules 16.9 and 16.34 to request further information and
challenge the Joint Administrators fees and/or expenses incurred.

In summary:

. Within 21 days of the receipt of a progress report a secured creditor or unsecured
creditor (with the concurrence of at least 5% in value of unsecured creditors or
with the Courts permission} may request in writing that the Joint Administrators
provide further information about their remuneration or expenses which have been
itemised in the report.

. Any secured creditor or unsecured creditor (with the concurrence of at least 10%
in value of the unsecured creditors or with the Courts permissicn) may within 8
weeks of the receipt of a progress report make an application to court on the
grounds that, in all the circumstances, the basis fixed for the Joint Administrators’
remuneration I1s inappropriate and/or the remuneration charged or the expenses
incurred (including any paid) by the Joint Administrators, as set out in the report,
are excessive.

The above rights apply only to matters which have not been disclosed in previous reports.

On a general note, if you have any comments ar concerns in connection with our conduct,
please contact Mike Wellard or Darren Edwards in the first instance. If the matter is not
resolved to your satisfaction you and you wish to take it further you may ceontact the
Insolvency Services directly via the Insolvency Complaints Gateway
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They can be contacted as follows:

I Email ip.complaints@insolvency.gsi.gov.uk
ii. Telephone +44 (0) 300 678 0015
iii. Write to The Insalvency Service, IP Complaints, 3™ Floor, 1 City Walk, Leeds LS11

SDA
Michael Wellard Darren Edwards

Joint Administrators
6 February 2020

Michael Wellard and Darren Edwards were appointed Joint Administrators of Brocket Hall
{UK) Limited (In Administration) on 17 January 2020. The affairs, business and property of the
Company are managed by the Joint Administrators. The Joint Administrators act as agents of
the Company and contract without personal liability.

18



ATTACHMENT A

DEFINITIONS

Act The Insolvency Act 1886

Aspect Plus Aspect Plus Limited

BHIL Brocket Hall {International) Limited

BHJL Brocket Hall (Jersey) Limited

Company Brocket Hall (UK) Limited (In Administration)

Court High Court of Justice Business and Property Courts of England
and Wales Insolvency and Companies List

CVA Company Voluntary Arrangement

CVL Creditors’ Voluntary Liguidation

HMRC HM Revenue & Customs

Holding Brocket Hall {(Holding)} Limited

Joint Administrators Michael Wellard and Darren Edwards of Aspect Plus Limited

ML Michael Longshaw

Prescribed Part The Prescribed Part of the Company's net property subject to
Section 176A of the Act

Proposals The Statement of the Joint Administrators’ Proposals prepared
pursuant to Paragraph 49(1) of Schedule B1 of the Act

Rules The Insolvency (England & Wales) Rules 2016

SIA SIA Group, a firm of agents providing valuation and sales
expertise

SIP Statement of Insolvency Practice (England & Wales)

SPA Sale & Purchase Agreement

TSPMH Trainer Shepherd Phillips Melin Haynes LLP, legal advisors

appointed to assist the Joint Administrators
TUPE Transfer of Undertakings {Protection of Employment) Regulations



ATTACHMENT B

STATUTORY INFORMATION
Company Name
Previous Name(s)
Trading Name(s)
Proceedings

Court

Court Reference
Date of Appaintment

Joint Administrators

Registered office Address

Company Number
Incorporation Date
Company Secretary
Appointment by

Directors at date of
Appointment

Directors in previous three
years

Shareholder

Brocket Hall (UK) Limited - In Administration
N/A

Brocket Hall

in Administration

High Court of Justice, Business and Property Courts of
England and Wales Insolvency and Companies List (ChD)

77 of 2020
17 January 2020

Michael Wellard and Darren Edwards
Aspect Plus Limited

40a Station Road
Upminster
Essex RM14 2TR

c/o Aspect Plus Limited, 40a Station Road
Upminster
Essex RM14 2TR

Changed from:

9-13 St Andrew Street
London

EC4A 3AE

098989479

5 February 2016

N/A

The Court following an Application by the Directors

Michael William Longshaw {(appt 16 June 20186)
Hui Sen Yan (appt 30 March 2017)

Min Hao Yu (appt 16 June 2016)

Feng Zhou (appt 16 June 2016)

David Grant Mortimer {(appt 16 June 2016 resigned 1 March
2017)
Jin Long Zhang (appt 14 March 2016 resigned 1 September
2018)

1,000 ordinary shares held by Good Sunny International
Investment Limited



ATTACHMENT C

STATEMENT OF INSOLVENCY PRACTICE 16 (SIP 16) ~ PRE-PACKAGED SALES IN
ADMINISTRATION

Information about the Pre-Packaged Sale of the Company’s Business and Assets

As outlined in Section 6 of the Joint Administrators’ Proposals, it was determined that the
objective of the Administration, to achieve a better result for the creditors as a whole than would
he likely to be achieved if the company were wound up, could be achieved by way of a pre-
packaged sale of the business and assets of the Company. On 30 January 2020, a sale of the
business and assets to Brocket Hall (Holding) Limited {“Holding”) for £100,000 was completed.

Whilst the sale did not take place until almost two weeks after the administration, it was
predominantly arranged prior to Administration. Therefore, it is considered to be a pre-packed
sale of the business and assets of the Company.

Initial Introduction

Aspect Plus Limited were initially contacted on 18 December 2019 by Mr Bryan Lucas, the
business advisor to the Directors of the Company. He advised that the Company was
contemplating Administration, and Aspect Plus Limited were subsequently engaged by the
hoard of directors to advise and prepare for the proposed potential Administration of the
Company. Following the application to Court on 7 January 2020, Aspect Plus Limited met with
Michael Longshaw (“ML"), the director of the Company at Brocket Hail on 9 January 2020. Prior
to this, Aspect Plus Limited had no professional relationship or involvement with ML or the
Company.

Aspect Plus Limited were engaged by the Company, and acted as advisors to the Company.
We did not provide advice to the directors, as set out at our meeting on 9 January 2020 and in
our subsequent email of the same date.

The Joint Administrators are bound by the Insolvency Code of Ethics.
Pre-appointment Matters

As detailed in the Joint Administrators Proposals (which should be read in conjunction with this
SIP 16 staterment):

« The Company was experiencing cash flow problems;

« The existing funders had withdrawn support;

» A winding-up petition issued by HMRC had been advertised,

» Followmng the advertising of the petition, the bank account had been frozen;
»  Trading was being carried out by Holding under a licence agreement;

» The Company traded under a Licence to Occupy granted by Brocket Hall {Jersey) Limited
(“BHJL”) that was non-assignable and could be determined for non-payment of rent and on
a month’s notice. Atthe time, the licence fee outstanding was £747,000.

« An offer had been made by Holding to buy the business and assets for £120,000 including
taking on the staff contracts and honouring various ather commitmenis made by the
Company.



Alternative Options Considered

The Board had been taking advice from Mr Lucas and they had concluded that a Pre-Pack
Administration sale to Holding would provide a hetter return to creditors as a whole, than
Liguidation.

Having considered the following formal and non-formal opticns, we supported this conclusion.
The options considered were:

N oA LN

Da nothing

Sell the Company

Administration

Administration — Pre-Pack sale
Company Voluntary Arrangement
Compulsory Liguidation

Creditors Voluntary Liquidation

The following provides a brief overview of each option.

1.

Do nothing

If no action was taken, it is likely that the Company would have ceased trading as its bank
account had been frozen and the Court would have wound up the Company when the
HMRC petition was heard.

Given the limited value of the Company's assets on a forced sale basis, this was unlikely
to realise sufficient funds to pay the costs of the liquidation and preferential creditors. This
would mean that there were insufficient funds avallable to enable a distribution to unsecured
creditors.

Sell the Company

A sale would mean the survival of the Company. However, any purchaser would have to
take on all the liabilities of the Company, including HMRC’s debt, and BHJL would have to
agree to grant them a licence to occupy Brocket Hall.

We therefore considered it unlikely that anyone would buy the shares of the Company.

Administration

Administration would provide the Company with a moratorium, which is a breathing period
in which a potential sale of the business and assets can be explored. This would mean the
business would continue to trade for a period whilst exploring a sale of the business.

Both Rabbow and Co and SIA advised that the business and assets would realise more
from a sale as a going concern than on a break-up/close down basis. In addition, potentially
Jobs could be saved.

However, to trade the business while marketing the business and assets for sale would
require significant short term funding.

The Company's bank account had been frozen and did not have sufficient funds in it to
trade. The shareholder and investors had already indicated that they were no longer willing
to fund the business. Several other potential interested parties were contacted but declined
to invest.



In addition, the stigma of trading in an Administration could have a dramatic effect on the
goodwill of the business.

Furthermore, if a sale could not be achieved, the Jgint Administrators would have a
significant risk of trading at a loss, particularly given the number of staff employed and the
Company's recent trading and cash flow position. This factor was particularly relevant as
BHJL could veto any sale as they ultimately control who they will grant a licence to occupy
and operate the site.

4, Administration — Pre-Pack sale

As detailed above, Administration should provide a better outcome for creditors as the value
of the business and assets sold via Administration would be greater than realisations in a
Liguidation. A pre-pack sale would also allow employees’ jobs to be preserved.

We were aware that Holding had shown an interest in buying the business and assets prior
to Administration, and that they were willing to take on the existing staff and honour certain
commitments made by the Company. We also understood that BHJL considered Haolding
to be an acceptable operator of the business and were likely to grant a Licence to Ocoupy
Brocket Hall. If a sale could be achieved relatively quickly post-Administration, costs would
also be reduced.

5 Company Voluntary Arrangement

The Company was experiencing cash flow problems and the existing funders had
withdrawn their support. The paucity of assets also meant that achieving external third-
party funding would be unlikely. In addition, based on the historic figures, the Company was
trading at a significant loss.

Given these issues it was considered that it would not be possible to make an offer to
creditors in a CVA proposal that was likely to be accepted.

6. Compulsory Liquidation

As outlined at point 1 above, HMRC had already filed a petition to have the Company
wound-up. If the Company had been wound-up, the assets would have realised their ex-
situ value and the staff would have been made redundant, increasing preferential creditor
claims significantly.

In this scenario it is extremely unlikely that there would be sufficient asset realisations to
enable a distribution to unsecured creditors.

7. Creditors Voluntary Liguidation

The Director could have taken the necessary steps to place the Company into Creditors
Voluntary Liquidation. Whilst the costs may have been less than Compulsory Liquidation,
Itis unlikely to have made a significant difference in relation to the outcome to creditors.

Given the above scenarios, we concluded that a sale via a Pre-Pack to Holding would achieve
a better outcome to creditors, as a whole.

Details of registered charges

The Company had not granted any security.



Valuation of the business and assets

Prior to our appointment, the Company's advisor had engaged Rabbow and Co to provide a
valuation of the business and assets of the Company.

On 13 January 2020 we also engaged SIA to provide a desk-top valuation of the assets to
ensure the Company’s valuation was robust. SIA confirmed their independence and that they
carry adequate professional indemnity insurance. SIA are members of the Royal Institute of
Chartered Surveyors and National Association of Valuers & Auctioneers.

SIA completed a desktop appraisal of the business and assefs based an infermation provided
by the Company. This highlighted that on a break up basis, whereby the business would be
wound down and the assets sold on an individual break-up basis, the assets had a value of
approximately £94,533 and that they had a value of £194,681 if sold in-situ to a willing buyer.

Marketing of the business and assets

Prior to our appointment, we considered whether it was possible to market the business and
assets for sale to a third party. We also advised the Company that any marketing of the
business to be carried out would have to conform to the ‘Marketing Essentials’, as set out in
SIP 16.

However, we subseguently concluded that the outcome of any marketing was unlikely to be
successful due to the control BHJL was able to exert in relation to a sale. As previously outlined,
it was not possible to assign the Licence to Occupy and BHJL were able to terminate it without
notice Therefore, no guarantee of occupation could be provided to a purchaser.

Given this situation, and the lack of time available, we, with our advisors, considered that the
offer from Holding would preserve ali of the jobs and provide a better return to creditors as a
whole than if the Company had been allowed to proceed into Liquidation.

In order to satisfy ourgelves that the best value was obtained, we had also appointed
independent valuers, SIA, to provide a valuation of the business.

Consultation with major creditors

The largest creditors of the Company are the investors. They were aware of the current position
and also of the proposed potential sale to Holding.

HMRC were also aware of the potential sale to Holding, as they were served with a copy of the
Court Application as petitioning creditor.

The transaction

On 23 January 2020, Holding submitted their offer of £100,000 for the business and assets of
the Company located at Brocket Hall. This was reduced from their initial offer that they had
made prior to the Administration (of £120,000) on the basis that they had provided funding to
pay wages pre-Administration.

The payment of £100,000 was to be paid over the foliowing deferred period;
- On completion: £19,500
- 5 February 2020 £2 000

5% March 2020. £2,000



- 5" Aprit 2020: £2, 000

- 5% May 2020: £2,000

- &% June 2020; £2,000

- 5 July 2020: £2,000

- Bh August 2020 £15,000

- 5% September 2020: £30,000
- 5" October 2020: £23,500

The initial payment of £19,500 was to be paid to the parties that funded the application in
accordance with the Court order.

Holding agreed to provide security in the form of a debenture to cover the deferred balance.
Whilst we requested a personal guarantee from the Director, he would not provide this.

Holding agreed to take on the existing staff and honour the golf memberships. They also
agreed to carry out any events or weddings that had previously been booked and to deduct the
deposit paid to the Company from the final bill.

We did try to negotiate a higher price, but Holding were unwilling to increase their offer.

On 30 January 2020, a sale of the business and assets to Holding was completed based on
the above terms.

The sale excluded the book debts, cash at bank and the potential action against the former
Administrators of Brocket Hall (International) Limited.

Aspect Plus Limited did not provide any advice or guidance to Helding in refation to the sale.
We advised Holding to take independent lega! advice on their purchase of the business which
they did.

Purchaser and related parties
The sale of the businesses and assets of the Company completed on 30 January 2020.

The purchaser of the business and assets was Brocket Hall (Holding) Limited, with company
number 123115986,

The shareholder of this company is International Leisure Investments Limited and is part of the
same group of companies as the shareholder of the Company. However, the Director of

Holding is Mr Meng Xu who 1s not a Director of the Company.

We are not aware if the Directors of the Company will be acting as Directors of Holding going
forward.

There were no options or other conditions included within the sale agreement.
Assets
Holding purchased the assets owned by the Company located at Brocket Hall. It also

purchased the goodwill and the benefit of any contracts yet to be performed. In addition, all
employees’ contracts as at the date of Administration were transferred to Holding under TUPE



The sale did not include the book debts of the Company with a value of approximately £33,992,
cash at bank of £12,156 and a potential claim against the former Administratcrs of Brocket Hall
{international) Limited of £98,461.

Sale consideration

The consideration has been allocated as follows:

e Chattel assets, stock and business IP - £99,898
¢ Goodwill, Client list, work in progress and the benefit of outstanding contracts - £1

This allocation was based on advice received from SIA.

It has not been necessary to allocate the assets between fixed and fleating charge assets, as
the Company did not grant any security.

The sale does not represent part of a wider transaction.
Pre-pack pool/Viability Statement

The sale was to a connected party, as Holding 1s In the same group of companies as the
shareholder. However, the Joint Administrators are not aware if the existing Directors would
have a role in Holding gaing forward. The Joint Administrators, however, made the purchaser
aware of the role of the pre-pack pool and the request of a viability statement.

Despite considering the Pre-pack pool, we do not believe the purchaser consulted with the Pre-
pack pool and we have not been provided with a copy of the Pre-pack pool’s opinicn, if one
was sought. Nor has the purchaser provided us with a viability statement.



ATTACHMENT D

DIRECTORS’ STATEMENT OF AFFAIRS AS AT 17 JANUARY 2020

Rule 3.30

(a)insart name and
address of registered
office of the company

(b) Insen date

Statement of affairs

Name of Company Company number

Brocket Hall (UK) Limted 09080479

in the Court Case Number
77 of 2020

High Court of Justice Business and Property
Courts of England and Wales insolvency and
Companes List (ChD)

Statement as to the affairs of {a) Brocket Hall (UK} Limited 9-13, $t Andrew Street,
tondon, EC4A 3AE

on (b) 17 January 2020, the date that the company entered administration

Statement of Truth

| beheve that the facts staled in this statement of affairs are a full, true and complete
slatem{eai ? the affairs of the abave named company as at (b)
fotf oo the date that the company entered administrahon

Fulf name /"W‘WM. lem\éﬁ/\bf’ff-ﬂ'l\_)

Signed

Dated \ 6!7—/’1010




Brocket Hall (UK} Limited
A « Summary of Assets

Assels

Uncharged assets:
Office Fumiture and Equipment
Fixtures and Fittings
Qffice Egqupment

Stock

Leasehold Improvements
Other Assets

Gootdwill

Accounts Recevable
Prepayments

Cash at Bank

Cash

QOther Debtor

Estimated total assets available for preferential creditors

: /
SN N -
Signature V

L Book Value £

Estimated to Realise £

Date

45,764
240,481
45,764
159,964
108,118
4,186
{263,041)
20,030
13,862
12,156
956
98,461

As per

Sale Contract

éd’Ll 1oLes

99,999

1
9.000
5.000

12,156
956
Uncertan

127,112



A1 - Summary of kablities

Estimated total assets available for preferential creditors
{carmed from page A)

Liabilities

Preferential credntors,

Employees

Tatal Preferential Claim

Estimated deficiency / surplus as regards preferential creditors:

Total assets available to unsecured creditors

Employees’ Clams

Contingent creditors

Trade Creditors

HMRC

investor Loans

Director Loan

Brocket Hall {Jersey) Limited — License Agreement

Estimated surplus f deficiency as regards non-preferential
creditors

tssued and called up capital
Crdinary

Estimated total {deficiency) / surplus as regards members

Date

! Estimated to Realise £

127,112
(3.386)

(3,386)

123,726

123,726
(11,883}
(433,620)
(827,448)
(1,515,850)
{4,575662)
(368,943)
(747,000)

(6.581,406)

{8.457.680)
{1.000}

(1,060)

(8,458.680)

Ll2\iers
A)
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ATTACHMENTE

THE JOINT ADMINISTRATORS’ RECEIPTS AND PAYMENTS ACCOUNT FROM
17 JANUARY 2020 TO 31 JANUARY 2020

Statement
of Affairs £
£
Receipts
1 Goodwill 1.00
99,899 Chattel Assets and Plant and Equipment 19,499.00
19,500.00
Payments
Costs of the Court Application * (19,500.00)
(19,500.00)
Cash at Bank 0.00

* In accordance with the SPA, the payment on completion of £19,500 was paid to the funders
of the Court Application (£13,500). The payment of these costs were covered in the Court
Order.



ATTACHMENT F

JOINT ADMINISTRATORS' TIME ANALYSIS FOR THE PRE-APPOINTMENT PERIOD

Average
Hours Hourly Rate Total Cost Hourly Rate
£ £
£
Partner/Director 0.5 400 200 400
Manager 17.7 300 5,310 300
Other Senior Professionals 3.0 190 570 190
Assistants & Support Staff 0.0 100 0 0
Total 21.2 6,080 286.79

Explanation of work activities undertaken

In the period prior to the Administration the following activities were undertaken:

. Attending site to meet with the Director.

. Assessing the best course of action available to the Directors of the Company in order
to ensure the best outcome for creditors by estimating the outcome to creditors in both a
sale of business in situ and break up basis;

. Liaising with SIA in regard to the valuation of the business;

. Liaising with TSPMH and SIA regarding the sale of the business and assets,

. Assisting TSPMH and the Directors in the preparation of the Administration application;
and

) Preparation for Administration of the Company.

Aspect Plus Limited have not heen paid for this work.



ATTACHMENT G

JOINT ADMINISTRATORS’ TIME COSTS ANALYSIS FOR THE PERIOD 17 JANUARY 2020 TO
31 JANUARY 2020

Classification of work Partner/| Manager| Other Senior| Assistants & Total Hours|  Time Cost Average
function Director Professionals| Support Staff Hourly Rate
Administration & 4.90 6.00 0.40 0.20 11.50 3,874.00 336.87
Planning
Investigations 0.00 0.00 0.00 0.00 0.00 0.00 0.00
Realisation of Assets 0.60 25.50 0.00 0.00 26.10 7,890.00 302,30
Trading 0.00 0.00 0.00 0.00 0.00 0.00 0.00
Creditors 0.00 1.10 0.00 0.00 1.10 330.00 300.00
Case Specific Matters 0.00 0.00 0.00 0.00 0.00 0.00 0,00
Total hours 550 32.60 0.40 0.20 38.70
Time costs 2,200.00 9,780.00 76.00 38.00 12,094.00
Average hourly rate 400.00 300.00 190.00 190.00 312.51
Description Total Incurred £ Total Recovered £
0.00 0.00
Totals 0.00 0.00
Summary of Fees
Time spent in administering the Assignment Hours 38.70
Total value of time spent to 31 January 2020 £ 12,094.00
Total Joint Administrators' fees charged to 31 January 2020 £ 0.00

Explanation of work activities and tasks undertaken in the period

Adminjstration and Planning

. Statutory Advertising in the London Gazette of the appointment

Obtaining a specific penalty bond

Setting up case file on Insolv case management system

Opening, maintaining and managing office holders cash book and case bank account
Undertaking statutory notifications to Companies House and Creditors

Case planning and devising an Initial case strategy

Case reviews at set up and week one

Attending to correspondence and telephone calls with Directors

Attending to correspondence and telephone calls with other parties including HM Revenue &
Customs

Preparation of the Proposals and providing guidance to the Directors for the Statement of Affairs

Realisation of Assets

Continuing Negotiations with Holding regarding their offer to purchase the business and assets
of the Company

Seeking advice from SIA as to the offer

Instructing TSMPH to draft the Sale and Purchase Agreement (*SPA”)

Review of same

Discussions with Holding regarding the SPA



Creditors

) Dealing with emplcyee matters as and when they arise
. Attending to emails, correspondence and telephone calls with creditors
. Agreeing creditor claims



ATTACHMENT H

JOINT ADMINISTRATORS’ ESTIMATED TIME COSTS FOR THE ADMINISTRATION

Brocket Hall (UK) Limited {In Administration)
Appointment Date : 17 January 2020

Estimated time costs for the duration of the case

Estimated Average Total Cost
Category Total Hourly Rate {Excl VAT)
£

Hours £
Administration & Planning
Cashiering & maintenance of case funds
Collection & storage of books and records
Case planning, strategy & management
Reqular case reviews & statutory compliance
Statutary reporting
Case closure
Investigations
CDDA reparting
Investigations
Realisation of Assets
ldentifying, securing & insuring assets

Dealing with Company's Bankers and financial
matters

Dealing with 3rd party assets, including ROT
Sale of business & assets to purchasers
Collection of book debts

Creditors
Correspondence & telephone calls with creditors
Recording creditor claims

Case Specific Matters
Litigation
Tax and VAT matters 5.5 £288.18 £1,5685.00
Pension matters

Total 110.2 £274.99 £30,304.00

48.5 £288.43 £13,980.00

7.5 £240.00 £1,800.00

30.6 £289.87 £8,870.00

18.1 £224.31 £4,060.00

Note: the estimated costs shown above include the costs incurred in the period 17 January to
31 January 2020, as ouflined in Attachment G

Explanation of work activities and tasks undertaken or likely to be undertaken

Administration and Planning

This covers all general administrative and statutory work in relation to the Administration The
tasks undertaken, or likely to be undertaken, are as listed below.

- Preparing the documentation and dealing with the formalities of appointment;

. Statutory Advertising in the London Gazette of the appointment;

. Obtaining a specific penalty bond,

- Maonthly review of the adequacy of the specific penalty bond;

. Dealing with periodical increases to specific penalty bond as required;

. Maintaining case files and electronic details on VisionBlue case management system;
. i applicable, convening and holding meetings of the shareholder and creditors;

. Preparing minutes and report of the same;



ATTACHMENTH

. Opening, maintaining and managing office holders cash book and case bank account;

. Undertaking statutory natifications to Companies House and Creditors;

. Filing returns at Companies House;

. Preparing and fillng Corporation Tax and VAT returns,

. Ensuring statutory lodgements and tax lodgement obligations are met;

. Case planning and devising an initial case strategy;

. Case reviews at set up, week one, three months, six months and then every six months
thereafter;

. Overseeing and monitoring work on the case undertaken by the case administrators;

. Attending to correspondence and telephone calls with Directors and Shareholders;

. Attending to correspondence and telephone calis with other parties including HM
Revenue & Customs;

. Preparation of statutory reports to creditors,

. Recovering, listing and reviewing the books and records of the case;

. Obtaining closure clearance from government departments;

. Preparing and 1ssuing final report;

. Preparing and sending final returns to Companies House/the Court, and

. Archiving case records and books and records

The above list is not exhaustive but provides an overview of the work anticipated to be carried
out in the Administration. Such work may not always necessarily provide a direct financial
benefit to creditors, however, it is either required by Statute or necessary for the Office Holder
to properly perform their basic duties.

Investigations
In accordance with the Company Directors Disqualification Act 1986 and Statements of
Insolvency Practice 2 and 4, we are required to review the affairs of the Company and report

to the Insolvency Service on our findings.

Tasks that will be required to bhe undertaken are listed below: -

. Liaising with third parties in respect of requests for information to assist with
realisation of assets,
. Conduct investigations into any suspicious transactions;
. Review books and recaords te identify any transactions or actions an office holder may
take against a third party in order to recover funds for the benefit of creditors;
- Statutory investigations into the affairs of the Company and dealings of the directors,and
. Complete online Director conduct information checklist

Realisation of Assets

This covers the work that has been completed and to be completed to realise the assets, as
detailed in sections 5 and 7 of the Proposals:

. Negotiating with Holding regarding their offer to purchase the business and assets of the
Company,
. Seeking advice from SIA as to the offer,

. Instructing TSMPH to draft the Sale and Purchase Agreement (“SPA’);



ATTACHMENT H

) Review of same;

. Discussions with Holding regarding the SPA;

. Monitoring the collection of the deferred consideration;

. Contacting the debtors to request payment and any subsequent follow up required;

. Collecting any prepayments,

. Contacting the Company’s bankers to realise the cash in the bank account;

. Reviewing the Company's files regarding the potential claim agsinst the former
Administrators of BHIL; and

. Develaping strateqy and seeking legal advice, if appropriate

Creditors

As part of the insolvency process we will be reporting to creditors and dealing with queries as
they arise. We set out below a list of tasks that we anticipate will be required

. Reviewing and adjudicating on proofs of debt received from creditors;
. Calculation and distribution of dividends to creditors, if applicable;
. Dealing with pension schemes and the Pensions Regulater, if applicable; and

. Attending to correspandence and telephone calls with creditors



ATTACHMENT I

ASPECT PLUS’ FEES AND DISBURSEMENT POLICY

Estimated Administrator's Time Costs and
disbursements

Charge-out rates

The Administrator is seeking agreement from the relevant body of creditors to draw fees on a
time cost basis.

Work undertaken by staff is recorded in 6 minute units in an electronic time recording system.
Time properly incurred on cases is charged at the hourly rate of the grade of staff undertaking
the work that applies at the time the work is done. Details of charge-out rates effective from 1
January 2016 are as follows.

Charge Out Rates from

01/01/2019

Partners £400
Managers £300
Senior Administrators £240
Administrators £190
Junior Adminstrators £100

A fee estimate is provided on the following page, from which you will see that we estimate
that my time costs fer the duration of the appointment will not exceed £30,304.

My fees estimate details the work that 1 anticipate will need to be undertaken on this case for
the duration of the appointment. This work has been summarised into categories, with details
of the types of task to be undertaken for your reference.

Expenses

Below is an outline of the expenses that are likely to be incurred during this
assignment.

;Estimated Incurred Paid to

| Expense type | Description ' Expense = todate date
& | . -
’ - Trainer Shepherd Phillips . ‘

' Melin Haynes LLP have been ' £5 000 to .
3 engaged as legal advisors to - £10,000 | ;
| Legal fees assist the Joint Administratars | £7987.50 £0 !

in relation to the sale and . Plus VAT |

‘ general legal matters : !
- . S ‘ - ;
| SIA Group have been | |
\ engaged as professional | £2,000to :
' Agent's fees valuers. These fees do nct : £4,000 £0° £0
include the pre-Administration ;.  pjys VAT | '

| costs incurred.



ATTACHMENT H

Costs to store record during . :

the administration and for 12 £80 £0 - o |

- | :

. months following the | Plus VAT ;
| dissolution of the company |

| Storage costs

i Statutory advertising costs in | £262 | £87 |
! Advertising costs | relation to adverts In the : i £0
‘{ ‘ London Gazette ) Plus VAT ' Plus VAT :

| : i

Disbursements

Category 1 disbursements are payments to independent third parties where there is specific
expenditure directly referable to the case. Specific approval from creditors to draw these
expenses incurred is not required and the amount recharged to the case I1s the exact amount
incurred.

Examples of Category 1 disbursements include postage, case advertising, specific bond
insurance, company search fees, trave! and properly reimbursed expenses incurred by
personnel in connection with the case. Also included will be services specific to the case
where these cannot practically be provided by Aspect Plus Limited, such as printing and room
hire.

An indication of Category 1 disbursements is set out below. -

Insolv Case Management Fee (No VAT) £110.00

Specific Bond {No VAT) £400.00

Category 2 disbursements are expenses that are directly referable to an insolvency
assignment but not paid to an independent third party and include elements of shared or
allocated costs incurred by Aspect Plus Limited and recharged to the estate. Category 2
disbursements may be drawn if they have been approved in the same manner as an office
holder's remuneration. Aspect Plus Limited do not seek to recover Category 2, with the
occasional exception of mileage costs incurred.

Further information

To view an explanatory note concerning Office Holder's remuneration issued by the Joint
Insclvency Committee, please contact this office to arrange for a hard copy to be sent to you.
Alternatively, you may view a guide to fees online by copying the link below to your web
browser:

http://www.insolvency-practitioners.org. uk/requlation-and-quidance/quides-to-fees




ATTACHMENT J

NOTICE OF A DECISION BY CORRESPONDENCE
Company Name: Brocket Hall {UK) Limited (In Administration) (‘“the Company”)
Company Number: 09989479

In the High Court of Justice Business and Property Courts of England and Wales
Insolvency and Companies List {ChD) — case no 77 of 2020

This Notice is given under Rule 15.8 of the Insolvency (England & Wales) Rules 2016 (“the Rules”).
it is delivered by the Joint Administrators of the Company, Michael Wellard and Darren Edwards,
of Aspect Plus Limited, 40a Station Road, Upminster, Essex, RM14 2TR (telephane number 01708
300170), who were appointed by the Directors of the Company.

Creditors are invited to vote by correspandence on the following matters:

1 That the Joint Administrators Proposals numbered i — ix, as set out in Section 13 of the
Statement of Proposals dated 8 February 2020, be approved.

2 That a creditors committee be established if sufficient creditors are willing to be members
of a committee.

3 That the basis of the Joint Administrators’ remuneration be fixed by reference to the time
properly given by the Joint Administrators’ and their staff in attending to matters ansing in
the Administration, plus VAT, which are estimated at £30,304 and that the Joint
Administrators be authorised to draw their fees, plus VAT, from the Administration
estate.

4 That the Joint Administrators be discharged from liability, In accordance with paragraph
98 of Schedule B1 of the Act, upon filing their final report with the Registrar of
Companies

At Attachment L is a voting form on which creditors may signify their decisions on the above
matters. Please note that, if you are sending votes by post, you must ensure that you have allowed
sufficient time for the forms to be delivered to the address above by the Decision Date set out
below. An emall is treated as delivered at 9am on the next business day after it was sent.

All voting forms and proofs of debt must be delivered by the Decision Date: 23.59 on 2
March 2020

If the Joint Administrators have not received a proof of debt by the time specified above (whether
submitted previously or as a result of this Notice), that creditor's vote will be disregarded. Any
creditor whose debt Is treated as a small debt in accordance with Rule 14.31(1) of the Rules must
still deliver a proof if the creditor wishes to vote. A creditor who has opted out from receiving
notices may nevertheless vote if the creditor also provides a proof by the Decision Date.

Creditors who meet one or more of the statutory thresholds listed below may, within 5 business
days from 10 February 2020 {the date of the delivery of this Notice), require a physical meeting to
be held to consider the matter.

Statutory thresholds to request a meeting: 10% in value of the creditors
10% in number of the creditors
10Q creditors
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A creditor may appeal a decision by application to the court in accordance with Rule 15.35 of the
Rules. Any such appeal must be made not later than 21 days after the Decision Date.



ATTACHMENT K

NOTICE OF INVITATION TO FORM A CREDITOR’S COMMITTEE

Company Name: Brocket Hall (UK) Limited
(In Administration) (“the Company”)

Company Number: 09989479

In the High Court of Justice Business and Property Courts of England and Wales
Insolvency and Companies List (ChD) — case no 77 of 2020

This Notice is given under Rule 3.39 of the Insolvency {(England & Wales) Rules 2016 (“the
Rules”). It is delivered by the Joint Administrators of the Company, Darren Edwards and
Michael Wellard, of Aspect Plus Limited, 40a Station Road, Upminster, Essex, RM14 2TR
(telephone number 01708 300170), who were appointed by the Directors of the Company.

Creditors are invited to nominate creditors (which may include themselves) by ccmpleting the
nomination form in Attachment L returning it to the Joint Administrators by one of the following
methods:

By post to: The offices of Aspect Plus Limited, 40a Station Road
Upminster, Essex RM14 2TR

By fax to: +44 (0) 1708 202472

By email to’ rring@aspectplus.co.uk

Please note that, if you are sending nominations by post, you must ensure that you have
altowed sufficient time for the Notice to be delivered to the address above by the date set out
below. An email is treated as delivered at 9am an the next business day after it was sent.

All nominations must be delivered by: 23:59 on 2 March 2020

Nominations can only be accepted if the Joint Administrators are satisfied as to the nominated
creditor's eligibility under Rule 17.4 of the Rules.

For further information on the role of Creditors’ Committees, go to’

https:/iwww.r3.org.uk/media/documents/publications/professional/R3%20Guide%20t0%20Cre
ditors%20Committees.pdf




ATTACHMENT L

NOMINATIONS FOR MEMBERS OF A CREDITOR'S COMMITTEE

Company Name; Brocket Hall (UK) Limited
(In Administration) (“the Company”)

On behaif of (name of Creditor):

at (address of Creditor)

I nominate the following creditor(s) to be member(s) of a Creditors’ Committee (provide name(s)
and address(es)):

1.

Signed:

Dated:

Name in capitals’

Position with, or relationship to, Creditor or other authority for signature:

Are you the sole member/shareholder of the Creditor (where it is a company)?



ATTACHMENT M

VOTING FORM FOR A DECISION BY CORRESPONDENCE
Company Name: Brocket Hall (UK) Limited (In Administration} {(“the Company”)

Name of Creditor:

Address:

Decisions:

1 | That the Joint Administrators Proposals numbered i — ix, as set out in Section | FOR / AGAINST *
13 of the Statement of Proposals dated 6 February 2020, be approved.

2 | That a creditors committee be established if sufficient creditors are willing to FOR / AGAINST *
be members of a committee.

3 | That the basis of the Joint Administrators’ remuneration be fixed by reference | FOR / AGAINST *
to the time properly given by the Joint Administrators’ and their staff in
attending to matters ansing in the Administration, plus VAT, which are
estimated at £30,304 and that the Joint Administrators be authorised to draw
their fees, plus VAT, from the Administration estate.

4 | That the Joint Administrators be discharged from liability, in accardance with FOR / AGAINST *
paragraph 98 of Schedule B1 of the Act, upon filing therr final report with the
Registrar of Companies

* Delefe as applicable to indicate your voting instructions

Signed:

Dated:

Name in capitals.

Position with, or relationship to, Creditor or other authority for signature:

Are you the sole member/shareholder of the Creditor (where it is a company)?

All vating forms, together with a proof of debt (iIf one has not already been submitted), must be completed
and returned to the Joint Administrators' by the Decision Date: 23.59 on 2 March 2020

By post to: Aspect Plus Limited, 40a Station Road, Upminster, Essex, RM14 2TR
By fax tor +44 (0) 1708 202472
By email to: rring@aspectplus.co uk




ATTACHMENT N

PROOF OF DEBT FORM

Company Name: Brocket Hall {UK) Limited

(In Administration)

Date of Administration: 17 JANUARY 2020

DETAILS OF CLAIM

Name of Creditor (if a company, its registered
narne)

Address of Creditor {1.e. principal place of
business)

If the Creditor is a registered company:

+ For UK companies: its registered number

+ For other companies: the country or territory in
which 1tis incorporated and the number if any
under which it is registered

+ The number, if any, under which it is registered
as an overseas company under Part 34 of the
Companies Act

Total amaunt of claim, including any Value Added
Tax, as at the date of administration, less any
payments made after this date in relation to the
claim, any deduction under R14.20 of the
Insolvency (England & Wales) Rules 2016 and any
adjustment by way of set-off in accordance with
R14.24 and R14.25

if the total amount above includes outstanding
uncapitalised interest, please state

YES (£ )/ NO

Particulars of how and when debt incurred

Particulars of any security held, the value of the
security, and the date it was given

Details of any reservation of title in relation to
goods to which the debt relates

Details of any document by reference to which the
debt can be substantiated. (The administrator may
call for any document or evidence to substantiate
the claim at his discretion.)

10.

Give details of whether the whole or any part of the
debt falls within any (and if so which) of the
categories of preferential debts under section 386
of, and schedule 6 to, the Insolvency Act 1986

Category

Amount(s) claimed as preferential £

AUTHENTICATION

Signature of Creditor or person authorised to act on his

behalf

Name in BLOCK LETTERS

Date

If signed by someone other than the Creditor, state your
postal address and authority for signing on behalf of the
Creditor

Are you the sole member of the Creditor?

YES /NO




