rdance with Rull
g.;ﬁcg)' of EI::InsoIWl:lzv A M 0 6 (S cot)
(Scotland) (Company
iy s Notice of approval of administrator's proposals
Rules 2018

Iﬁ
CompaniesHouse

>
a
=
@
L
P
=
W
S

SCT

*SBW7MCQV*

08/01/2020 #313
COMPANIES HOUSE

Company details

conayrunte [5G 4[5 5 [1 0[5

Company name in full rFERGUSON MARINE ENGINEERING (HOLDINGS) LIMITED

:

- Filling in this form
Please complete in typescript or in
bold black capitals.

Court details
Court name IN THE COURT OF SESSION
corenimter [ [8 [5 [o [1 2 [o [*[s [ [ [ [ [ [ I
_ Administrator's name
| Full forename(s) I MICHAEL JOHN
Sumame | MAGNAY
Administrator’s address
Building name/number BELOI‘ITE LLP
Street | 20 CASTLE TERRACE
|
Post town | EDINBURGH
County/Region |
ate [e [a[1 [ 2o [5]
Country | UK

04/19 Version 1.0




AMO6 (Scot)

Notice of approval of administrator's proposals

Administrator’s name o
Full forenameds) | ROBERT JAMES © Other administrator
Use this section to tell us about
Sumame | HARDING another administrator.
E Administrator’s address e
Building name/number | DELOITTE LLP ©0ther administrator
Use this section to tell us about
Street [ 1 NEW STREET SQUARE another administrator.
Post town | LONDON
County/Region [
Postcode | E EITITI_—FF’?
Country | UK
Date administrator(s) appointed
Date B2 PP 2zl [e |
E Date statement of proposals delivered to creditors
d m, bJ ¥, b/
Date FE [ [zfofi e |
E Date proposals were deemed to be approved
Date ’73— "’1— "W_l'k_ I?W,H_I’Q_
, Sign and date

Administrator's Signature
signature x N\h x

Signature date ° ’d7_ l"bT ’"’I_ ‘?W,?IF

04/19 Version 1.0



AMO06 (Scot)

Notice of approval of administrator's proposals

B Presenter information

n Important information

You do not have to give any contact information, but if
you do it will help Companies House if there is a query
on the form. The contact information you give will be
visible to searchers of the public record.

Contact name

ALEXANDER BOWMAN

All information on this form will appeér on the
public record.

@ Where to send

Companyname DELOITTE LLP

Address FOUR BRINDLEYPLACE
|
|
Post towm BIRMINGHAM
CountyRegion
= o[t [ [z[nlz] [
|= UK
’ bX
444 (0) 20 7007 3550
Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:

O The company name and number match the
information held on the public Register.

O You have signed and dated the form.

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the address below:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF.
DX ED235 Edinburgh.

ﬂ Further information

For further information please see the guidance notes
on the website at www.gov.uk/companieshouse
or email enquiries@companieshouse.gov.uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.gov.uk/companieshouse

This form has been provided free of charge by Companies House.

04/19 Version 1.0
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-
Deloitte Dol 7
@ Four Brindleyplace

Birmingham

Bl 2HZ

UK

Tel: +44 (0} 121 632 6000

Ferguson Marine Engineering (Holdings) Limited and Mackellar Sub-Sea Limited (both In administration) _"mxim:“ ﬁ.mu 121 wom 5678
WWw.aeloltte.Co.u

This Statement of Joint Administrators’ Proposals (“the Proposals” or “our Proposals”) has been prepared pursuant to paragraph 49 of Schedule B1 of the
Act, which requires that we, as the Joint Administrators, provide creditors with details of our Proposals to achieve the purpose of the administrations.

We do not think that the Companies have sufficient property to enable a distribution to be made to unsecured creditors, other than under the prescribed
part provisions pursuant to section 176A of the Act, (“the Prescribed Part”). As such we are not required to ask creditors to approve our Proposals unless
requested to do so by creditors whose total debts amount to at least 10% of the total debts of the Companies.

If you would like to ask us to hold decision procedures to consider our Proposals please complete a Form for Requisitioned Decisions which is available for
download from the website set up for the administration at www.ips-d m and return it to us by post or email no later than 31 December 2019.
Please note that a deposit of £1,000 will be required towards the costs of initiating each decision procedure; such deposit may be refunded as-an expense
of these proceedings under Rule 5.18 of the Insolvency {Scotland) (Company Voluntary Arrangements and Administrations) Rules 2018, {"the Rules"), if
so decided by creditors.

In the event that a request for a decision procedure is not received by us within the above deadline, our Proposals will be deemed approved on 31
December 2019 and a notice to that effect will be filed at Companies House.

We have also included the following information in this report:

. background of the Companies;

. the circumstances giving rise to the appointments of the Joint Administrators;

. the progress of the administrations to date; and,

. the Joint Administrators’ Proposals for achieving the objective of the administrations (Appendix E).

Yours faithfully
For and on behalf of the Companies

Joint Administrator

Deloitte LLP Is a limited liability partnership registered in England and Wales with registered number 0C303675 and its registered office at 2 New Street Square, London EC4A 382, United
Kingdom.

Deloitte LLP is the United Kingdom member firm of Deloitte Touche Tohmatsu Limited ("DTTL"), a UK private company limited by guarantee, whose member firms are legally separate and
independent entities. Please see www.deloitte.co.uk/about for a detailed description of the legal structure of DTTL and its member firms.

© 2019 Deloitte LLP. All rights reserved.
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@ Key messages
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@ Background

The Companies/Group

Summary financials

Joint Administrators’ appointment
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Background
Summary financials

Overview of financial information

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

FMEHL

Balance sheet extracts from the audited accounts for
the 12 months to 31 December 2016 and trial balance
as at 18 October 2019 are shown below.

Please note that the audited accounts do not reflect the
investments in subsidiaries.

As shown below and detailed on page 11 the only asset
in FMEHL is cash at bank and investment in the
following subsidiaries;

+ Ferguson Marine Engineering (Services) Limited
» Ferguson Shipbuilders Limited

+ Ferguson-Ailsa Limited

+ FMEL

Ferguson Marine Engineering {(Holdings) Limited
Summary balance sheet

Trial Balance as at Statutory Accounts as

18-Oct-19 at 31-Dec-18
Intangible assets 34,995 -
Fixed assots 34,995 -
Cash & equivalents 39 2,123
Gurrent Assets 39 2,123
Trade creditors - (169)
Loans {(33,030) -
Total Liabilides {33,030) {169)
Net Assets 2,004 1,954

MSSL

Balance sheet extracts from the unaudited accounts for
the 12 months to 31 December 2018 and 2017 and
audited accounts as at 31 December 2016 are shown
below.

The assets of MSSL were sold in April 2019 and all
trading ceased.

Mackellar Sub-Sea Limited
Summary balance sheet

Unaudited Unaudited Audited
statutory statutory statutory
accounts as at accounts as at accounts as at

31-Dec-18 31-Dec-17 31-Dec-16
Property, plant & equipment
Trade and other receivable 219 405 437
Stock - - 87
Cash & equivalents i 243 154 98
Current Assots 635 842 816
Trade creditors - @) {475)
Provigions (113) (249) 812)
Intercompany loan {900) (900} -
Total Liabilities (1,013) (1,220) {1,287)
Net Assots (378) (378) {471)

© 2019 Deloitte LLP | Ferguson Marine Engineering Holdings Limited and Mackeilar Sub-Sea Limited {Both In administration) | 17 December 2019 7
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@ Post-appointment

Purpose

Jomt Administrators’ strategy
Joint Administrators’ Proposals
Outcome for creditors

Extensions & exit routes
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Post-appointment

* Joint Administrators’
strategy

GO

How the affairs and business of the Companies
have been managed and financed since
appointment, and the Joint Administrators’ .
intended strategy if their Proposals are approved

Cash & Cash Equivalents

At the date of appointment FMEHL held ¢.£39k cash at
bank and MSSL held £464k.

The funds are in the process of being transferred to the
Companies’ insolvency bank accounts.

Shareholdings

FMEHL holds shares in the following companies, only
FMEL was trading, the other three companies. were
dormant. We do not expect there to be any value in the
shareholdings, however there may be value in the
‘Ferguson’ name of these entities.

+ Ferguson Marine Engineering (Services) Limited
+ Ferguson Shipbuilders Limited

* Ferguson-Ailsa Limited

« FMEL

Receipts and Payments account

A receipts and payments account for each Company,
detailing asset realisations achieved and costs paid up
to 17 December 2019, is provided on page 24.

® 2019 Deloitte LLP | Ferguson Marine Engineering Holdings Limited and Mackellar Sub-Sea Limited (Both in administration) | 17 December 2019

11
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Post-appointment

Qutcome for
creditors

Estimated outcome for creditors
Secured creditors

The Companies’ records and the Directors’ statements
of affairs ("SOA") show that, at the date of our
appointment, the following amounts were owed to
Secured Creditors via cross guarantees:

+ Scottish Ministers — c.£30m
- Clyde Blowers Capital III LP - c.£3m

These amounts are secured by way of floating charges
granted by the Companies on 25 June 2018 and 1
February 2019, respectively. The final amounts due to
the Secured Creditors will depend on the level of
distributions made by FMEL as this will reduce what the
Secured Creditors are owed.

Based on currently available information, we do not
expect there will be sufficient asset realisations to repay
the Secured Creditors in full frorn FMEL, MSSL or
FMEHL.

Unsecured creditors

The Directors Statement of affairs shows there are no
unsecured creditors in FMEHL and c.£16k of unsecured
creditors in MSSL.

Prescribed Part

The Prescribed Part is an amount set aside for
unsecured creditors from asset realisations that would
otherwise be paid to secured creditors under their
floating charge, {referred to as the net property), as set
out under section 176A of the Act. It applies only where
the charge was created on or after 15 September 2003.

. The Prescribed Part is calculated as a % of the net

property and is subject to a statutory maximum of
£600,000 per company. Where the value of the
Prescribed Part is so small as to make the costs of
distributing it disproportionate, the court may, on our
application, disapply it.

Based on current information, we anticipate that FMEHL
will have no Prescribed Part as the costs of ’
administration will likely be greater than the value of
assets available, so net property will be nil.

We anticipate that MSSL will have net property of
c.£380k which will result in a Prescribed Part of c.£84k.
If the creditor claims remain at the current expected
levels a dividend of 100p in the £ plus statutory interest
would be payable.

© 2019 Deloitte LLP | Ferguson Marine Engineering Holdings Limited and Mackellar Sub-Sea Limited (Both in administration) | 17 December 2019 13
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Post-appointment

Extensions & exit
routes

OO
@060

Exit routes

In accordance with the provisions of the Act, all
administrations automatically come to an end after one
year, unless an extension is granted by the court or
with consent of the creditors.

There are several possible exit routes from the
administrations. Based on current information, we
consider the following exit routes may be appropriate
for both of the entities:

+ Dissolution - If there is no further property which
might permit a distribution to the Companies’
creditors, we may file notice to that effect with the
Registrar of Companies and the Companies will be
dissolved three months later.

« Compulsory Liquidation ("WUC”) — where there is a
possibility, but no certainty, of recoveries being
made or matters such as property to disclaim or
further enquiry, it may be appropriate to ask the
court to end the administration and to make an order
to wind up the Companies.

« Creditors’ Voluntary Liquidation ("CVL") - Where a
distribution to unsecured creditors will be made,
other than by virtue of the Prescribed Part, we may
file a notice to that effect with the Registrar of
Companies. The administration will cease on the date
that notice is registered and the Companies will be
wound up.

Please note that if the Companies are placed into CVL,
the Joint Administrators {or any person appointed as a
replacement office holder) propose to be appointed as
Joint Liquidators. The creditors may nominate a
different person to be liquidator(s} provided the
nomination is made before the Proposals are deemed
approved by 31 December 2019,

Any creditors’ committee appointed in the
administrations will become a liquidation committee.

For the purposes of section 231 of the Act the
liquidators will each be authorised to carry out all
functions, duties and powers either jointly or severally.

Discharge of Joint Administrators’ liability

Pursuant to paragraph 98 of Schedule Bl of the Act, the
Joint Administrators’ discharge of liability in respect of
their actions as administrators takes effect at the
specific time appointed by either the court, the creditors
{either via the creditors’ committee or by decision of the
creditors) or, in specific circumstances, by the secured
(and preferential) creditors.

In this case, we will request approval from the Secured
Creditors for us to be discharged from liability as at the
date the Registrar of Companies registers the Joint
Administrators’ final progress reports.

© 2019 Deloitte LLP | Ferguson Marine Engineering Holdings Limited and Mackellar Sub-Sea Limited (Both in administration} | 17 December 2019 15
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Remuneration and
expenses
Creditors’ Guide to
Administrators’
Remuneration

A Creditors’ Guide to
Administrators’
Remuneration” is appended
to Statement of Insolvency
Practice 9 ("SIP 9"} and is
provided on the
administration website and
also available for download
at www.delojtte-

insol i .
documents/sip9-
(scotland).aspx

related-

Should you require a paper
copy, please send your
request in writing to the
Joint Administrators at the
address on page 4 and this
will be provided to you at
no cost.

” ®Q0
ﬁ @060
@00

Basis of Administrators’ remuneration

Pursuant to rule 3.97 of the Rules, the basis of the Joint
Administrators’ remuneration may be fixed:

- as a percentage of the value of the property with
which the Joint Administrators have to deal}

- by reference to time properly given by the insolvency
practitioners and their staff in attending to matters
arising in the administration;

- as a set amount;
- or, any combination of the above.

There will be no funds available to the unsecured
creditors other than under the Prescribed Part
provisions (in MSSL only).

Therefore, in accordance with rule 3.96(3) of the Rules
and in the absence of a creditors’ committee, we will
seek to fix the basis of our remuneration as a set
amount.

Estimate of work required to be done

Based on previous appointments of this nature and
having regard to the likely number and grades of staff
required to fulfil these obligations, we intend to seek
approval to draw a fee of £34,000 for FMEHL and
£50,000 for MSSL. Full details of the work anticipated to
be performed are provided at Appendix C.

Joint Administrators’ Expenses

We anticipate that we will incur the following
disbursements during the appointment:

» Statutory Advertising - we are required to give notice
by advert in the Edinburgh Gazette of the following
matters: our appointment and any proposed
distributions to the unsecured creditors. To date
advertising costs incurred in respect of our
appointment have totalled £87 in each entity, as
detailed on page 24,

+ We anticipate a further £87 will be payable by MSSL
in respect of the distribution to unsecured creditors.

Expenses - Professional costs

+ Legal Costs - we have instructed Shepherd and
Wedderburn LLP (“"S&W") a firm of lawyers with the
appropriate expertise and experience in dealing with
these types of administrations, to advise on the any
legal matters that might arise and to prepare any
related legal documentation required.

« S&W anticipate costs will be ¢.£5k in each of the
Companies.

© 2019 Deloitte LLP | Ferguson Marine Engineering Holdings Limited and Mackellar Sub-Sea Limited (Both in administration) | 17 December 2019 17
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Investigations and case specific matters
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Mackellar Sub-Sea Limited
Directors’ Summary Statement of Affairs

Estimated to

Book value realise
Assets subject to fixed charge - -
Estimated surplus/{deficiency) to fixed charge holders - -
Assets subject to floating charge .
Cash & cash equivalents 464,000 464,000
Estimated total aseats available for preferential creditors 464,000 464,000
Preferential creditors -
Estimated deficiency / surplus to preferential creditors 464,000
Estimated Prescribed Part of net property (96,000}
Estimated total assets available for floating charge holders 368,000
Debt secured by floating charges {68,638,000)
Estimated deficiency / surplus after floating charges (68,270,000)
Estimated Presctibed Part of net property (brought down) 96,000
Total assets available to unsecured creditors 96,000
Unsecured non-preferential claims (16,000}
Estimated deficiancy / surplus as regards non-
preferential creditors (exclduing any shortfali to floating 80,000
charge holders)
Shortfall to flcating charge holders (brought down) (68,270,000)
Estimated deficiency / surplus to creditors (68,190,000}
Called up share capital {2,400,000)
Estimate deficiency / surplus to members {70,590,000)

‘Joint Administrators’ comments

The Directors’ SOA is available online at
www.ips-docs.com, including a schedule of
the names and addresses of all known
creditors. Please note that in accordance
with Rule 3.35(4) of the Insolvency
{Scotland) (Company Voluntary
Arrangement and Administrations) Rules
2018, names and addresses for employees
and consumers who have paid deposits or
in advance for the supply of goods and
services will not be shown,

In accordance with the standard format of
the SOA, no provision has been made for
the costs of the administration (including
agents’, legal and other professionals’
fees).

© 2019 Deloitte LLP | Ferguscn Marine Englneering Heldings Limited and Mackellar Sub-Sea Limited (Both in administration) | 17 December 2019 3
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Appendices
Appendix C

Estimate of work to
be undertaken

A0
@060
@00

Joint Administrators’ Estimate of Work to be
undertaken - set fee basis

Details of work that the we anticipate will be undertaken
and for which a set fee of £50,000 (MSSL) and £34,000
(FMEHL) will be charged are provided below:

Statutory Tasks and Administration
* Formulating and implementing an appropriate
strategy for each company

» Case set-up for two cases - including data
capture and entry

« Cashiering — two bank accounts with monthly
bank reconciliations

» Notification of our appointments

+ Statutory reporting - two prograss reports;
CDDA

+ Specific issues such as data protection
Assets

+ Realisation of cash at bank

* Realisation of shareholdings held by FMEHL

» Any other assets which may come to light during
our investigations

Creditors

« Correspondence with secured and unsecured
creditors

» Distributions to the secured and unsecured
creditors

Case specific matters
« Completion of corporation tax returns
« Completion of VAT returns

© 2019 Deloitte LLP | Ferguson Marine Engireering Holdings Limited and Mackelar Sub-Sea Limited (Both in administration) | 17 December 2019
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Appendices
Appendix E
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Joint Administrators’ Proposals

Our Proposals will be deemed approved for each
Company on 31 December 2019 unless a creditors’
decision procedure is requisitioned in accordance with
Rules 3.38 and 5.17 of the Rules.

We will still need to obtain specific approval for the
resolutions given below from the Secured Creditors:

1. Approval that the basis of the Joint Administrators’
remuneration shall be fixed by reference as a set
fee of £50,000, plus VAT in MSSL and £34,000 plus
VAT in FMEHL.

2. Approval that the Joint Administrators’ category 1
disbursements and expenses and category 2
disbursements in respect of mileage (as detailed on
page 26 be approved and the Joint Administrators
be authorised to draw both category 1 and category
2 expenses, {plus VAT where applicable} from the
administration estates.

3. Approval that the Joint Administrators’ pre
administration legal fees of £18,375.24 as detailed
on page 18 (£9,187.62 in each Company) be
approved and that the Joint Administrators be
authorised to draw these fees and expenses and
plus VAT, from the administration estates.

4. Approval that the Joint Administrators be
discharged from liability per paragraph 98 of
Schedule Bl of the Act immediately upon the
registration of the Joint Administrators” final
progress reports by the Registrar of Companies.

© 2019 Deloitte LLP | Ferguson Marine Engineering Holdings Limited and Mackellar Sub-Sea Limited (Both in mn_aama.u.a.oa | 17 December 2019

A creditors’ committee will not be formed unless we are
requested to hold a decision procedure for the purposes
of forming a creditor’s committee; please refer to page
1 of the Proposals for details of the procedure in this
regard.

Please note that if you wish to form a creditors’
committee, you will also be expected to confirm
your willingness to serve or be represented on the
creditors’ committee, including dealing with any
business placed before the creditors’ committee
throughout the period of the administrations and
in any follow on liquidations should any creditors’
committees be formed.
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