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John M Henderson & Co Limited & John M Henderson & Co (Holdings) Limited
- both in Administration

Statement of Proposals
KPMG LLP
5 December 2014

Notice: About these Proposals

These Proposals have been prepared by Blair Carnegie Nimmo and Geoffrey Isaac
Jacobs, the Joint Administrators of John M Henderson & Co Limited and John M
Henderson & Co (Holdings) Limited solely to comply with their statutory duty under
Paragraph 49, Schedule B of the Insolvency Act 1986 to lay before creditors a
statement of their proposals for achieving the purposes of the administration order, and
for no other purpose. It is not suitable to be relied upon by any other person, or for any
other purpose, or in any other context.

These Proposals have not been prepared in contemplation of them being used, and are
not suitable to be used, to inform any investment decision in relation to the debt of or
any financial interest in John M Henderson & Co Limited and John M Henderson &

Co (Holdings) Limited.

Any estimated outcomes for creditors included in these Proposals are illustrative only
and cannot be relied upon as guidance as to the actual outcome for creditors.

Any person who chooses to rely on these Proposals for any purpose or in any context
other than under Paragraph 49, Schedule B1 of the Insolvency Act 1986 does so at their
own risk. To the fullest extent permitted by law, the Joint Administrators do not assurme
any responsibility and will not accept any liability in respect of these Proposals.

Blair Carnegie Nimmo is authorised to act as an insolvency practitioner by the Institute
of Chartered Accountants of Scotland.

Geoffrey Isaac Jacobs is authorised to act as an msolvency practitioner by the Institute
of Chartered Accountants of Scotland.

The Joint Administrators act as agents for John M Henderson & Co Limited and John
M Henderson & Co (Holdings) Limited and contract without personal liability. The
appointments of the Joint Administrators are personal to them and, to the fullest extent
permitted by law, KPMG LLP does not assume any responsibility and will not accept
any liability to any person in respect of these Proposals or the conduct of the

administration.

See Notice: About these Proposals. All rights reserved. 2
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John M Henderson & Co Limited & John M Henderson & Co (Holdings) Limited

- both in Administration
Statement of Proposals
KPMG LLP

5 December 2014

Glossary
Act The Insolvency Act 1986 (as amended)
Administrators Blair Carnegie Nimmo and Geoffrey Isaac Jacobs of KPMG
LLP
Bank HSBC Bank Plc
Bellshelf Bellshelf (113) Limited

Companies / the Group

-Court

Directors

Holdings
IMH

Property

RPO

Rules

John M Henderson & Co Limited and John M Henderson &
Co (Holdings) Limited.

Court of Session.

Alistair Lauchlan
Gary McCombie
Andrew Lauchlan

John M Henderson & Co (Holdings) Limited.
John M Henderson & Co Limited

Sir William Smith Road, Kirkton Industrial Estate, Arbroath
DD1 3RD

Redundancy Payments Office

The Insolvency (Scotland) Rules 1986 (as amended)

The references in these Proposals to Sections, Paragraphs or Rules are to the Insolvency
Act 1986, Schedule B1 of the Insolvency Act 1986 and the Insolvency (Scotland) Rules
1986 (as amended) respectively.

This document in its entirety constitutes the Administrators’ Statement of Proposals. A
summary list of the proposals is shown in section 14.

See Notice: About these Proposals. All rights reserved. 5




: John M Henderson & Co Limited & John M Henderson & Co (Holdings) Limited
- both in Administration

Statement of Proposals
KPMG LLP
5 December 2014

Introduction

We, Blair Carnegie Nimmo and Geoffrey Isaac Jacobs of KPMG LLP, were appointed
Administrators of John M Henderson & Co Limited and John M Henderson & Co
(Holdings) Limited on 24 October 2014 by the Companies. _ '

In accordance with Paragraph 100 (2) of Schedule B1 of the Act, the functions of the
Administrators may be exercised by either of or both of the Administrators.

In accordance with Paragraph 49 of Schedule 31 of the Act we set out below our report L0
the creditors of the Companies, together with our proposals for achieving the purpose of
the administrations and for the conduct of the administrations. -

The repont also includes certain information which is required to be provided to creditors
in accordance with Rule 2.25 (1) of the Rules.

A copy of these Proposals will be laid before a meeting of the creditors of Holdings at
10:00am on Friday, 19 December 2014 at 37 Albyn Place, Aberdeen, AB10 1JB and the
creditors of JMH at 11:00am on Friday, 19 December 2014 at 37 Albyn Place, Aberdeen,

AB10 1JB.

See Notice: About these Proposals. All rights reserved. 6
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John M Henderson & Co Limited & John M Henderson & Co (Holdings) Limited
- both in Administration

Statement of Proposals
KPMG LLP
5 December 2014

Statement of prioi' professional relationship

The Administrators have a prior relationship with the Companies to the extent that KPMG
LLP was instructed by the Bank primarily to carry out an independent business review and
cash flow review. We were subsequently engaged to explore sale, investment and other
options however, the assignment did not progress to any significant degree whatsoever.

The Administrators have fully considered the relevant guide to professional conduct and
ethics as issued by the regulatory bodies and are satisfied that the existence of this prior
relationship does not create any conflict of interest or threat to independence as office
helders.

Statutory and other information

A summary of the statutory and other relevant information relating to the Companies is set
out in Appendix 1.

Receipts and payments

A copy of our receipts and payments account from the date of appointment to 2 December
2014 is enclosed at Appendix 2 for both Companies. This indicates that funds on hand
currently amount to £63,435 within JMH and £nil within Holdings.

These funds are subject to the costs of the administration and asset realisation process.
Background and events leading up to the appointment

Background

JMH was established in 1866 and was incorporated as a limited company on 23 February
1924,

JMH initially traded from premises in Aberdeen before expanding its operations to larger
premises in Arbroath in around 1985. At the date of the Administrators’ appointment, IMH
was trading from leased premises at Sir William Smith Road, Kirkton Industrial Estate,

Arbroath, DD11 3RD.

JMH provided a range of services to both the Steel and Oil and Gas Industries, specialising
in the design, manufacture and installation of Coke oven machinery to a global customer
base. These products included Charge Cars, Pusher Machines, Transfer Cars and Waterjet

Door Cleaners.

JMH also offered a complete and bespoke manufacturing service to the Oil and Gas

Industry, ranging from design, fabrication, machining, fiting, assembly and installation.

At the date of Administration, JMH had 95 employees.

See Notice: About these Proposals. All rights reserved. 7
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John M Henderson & Co Limited & John M Henderson & Co (Holdings) Limited
- both in Administration

Statement of Proposals
KPMGLLP
5 December 2014

Holdings was incorporated on 27 October 1982. Its principal activity was to hold shares in
its subsidiary, JMH and to also hold the property at Sir William Smith Road, Kirkton
Industrial Estate, Arbroath, DD11 3RD, which was leased to JMH. :

Given the nature of its business, Holdings did not actively trade and had no employees.

Events leading up to Insolvency

A downturn in the Group's key markets led to reductions in orders being obtained,

" culminating in a significant reduction in turnover over a prolonged period. This, combined

with difficulties being experienced on large foreign contracts in the steel part of the
business, had resulted in further losses being incurred which in turn led to considerable
cash flow pressure for the Group.

Reasons for insolvency

The directors proactively implemented a number of restructurings - both financial and
operational - which involved additional share capital being injected and the introduction of
an operational consultant. Unfortunately, despite these actions, significant orders were not -

achieved and losses continued to ensue which led to the Directors concluding that they had
no option other than to seek the appointment of administrators.

Purpose of the administration and proposal for achieving
this objective

In accordance with Paragraph 3(1) of Schedule Bl of the Act the Administrators have the
following hierarchy of objectives. In order these are:-

a. rescuing the Companies as a going concerm; or

b. achieving a better result for the Companies’ creditors as a whole than would be likely
if the Companies were wound up (without first being in administration); or

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

The Administrators concluded that objective (b) was the most viable for the Companies.

See Notice: About these Proposals. All rights reserved. 8
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John M Henderson & Co Limited & John M Henderson & Co (Holdings) Limited
- both in Administration

Statement of Proposals
KPMGLLP
5 December 2014

Events following the appointment and expected future
actions

Initial review

Overview

Immediately following our appointment we assessed the financial and operational position
of the Companies to determine the appropriate strategy which would maximise realisations
for the benefit of all creditors.

At the time of our appointment, there was minimal work in progress with operations having
wound down considerably. In the absence of ongoing work, it was clear that it would not
be possible to continue trading the business of JMH whilst a buyer for a going concern sale
was sought.

It was therefore necessary that JMH should cease to trade with immediate effect. Even
although trading ceased, we took immediate steps to try and safeguard the business and
secure a sale by implementing an accelerated marketing process as explained further below.

We also immediately took steps to secure and insure the assets of the Companies.

Employees

Shortly following our appointment, we addressed the workforce of IMH and 89 of the 95
employees were made redundant with immediate effect. The remaining employees were
retained to assist the Administrators with various matters. These retained employees have
also now been made redundant.

We have utilised our internal employee specialist team to provide as much support as
possible to the employees. We have ensured that employees were made aware of their rights
and entitlements in an insolvency process, assisted employees with their claim forms and
facilitated the claims to the RPO. We now understand that the majority of payments to
employees regarding their redundancy/holiday pay and arrears of wages have now been
made by the RPO.

We have been liaising with various organisations to provide assistance including Job Centre
Plus, PACE, Skill Development Scotland, Angus Training Group and the Insolvency

Service.

Heritable property

As noted earlier in this report, title to the Property is held by Holdings.

The Property is subject to a stundwid security i favour of the Banln

Shortly following our appointment, we sought valuations and marketing proposals from
two independent property agents to determine the best realisation strategy for the Property.

See Notice: About these Proposals. All rights reserved. 9




John M Henderson & Co Limited & John M Henderson & Co (Holdings) Limited
- both in Administration

Statement of Proposals

KPMG LLP

5 December 2014

Further comments regarding the Property are contained in the section called sale of
business/assets.

Moveable assets

JMH owns a significant quantity of plant, equipment, vehicles and stock (‘the moveable
assets’).

We instructed GMG Asset Management (“GMG”) to provide an inventory and valuation
of the moveable assets, as well as to assist in the safeguarding of these assets, together with

the Property. :

At the date of our appointment there was also a large quantity of scrap metal on site with
salvageable value. GMG have now cleared the site of scrap materials to comply with health
and safety requirements and to realise value. We anticipate that the realisable value from
scrap metal before clearance costs will be in the region of £10,000.

Intellectual Property

JMH holds various intellectual property including the trading name and website, '
information regarding the design and manufacture of coke oven machinery for the steel
industry, customer listings and details of sales opportunities.

We have, with the assistance of former members of staff, identified and collated this
information to help attract a potential purchaser.

Debtors and work-in-progress

At the date of Administration, JMH’s debtor ledger amounted to £984,515. The majority
of the ledger is subject to contra balances, counter claims and disputes. To date, £59,038
has been collected. The remaining debtor balances totalling £925,477 have been passed to
our appointed legal agents to pursue. Given the complex nature of some of these debts, the .
anticipated level of recoveries is likely to be very low in comparison to the balance
outstanding.

A debtor of £53,340 was secured by agreeing to complete an outstanding order for a
customer. In order to complete the order and also ensure that any insurance and health and
safety requirements were met, we utilised the retained members of staff and also enlisted

the services of a former JMH employee. The work in progress has now been completed and
a further sum of £21,375 plus VAT has successfully been received.

Inter-company balances

Per the last available Statutory Accounts to 30 June 2013, the Inter Company balances due
to JMH were: ,

@ £2,068,433 from Bellshelf; and

See Notice: About these Proposals. All rights reserved. 10
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John M Henderson & Co Limited & John M Henderson & Co (Holdings) Limited
- both in Administration

Statement of Proposals
KPMG LLP
5 December 2014

a £583,742 from Holdings.

The Directors have advised that due to significant debt for equity swaps implemented
during the year in relation to the Director loans, the Inter Company balances have now
reduced. Further investigations are required in this regard.

We understand that there is now a balance of £382,504 due to JMH by the ultimate parent
company, Bellshelf. This balance is being pursued, however collection is highly uncertain.

We also understand that there is now a balance of £535,699 due by Holdings to fMH. Any
amount outstanding to JMH will rank as an unsecured claim in the Administration of

Holdings.
Sale of the business / assets

Immediately following our appointment, we prepared and issued an initial flyer and sales
memorandum in a very short timescale to a wide number of parties that had been identified
as potential sources of interest. Further interested parties were forthcoming through the
extensive media coverage the appointments generated.

The purpose of this approach was to attempt to sell the business, property, plant and
machinery and any intellectual property of both JMH and Holdings as a whole in order to
obtain the maximum possible recovery in the shortest timeframe.

Due to the level of interest generated, a closing date for offers was set for Tuesday 11
November 2014. Seven offers in total were received at the closing date.

In order to allow us to consider the offers and ongoing strategy, we consulted with our
appointed property and plant agents, together with our in-house Real Estate specialist team.

Having undertaken an analysis of the offers received and consulted with our agents, at the
time of writing this report we can confirm that we have agreed preferred bidder status with
two separate parties. One party in respect of the Property and moveable assets and the other
for the Intellectual Property.

As the sale process for both transactions is currently ongoing, we are not in a position to
provide any further details. Should the sale of these assets conclude in a timely manner,
further details will be provided in the first progress report.

Connected party transactions

With the exception of the debt for equity swap by the Directors, the Administrators are not
aware of any other connected party transactions which have been carried out in the period
of two years prior to, or since the date of the administration order. Should creditors have
information regarding any such transactions they should forward details in writing to the
Administrators.

See Notice: About these Proposals. All rights reserved. 11
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John M Henderson & Co Limited & John M Henderson & Co (Holdings) Limited
- both in Administration

Statement of Proposals
KPMG LLP
5 December 2014

Other matters

I have provided below, a summary of the various other matters which we have required to
attend to as part of the Administration processes;

m Dealing with creditor queries and Retention of Title claims,
m Facilitating the collection of third party equipment;
= Collating and indexing the considerable volumes of books and records;

@ Liaising with our insurance brokers and utility providers in order to minimise the
Property holding costs; .

o Liaising with our in-house health and safety team to ensure that all health and safety
compliance matters were fully considered;

2 Completing all of the statutory requirements of the Administrations; and

Liaising with the Pension Protection Fund, the independent trustee and the directors
regarding the defined benefit Pensicn Scheme.

Ending of the administrations

Once the objective of the administrations have been achieved, if there is insufficient
property to facilitate an ordinary distribution to the unsecured creditors, it would be the
Administrators’ intention to file a notice with the Registrar of Companies under Paragraph
84(1) of Schedule B1 to the Act. Following registration of which, the Companies will be
dissolved thereafter.

Should the Companies have sufficient property to enable a distribution (other than the
prescribed part) to the unsecured creditors, the Administrators envisage that the most cost
effective way of paying a dividend to the unsecured creditors will be for the Company to
be placed into creditors voluntary liquidation, following which the Companies will be
dissolved.

Amounts payable to secured creditors, preferential
creditors and the floating charge holder

Secured lenders
The Group’s indebtedness to the Bank at appointment amounts to approximately £232,000

(excluding any outstanding bank interest or charges). As noted previously, a standard
security has been granted over the Property in favour of the Bank by Holdings.

Preferential creditors
The p—referential creditors of JMH have been estimated as detailed below. These claims will

be finalised once we have had confirmation from the RPO that all payments have been
made. ‘

See Notice: About these Proposals. All rights reserved. 12




9.3

10

11

John M Henderson & Co Limited & John M Henderson & Co (Holdings) Limited
- both in Administration

Statement of Proposals

KPMG LLP
5 December 2014
Preferential creditors

£000
Employees — arrears of salary/wages 45
Employees — accrued holiday pay 35
80

Source. Company records and Administrators’ estimates

We are not aware of any preferential creditors in Holdings.

Floating charge/debenture

The Bank also holds a floating charge over all the business and assets of JMH in respect of
any shortfall that may occur in relation to the standard security granted by Holdings. The
floating charge was filed on 12 July 2011 and registered on 21 July 2011.

Summary of and commentary upon the Statement of
Affairs

The directors have failed to submit a Staternent of Affairs at the time of writing this report,
We have therefore prepared an estimated Statement of Affairs based upon the available
Company records and anticipated realisations where it is appropriate to provide an estimate
for either company. This is summarised at Appendix 3 together with notes which should be
read in conjunction with the statement.

It should be noted that the Statement of Affairs does not include a provision for all of the
costs of asset realisations or the costs of the Administration. These costs are likely to be
significant due to the level of work undertaken and number of time consuming and complex
issues involved in the cases to date.

The potential level of funds available for the unsecured creditors is therefore presented
before most costs and will therefore differ significantly to that shown. It should not
therefore be used as the basis for estimating the potential level of dividend (see further

comments in section 12).

Prescribed part of the Company’s net property pursuant
to Section 176A of the Act :

As JMH has granted a floating charge after 15 September 2003, Section 176A of the Act
provides that a percentage share of reaiisaiivns f1ow uei {luaiiug Chacge assets is sct aside
for unsecured creditors, subject to certain exceptions.

See Notice: About these Proposals. All rights reserved. . 13
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Jokn M Henderson & Co Limited & John M Henderson & Co (Holdings) Limited
- both in Administration

Statement of Proposals
KPMGLLP
5 December 2014

However, it should be noted that based on anticipated realisations, the Bank should recover
its indebtedness in full under its standard security from the sale of the Property. Therefore,
on this basis, Section 176A of the Act may not apply.

Dividend prospects for creditors

As per our comments above, we anticipate that the Bank's debt will be repaid in full by
Holdings under its standard security over the Property. '

Dividend prospects to the preferential and unsecured creditors of JMH and unsecured
creditors of Holdings will be dependent on the level of asset realisations achieved from the
sale of the assets of the Companies and the final levels of costs incurred. For reasons of
commercial sensitivity we cannot comment on the sales in progress which will impact any

potential dividend prospects, however, we hope to provide more information in our next
update to creditors.

Creditors meetings

In accordance with Paragraph 51 of Schedule B1 to the Act, a meeting of the creditors of
the Companies will be held at 37 Albyn Place, Aberdeen, AB10 1JB as follows;

Holdings 10:00am Friday, 19 December 2014 .
IMH 11:00am Friday, 19 December 2014

A notice of each meeting is enclosed.

The purpose of the meetings is to vote on the Administrators’ Proposals as outlined below.

Administrators’ Proposals

John M Henderson & Co Limited

In addition to the specific itemised proposals below, this document in its entirety constitutes
the Administrators’ Proposals in accordance with Paragraph 49 of Schedule B1 of the Act.

The Administrators propose the following:

3 tocontinue to do all such things reasonably expedient and generally exercise all powers
conferred on them by the Act and the Rules as Administrators, as they, in their
discretion, consider desirable in order to maximise realisations from the assets of the
Company in accordance with the objective as set out above;

2 to investigate and, if appropriate, pursue any claims the Company may have while it
remains economical to do so;

s to seek an extension of the administration period if deemed necessary by the
Administrators; ‘

See Notice: About these Propesals. All rights reserved. 14
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John M Henderson & Co Limited & John M Henderson & Co (Holdings) Limited
- both in Administration

Statement of Proposals
KPMG LLP
3 December 2014

that in the event that no creditors’ committee is formed at the meeting of creditors, the
creditors be asked to agree the Administrators’ remuneration, which will be based upon
time costs properly incurred at KPMG LLP hourly charge out rates prevailing at the
time the work is performed and outlays both as determined in accordance with Rule
2.39 of the Rules. They be authorised to draw fees and outlays from the assets of the
Company;

that in the event that a creditor’s committee is formed at the meeting of creditors, the
committee be asked to agree the Administrators’ remuneration, which will be based
upon time costs properly incurred at KPMG LLP hourly charge out rates prevailing at
the time the work is performed and outlays both as determined in accordance with Rule
2.39 of the Rules. They be authorised to draw fees and outlays from the assets of the
Company;

that the costs of KPMG LLP in respect of tax, VAT, forensic and pension advice
provided to the Administrators be based upon time costs at KPMG LLP hourly charge
out rates prevailing at the time the work is performed and shall be paid out of the assets
of the Company;

that the Administrators be authorised to distribute funds to the secured and preferential
creditors as and when claims are agreed and funds permit and, in the event that there
are sufficient funds for a prescribed part dividend, to the unsecured creditors with
permission of the Court; or

alternatively, in the event that there are sufficient funds to make a distribution
(including under the prescribed part) to unsecured creditors (or for any other reason),
the Administrators be permitted to move the Company from administration to
creditors’ voluntary liquidation, and for the appointment of Blair Carnegie Nimmo and
Geoffrey Isaac Jacobs as Joint Liquidators of the Company without further recourse to
creditors. If appointed Joint Liquidators, any action required or authorised under any
enactment to be taken by us may be taken by either one of us. In accordance with
Paragraph 83 (7) of Schedule B1 to the Act and Rule 2.47 of the Rules, creditors may
nominate a different person as the proposed Liquidator, provided that the nomination
is made after the receipt of the Proposals and before the Proposals are approved;

in the event that the Administrators deem that liquidation is not appropriate because no
dividend will become available to the unsecured creditors (other than the prescribed
part), and that there are no other outstanding matters that require to be dealt within a
liquidation, then the Administrators shall file the appropriate notices at Companies
House and the Company will subsequently be dissolved;

that the Administrators be discharged at the end of the administration from liability in
respect of any action of theirs as Administrators pursuant to Paragraph 98(1) of
Schedule B1 of the Act immediately following the registration of the appropriate
notice.

‘See Notice: About these Proposals. All rights reserved. 15
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John M Henderson & Co (Holdings) Limited

In addition to the specific itemised proposals below, this document in its entirety constitutes
the Administrators’ Proposals in accordance with Paragraph 49 of Schedule B1 of the Act.

The Administrators propose the following:

to continue to do all such things reasonably expedient and generally exercise all powers
conferred on them by the Act and the Rules as Administrators, as they, in their
discretion, consider desirable in order to maximise realisations from the assets of the
Company in accordance with the objective as set out above;

to investigate and, if appropriate, pursue any claims the Company may have while it
remains economical to do so;

to seek an extension of the administration period if deemed necessary by the
Administrators;

that in the event that no creditors’ committee is formed at the meeting of creditors, the
creditors be asked to agree the Administrators’ remuneration, which will be based upon
time costs properly incurred at KPMG LLP hourly charge out rates prevailing at the
time the work is performed and outlays both as determined in accordance with Rule
2.39 of the Rules. They be authorised to draw fees and outlays from the assets of the
Company;

that in the event that a creditor’s committee is formed at the meeting of creditors, the
committee be asked to agree the Administrators’ remuneration, which will be based
upon time costs properly incurred at KPMG LLP hourly charge out rates prevailing at
the time the work is performed and outlays both as determined in accordance with Rule
2.39 of the Rules. They be authorised to draw fees and outlays from the assets of the
Company;

that the costs of KPMG LLP in respect of tax; VAT, forensic and pension advice
provided to the Administrators be based upon time costs at KPMG LLP hourly charge
out rates prevailing at the time the work is performed and shall be paid out of the assets
of the Company;

that the Administrators be authorised to distribute funds to the secured and preferential
creditors as and when claims are agreed and funds permit and, in the event that there
are sufficient funds for a prescribed part dividend, to the unsecured creditors with
permission of the Court; or

alternatively, in the event that there are sufficient funds to make a distribution
(including under the prescribed part) to unsecured creditors (or for any other reason),
the Administrators be permitted to move the Company from administration to
eraditors’ volimtary liguidation. and for the appointment of Blair Camegie Nimmo and
Geoffrey Isaac Jacobs as Joint Liquidators of the Company without further recourse to
sreditors. If appointed Joint Liquidators, any action required or authorised under any
enactment to be taken by us may be taken by either one of us. In accordance with

See Notice: About these Proposals. All rights reserved. 16
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Paragraph 83 (7) of Schedule B1 to the Act and Rule 2.47 of the Rules, creditors may
nominate a different person as the proposed Liquidator, provided that the nomination
is made after the receipt of the Proposals and before the Proposals are approved,;

@ inthe event that the Administrators deem that liquidation is not appropriate because no
dividend will become available to the unsecured creditors (other than the prescribed
part), and that there are no other outstanding matters that require to be dealt with in a
liquidation, then the Administrators shall file the appropriate notices at Companies
House and the Company will subsequently be dissolved,

8 that the Administrators be discharged at the end of the administration from liability in
respect of any action of theirs as Admunistrators pursuant to Paragraph 98(1) of
Schedule B1 of the Act immediately following the registration of the appropriate
notice.

Costs of realisation

Administrators’ remuneration

In accordance with Rule 2.39 of the Rules, the basis for the Administrators’ remuneration
is fixed as either a commission calculated by reference to the value of the Company’s assets
which have been realised or by reference to time properly given by the Administrators and
their staff. In the administration of the Companies, the basis requested will be in
accordance with the time propetly given by the Administrators.

Where a creditors committee has been formed it is for the committee to agree the
Administrators’ remuneration.

Where a meeting of creditors has been held but no creditors committee has been formed it
is for a meeting of the unsecured creditors convened for that purpose to agree the
Administrators’ remuneration.

Where the Administrators have made a statement under Paragraph 52(1)(b), that the
company has insufficient property to enable a distribution to be made to unsecured creditors
other than by virtue of the Prescribed Part, it is for the secured creditors or the secured
creditors and the majority of the preferential creditors who respond (in the event that there
has been, or it is proposed to make a distribution to the preferential creditors) to agree the

remuneration.

Further information is given in “A Creditors Guide to Administrators’’ Fees”, a copy of
which can be found at the following link:

http://icas.org.ukaorkArca/DownIoadAsset.aspx?id=4294968700.

If you are unable to access this guide and would like a copy, please contact our colleague,
Suzanne Hamilton on 01224 416895.

See Notice: About these Proposals. All rights reserved. 17
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Statement of Proposals
KPMGLLP
5 December 2014

A detailed analysis of all time costs and disbursements incurred to date is included at
Appendix 4. No fees have been approved or drawn at this time o

Directors’ conduct

We are required by Rules 3 and 4 of the Insolvent Companies (Reports on Conduct of
Directors) (Scotland) Rules 1996 to submit a report or a returm {o the Insolvency Service
on the conduct of any person who has been a director or shadow director of the Companies
at any time in the three years immediately preceding our appointment.

We would be grateful to receive any comments that unsecured creditors or any other party
may wish to make in order to assist in our investigations into the Company’s affairs and in
our preparation of comments for submission to the Insolvency Service. Such comments, if
required, can be treated in the strictest confidence.

Blair Carnegie Nimmo & Geoffrey Isaac Jacobs
KPMGLLP
37 Albyn Place, Aberdeen, AB10 1JB

5 December 2014

See Notice: About these Proposals. All rights reserved. 18




John M Henderson & Co Limited & John M Henderson & Co (Holdings) Limited
- both in Administration

Statement of Proposals
KPMG LLP
5 December 2014

Appendix 1
John M Henderson & Co Limited

Statutory and other information

EC Regulation

This Administration is a main proceeding under the EC Regulation on Insolvency
Proceedings. Aurticle 3 of the EC Regulation defines main proceedings and the Company
is registered in Scotland, has its main centre of interest in Scotland and does not fall within

one of the excepted categories. Consequently, the Administration is governed by the Act
and not any other European Union Member State’s insolvency law.

Relevant court

Notice of the appointment by the Company was lodged at the Court of Session on 24
October 2014, :

Secured lenders

The table below detaiis the fixed and floating charge securities.

Security details

Charge and Fixed/Floating Charge/ Charge/
debenture holder Charge debenture dated debenture registered
HSBC Bank Ple Floating 12 July 2011 21 July 2011

Source: Companies House

Incorporation

The Company was incorporated on 23 February 1924.
Company number

The Company number is SC013034.

Registered office and trading address

The Company’s registered office at the date of administration was situated at Sir William
Smith Road, Kirkton Industrial Estate. Arbroath, DD11 3RD.

As part of the administration process, the registered office has been changed to c/o KPMG
LLP, 37 Albyn Place, Aberdeen, AB10 1JB.

See Notice: About these Proposals. All rights reserved. 19
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« both in Administration

Statement of Proposals
KPMG LLP
5 December 2014

The Company traded from leased premises at Sir William Smith Road, Kirkton Industrial
Estate, Arbroath, DD11 3RD. - ’

Directors

The directors at the date of our appointment were:

Andrew Lauchlan | Appointed 3 May 1989
Gary McCombie Appointed 6 March 2000
Alistair Lauchlan Appointed 21 August 2002

Other Directors during the three years prior to the date of our appointment were:

Ian Newell Appointed | March 2008
Resigned 15 March 2013

Company secretary

The Company secretary at the date of our appointment was Alistair Lauchlan.
There were no other secretaries during the three years prior to the date of our appointment.

Share capital

Per the lastest available Statutory Accounts, the authorised share capital is 500,000
- Ordinary Shares of £1 each and 140,000 Deferred Shares at £1 each.

The issued and called up share capital is 10,000 Ordinary Shares of £1 each and 140,000
Deferred Shares of £1 each. The sole shareholder is John M Henderson & Co (Holdings)
Limited

Auditors -

The auditors were Fipdlay & Comp%lny, Peasiehill, Road, Arbroath, DD11 2NIJ.
Associated companies

John M Henderson & Co (Holdings) Limited (parent company)

Bellshelf (113) Limited (ultimate parent company) |

Financial information

Summaries of the Company’s most recent available financial information are set out at
Figures 1 and 2 below.

See Notice: About these Proposals. All rights reserved. 20
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John M Henderson & Co Limited & John M Henderson & Co (Holdings) Limited
- both in Administration

Statement of Proposals

KPMG LLP
5 December 2014
Figure 1: Profit and loss accounts
Year to Year to Year to Year to
Notes 30 June 30 June 30 June 30 Fune
2014 2013 2012 2011
£000 £000 £000 £000
(Management) (Audited) (Audited) (Audited)
Turnover 5,231 6,602 8,703 9,042
Cost of Sales 1 (4,640) (3,277) (3,563) (5,156)
Gross profit 591 3,325 5,140 3,886
Staff costs (3,690) (3,626) 3,11
Depreciation on fixed assets (107) (132) (14D
Other operating charges (759) (788) 615)
Exceptional item - write off investment - - (144)
Overheads 1 {(790)
Operating loss (199) (1,231) 594 (125)
Other interest receivable and similar 87 - - 1
income
Interest payab'le and similar charges 32) - - -
Loss on ordinary activities before (144) (1,231) 584 (124)
taxation
Tax on loss on ordinary activities - 282 (193) 30
Loss for the year (144) (949) 401 94)
Retained profit brought forward 2,368 3,317 2,916 3,010
Retained profit carried forward 2,224 2,368 3,317 2,916

Source: Companies House

Notes

1.  The analysis of overheads and Cost of Sales in the management accounts for the year to 30 June 2014 is
not on the same basis as the Statutory Accounts and as such these figures are not directly comparable.

See Notice: About these Proposals. All rights reserved.
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Statement of Proposals

KPMG LLP
5 December 2014
Figure 2: Balance sheets
As at Asat Asat Asat
30 June 30 June 30 June 30 June
2014 2013 2012 2011
Notes £000 £000 £000 £000
(Management) (Audited) {Audited) {Audited)
Fixed assets 1 1,059 303 903 972
‘| Current assets 4,393 6,261 6,560 © 6,222
Current liabilities (2,635) (3,953 (3,336) (3,523)
Net current assets 1,758 2,308 3,224 2,699
Total assets less current liabilities 2,817 3,01 4,127 3,671
Provision for Liabilities (443) (593) {660) (603)
Net assels 2,374 2,518 3,467 3,066
Capital and reserves
Called up share capital 150 150 150 150
Profit and loss account 2,224 2,368 3,317 2,916
Shareholders’ funds 2,374 2,518 3,467 3,066

Source: Companies House

Notes:

1 The Fixed Assets of JMH relate to the initial build costs in relation to Bay 5 and the
extension of the office buildings, together with any subsequent capital improvements.
Legal advice has confirmed that for the purposes of Insolvency, the legal title of the

Property belongs to Holdings.

See Notice: About these Proposals. All rights reserved.

22
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- both in Administration

Statement of Proposals
KPMG LLP
5 December 2014

John M Henderson & Co (Holdings) Limited

Statutory and other information

EC Regulation

This Administration is a main proceeding under the EC Regulation on Insolvency
Proceedings. Article 3 of the EC Regulation defines main proceedings and the Company
is registered in Scotland, has its main centre of interest in Scotland and does not fall within
one of the excepted categories. Consequently, the Administration is governed by the Act
and not any other European Union Member State’s insolvency law.

Relevant court

Notice of the appointment by the Company was lodged at the Court of Session on 24
October 2014.

Secured lenders

The table below details the fixed and floating charge securities.

Security details

Charge and Fixed/Floating Charge/ Charge/
debenture holder Charge debenture dated  debenture registered
HSBC Bank Pl¢ Standard Security 19 September 2011 28 September 2011

Source: Companies House

Incorporation
The Company was incorporated on 27 October 1982,
Company number

The Company number is SC080607.

See Notice: About these Proposals. All rights reserved. 23
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- both in Administration

Statement of Proposals
KPMGLLP
5 December 2014

Registered office and trading address

Pl

The Company’s registered office at the date of administration was situated at Sir William
Smith Road, Kirkton Industrial Estate, Arbroath, DD11 3RD. The Company also operated

from this address.

As part of the administration process, the registered office has been changed to c/o KPMG
LLP, 37 Albyn Place, Aberdeen, AB10 1JB.

Directors

The directors at the date of our appointment were:

Andrew Lauchlan Appointéd 3 May 1989
Gary McCombie Appointed 6 March 2000
Alistair Lauchlan Appointed 21 August 2002

There were no other directors during the three years prior to the date of our appointment.

L

Company secretary
The Company secretary at the date of our appointment was Alistair Lauchlan.
The other secretary during the three years prior to the date of our appointment was:

Andrew Lauchlan Appointed 30 May 1989
Resigned 20 December 2011

Share capital

Per the latest available Statutory Accounts, the authorised share capital is 500,000 Ordinary
Shares of £1 each.

The issued and called up share capital is 30,900 Ordinary Shares of £1 each. Bellshelf
(113) Limited is the sole shareholder.

Auditors/reporting accountants
The auditors were Findlay & Company, Peasiehill, Road, Arbroath, DD11 2NI.
Associated companies

John M Henderson & Co Limited (subsidiary)
Belishelf (113') Limited (parent company)

Tinancial infsrmation

Summaries of the Company’s most recent available financial information are set out at
Figures 3 and 4 below.

See Notice: About these Proposals. All rights reserved. ] 24
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KPMG LLP
S5 December 2014
Figure 3: Profit and loss accounts

Year to Year to Year to
30 June 30 June 30 June
2013 2012 2011
£000 £000 £000
{Audited) (Audited) (Audited)
Tumover . 50 50 50
Gross profit 50 50 - 50
Administrative expenses 21 21 23)
Profit on ordinary activities before 29 - 29 27

taxation
Investment income - - 2

Tax on profit on ordinary activities - - -

Profit for the year 29 29 29
Retained profit brought forward 235 206 177
Retained profit carried forward 264 235 206

Source: Companies House

See Notice: About these Proposals. All rights reserved. 25
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KPMG LLP
5 December 2014
Figure 4: Balance sheets
Asat Asat As at
30 June 30 June 30 June
2013 - 2012 2011
£000 £000 £000
(Audited) (Audited) {Audited)
Fixed assets 936 955 994
Current assets - - 20
Current liabilities (585) (633) (750)
Net current liabilities (585) (633) (730)
Total assets less current Habilities 351 2 264
Net assets 351 322 264
Capital and reserves

Called up share capital 31 31 3
Share premium account i3 13 13
Other reserves 43 43 43
Profit and loss account 264 235 177
Shareholders’ funds 351 322 264

Source: Companies House

26
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- both in Administration

Statement of Proposals
KPMGLLP
5 December 2014

Appendix 2

Receipts and payments account — John M Henderson & Co
Limited

See Notice: About these Proposals. All rights reserved. . 27




John M Henderson & Co Limited
(In Adminristration)
Administrators' Trading Account

From 24/10/2014

From 24/10/2014

Statement
of Affairs To 02/12/2014 To 02/12/2014
POST-APPOINTMENT SALES
Stock - work in progress 21,375.00 21,375.00
21,375.00 - 21,375.00
TRADING EXPENSES .
Sub contractors 4,504.50 4,504.50
Telephone/IT 41.99 41.99
(4,546.49) " (4,546.49)
o 16,828.51 16,828.51

TRADING SURPLUS/(DEFICIT)

Page 1 of 2

IPS SQL Ver. 2012.10

02 December 2014 16:17




John M Henderson & Co Limited
(In Administration)
Administrators' Abstract of Receipts & Payments

Statement ' From 24/10/2014 From 24/10/2014
of Affairs To 02/12/2014 To 02/12/2014
FIXED CHARGE COSTS ‘
- Security 1,358.00 1,358.00
(1,358.00) (1,358.00)
ASSET REALISATIONS .
Book debts 59,037.60 59,037.60
59,037.60 59,037.60
OTHER REALISATIONS
Sundry refunds 57.21 57.21
Trading Surplus/(Deficit) 16,828.51 o 16,828.51
16,885.72 16,385.72
COST OF REALISATIONS
Re-direction of mail 350.00 350.00
Statutory advertising 195.36 195.36
Wages & salaries 10,264.95 10,264.95
Bank charges : 320.00 320.00
(11,130.31) (11,130.31)
7 o 63,435.01 63,435.01
REPRESENTED BY
Floating ch. VAT rec'able 307.68
Floating charge current 79,966.91
Floating ch. VAT payable (4,275.00)
PAYE/NIC (2,002.38)
EP(C)A monies held (562.20)
Agent's control account (10,000.00)
63,435.01
Page 2 of 2 [PS SQL Ver. 2012.10 02 December 2014 16:17
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Appendix 2

Receipts and payments account — John M Henderson & Co
(Holdings) Limited

See Notice: About these Proposals. All rights reserved.
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John M Henderson & Co (Holdings) Limited
(In Administration)
Administrators' Abstract of Receipts & Payments

Statement ) From 24/10/2014 From 24/10/2014
of Affairs To 02/12/2014 To 02/12/2014
NIL NIL
REPRESENTED BY
NIL
Page 1 of 1 IPS SQL Ver. 2012.10 02 December 2014 16:12
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- both in Administration

Statement of Proposals
KPMG LLP
5 December 2014

Appendix 3

Estimated Statement of Affairs including list of Creditors

See Notice: About these Proposals. All rights reserved. 29




Net Book Expected
Value to Realise

Net Book Expected
Value to Realise

Intellectual property
Dividend from Heldings

£000

Assets not specifically secured

Plant & equipment 2

Stock 3

Dehtors/WIP 4
2
5

Assets specifically secured
Sir William Smith Road, Arbroath 2/6
Due to secured creditor

Assets available for preferential creditors
Preferential creditors 7

Assets available for unsecured creditors
Unsecured creditors _ 5/8

Deficit for members

Notes
we have assumed the realisation value is the same as the Net Book Value,

recoveries are uncertain,

company loan balance,

progresses.

Source: KFMG analysis and Company informafion

- - 212 212

) - 1,145 15

- - 2352 80

: - ) 102

: - 3,700 409
435 . 435 847 -
(232) (232) - -
203 203 847 "
203 409

. (80)

203 329

o (536) _(1835)
(333) (1,506)

1. Net Book Value is based on June 2014 Management Accounts for JMH and 2013 Statutory Account for Holdings.
2. Net Book Value does not reflect the market value of the assets, which may be more or less, However, for illustrative purposes only

3. Stock has been overstated. Following appointment, there was very little physical stock on site.
4. Debtors and WIP include significant non-complete foreign contracts. We have therefore shown funds received to date as future

5. We have assumed that JMH will receive 50% of the funds available to unsecured creditors in Holdings by virtue of the Inter-
6. Legal title to the Property is held by Holdings and as such, all the funds from realising the Property will be caught under Holdings.
7. The Preferential Creditors are based on the claims for wage arrears, unpaid holiday pay and lieu of notice pay.

8. Unsecured creditors are estimated, and include trade creditors, HMRC, Inter Company balances and the unsecurad element of
lease company creditors. Unsecured creditor balances have not been subject to adjudication and may change as the administration
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John M Henderson & Co Limited & John M Henderson & Co (Holdings) Limited
- both in Administration

Statement of Proposals
KPMG LLP
5 December 2014

Appendix 4

Analysis of Administrators’ time costs and disbursements

See Notice: About these Proposals. All rights reserved. 30




John M Henderson & Co Limited - In Administration

SIP 9 Statement of Time

For the period 24 October 2014 to 30 November 2014

Administration & planning
Bankrupt/Director/Member
Notification of appointment
Cashiering

General (Cashiering)
General

Books and records

Statutory and compliance
Appointmeut and related formal
Bonding and borderean
Checklist & reviews

Strategy documents

Tax

Initial reviews - CT and VAT
Post appoirtment VAT
Creditors

Creditors and claims
General correspondence

ROT Claims

Secured creditors

Statutory reports

Employees

Agreeing employee claims
Correspondence

DTI redundancy payments service
Pension funds

Pensions reviews
Investigation

Directors

Conespondence with directors
Realisation of assets

Asset Realisation

Debtors

Health & safety

Open cover insurance

Plant and machinery

Sale of business

Stock and WIP

Trading

Cash & profit projections & strategy

Purchases and trading costs
Taotal in period

0.60

3.00

0.40
3.20

0.90

0.9¢

4,50

430

2.30

0.75

0.40

0.60
14.65
270

8.80
0.60
2.60

2.00

1.80

27.60
4.00

13.50
46.50
9.00

6.40
1.50

Partner/ Manager Administrator
Director

1.70

26.10

24.90
0.30

110
2.10
0.50
20.10
9.90
8.20
6.80
111.60
3.90

48.35

4.10
5.50
11.90
46.00
2.20

7.20

Support Total Time cost  Average
hours hourly

rate

0.60 £32100  £535.00

1.50 3.20 £663.50  £207.34
26.10 £7,308.00  £280.00

36.70 £12,601.00  £343.35

0.30 £84.00  £280.00

1.00 £481.00  £481.00

6.90 £3,193.00  £462.75

210 £588.00  £280.00

2.50 £950.00  £380.00

1.90 22.90 £6,257.00  £273.23
9.90 £2,772.00  £280.00

2.70 £1,210.50 £448.33

1.3¢ 14.00 £5,136.00 £366.86
6.80 £1,90400  £280.00

1.00 116.90 £33,673.50  £288.05
8.90 £2492.00  £280.00

2.30 £1,230.50  £535.00

48.35 £12,67550  £262.16

0.75 £401.25 £535.00

28.00 £12,792.00  £456.36

g.10 £2,768.00  £341.73

5.50 £1,540.00  £280.00

26.00 £9,496.50 £365.25

107.15 £38,872.25 £362.78

13.90 £5,705.50  £410.47

6.4C £2,592.00 £405.00

8.70 £2,623.50  £301.55

516.65 £170,331.50  £329.68

All staff who have worked on this assignment, including cashiers and secretarial staff, have charged time directly to the assignment

and are included in the analysis of time costs.




John M Hendersen & Co (Holdings) Limited - In Administration

SIP 9 Statement of Time
For the period 24 October 2014 to 30 November 2014

Partner /
Director

Administration & planning
Bankrupt/Director/Member

Notification of appointment 0.60

Cashiering

General (Cashiering)

Statutory and compliance

Appointment and related formal 3.00 8.20
Bonding and bordereau

Checklist & reviews 0.40 1.10
Strategy documents 3.20 2.70
Tax

Initial reviews - CT and VAT

Post appointinent VAT 200
Creditors

Creditors and claims

General correspondence

Secured creditors 1.70
Statutory reports 4.50
Investigation

Directors

Correspondence with directors 0.75

Realisation of assets
Asset Realisation
Health & safety
Open cover insurance
Sale of business
Total in period

26.05 88.70

Manager Administrator

0.20

13.00
0.30

1.1G

2.10
2.50

6.90

1.20
2.30
48.60

Support Total Time cost  Average
hours hourly

rate

0.60 £321.00 £535.00

0.20 £56.00 £280.00

24.20 £9,026.00 £372.98

0.30 £84.00 £280.00

1.50 £683.50 £455.67

7.00 £3,233.50 £461.93

2.10 £588.00 £280.00

4.50 £1,32250 £293.89

0.30 0.30 £37.50 £125.00
1.70 £688.50 £405.00

0.30 11.70 £4647.00 £397.18
0.75 £401.25 £535.00

1.20 £336.00 £280.00

2.30 £644.00 £280.00

163.35 £63,581.25 £388.23

221.70 £85650.00 £386.33

All staff who have worked on this assignment, including cashiers and secretarial staff, have charged time directly to the

assignment and are included in the analysis of time costs.




