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The affairs, business and property of the Company are béing managed by the Joint
Adhiristrators, who act-as the Company's agents and without personal habllity

Ashpol Plc (in Administration) (“the Company”)

Statement of proposals for achieving the purpose of the
administration pursitant to Paragraph 49 of Schedule B1 to the
Insolvency Act 1986 and Rule 2.33 of the Insolvency Rules
1986




Important Notice

This statelmem of proposals has been produced for the sole purpose of advising creditors
pursuant to the prowislons of the Insolvency Act 1686 The repor! is private and confidential
and may nol be relied upon, referred 1o, reproduced or quoted from, In whole ©r in pant, by
creditors for any purpose other than this report to them, or by any other person for any
purposa whatsoever Any estimated outcomes for creditors ineluded i these proposals sre
llustrative only and cannot be Telisd upon as guidance as to the actual outcomes for creditors
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1. INTERPRETATION

Expression
“the Company"

“the adminstration”

"the administrators”, “we",
“our”, "us”

“the Act”
“the Rules”

“secured creditor” and
“unsecured creditor”

“secunty”

"preferential cretitor”

"Slockholder”

"Portfollo Buyers”

Meaning

Ashpol ple {In Adminstration)

The appointment of administrators under Schedule Bt of the Act on 28 March
2012

Kirstle Jane Provan and Mark Robert Fry, both of Begbles Traynor (Central)
LLP, 32 Comhfll, London, EC3V 3BT

The Inscivency Act 1986 (as amended)
The Insolvency Rules 1986 {as amended)

Secured creditor, in relation to a company, means a créditor of the company
who holds in respect of his debt a secunty over property of the company, and
"unsecured creditor” 15 to be read accordingly {Seclion 248{1){a) of the Acl)

B In relaton to England.and Wales, any mortgage, charge, llen or other
secunty {Section 248{1)(b)}) of the Act), and

() In relabon to Scotiand, any secunty {whether herilable or moveable},
any floating charge and any nght of len or preference and any nght of
retenton (cther than & nght of compensation or set off) (Section
248{1)({b){n} of the Acl)

Any creditor of the Company whose claim I1s preferential withih Secbons 386,
387 and Schedule 6 to the Act

The registered holders of the Company’s stock (10.75% First Mortgage
Debenture Stock 2025)

0] Tiga Properties Limited, @ campany incorporated :n Gibraltar with
registered number 106828,

o) Huddersfield Properbes Llrnfted, a company incorporated in Guernsey
with registered number 54211,

) Wellshead Propertes Limited, a company incorporated in Guemsey
with registered number 54207, and

() The Trustees of the Rachel Chantable Trust, 2 charity reglstered In
England and Wales with registered number 638223885




2. STATUTORY INFORMATION

Name &f Company

Trading names

Dates of Incorporation
Company registered number
Company's registered cffice.
Former registered office
Trading address

Prncpal business activiles'

Direclors andl details of sheres held In
the Company {f any),

Company Secretary and deleils of the
shares held n Company (i any}

Auditors

Share capital

Sharaholders

Ashpal Plc

Ashpol Pic

31 July 1009

00104334

3" Floor, 5 Wigmore Streel, London, W1U 1PB
Nia

3" Floor, 5 Wigmore Street, London, W1l 1PB
Development & sell real estate

Name

Mr Maurice Moses Benady

Trafalgar Officers Limited
Christopher George White

Sharehold:

Name

F & C REIT (Comporate Sernces) Limited
BDO LLP, 55 Baker Street, London Wil 7EU
73,783,745 - Ordinary 10p Shargs

30,589,187 - 5 75% Convertible Cumulative
Redeemable Sharss and

1,061,600 - 100% Curmulatve Preference
Shares

Unknown

Sharehold

Nil
Nil
NIl

Shareholdng

NIt




3. DETAILS OF APPOINTMENT OF ADMINISTRATORS

Date of appointment 28 March 2012

Date of resignation Ne

Court Royat Courts of Justice, Chancery Divison, Companies Court
Court Case Nurnber 2736 of 2012

Person(s) making appointment / The directors of the Company

application

Acts of the adminstrators The administrators act as officers of the court and as agents of the

Cempany without personal liabifity. Any-act required or suthonsed
under any enactment to be done by an administrator may be done
by any one or more persons holding the office of administrator

from time to time
EC Requlation on Insolvency The EC Reguigtion on insolvency Procdeedings (Councll
Proceedings Regulation (EC) No 1346/2000) applies fo these proceecings
which gre ‘main proceedings’ within the meaning &f Arbcte 3 of the
Regulation

STATUTORY PURPOSE OF ADMINISTRATION
Paragraph 3 of Schedule B1 to the Act provides as follows,
*3 1) The admmnstrator of a company must perform his functions with the objective of-

(@  rescuing the company as a going concem, of

(b} achieving a better result for the company's creditors as a whole than would be tkely f
the company were wolind up {without firét bemg in administratidn), or

i) reahsing property in order to make a distnbution to one or more sécured or preferential
creditors

(2)  Subject to sub-paragraph {4}, the administrater of 8 company must perform his functions in the
ntarests of the company’s creditors as a whaole

{3) The admmstrator must pedorm his funclions with the objective specified 1n sub-paragraph
{1}{m) uniess he thinks etthet-

{s)  thatilis not reasonably practicable to achieve thal objective, or
(b} that the ocbjeciive specified in sub-paragraph (1)(b) would ‘achieve a better result for the
company's credltors a3 awhole

{4) 'The administrator may perform his funchons with the objective specified in sub-paragraph
{1)(c) onty i-

(@) he thinks thet it 1s not reasonably practicable to achieve either of the objecbves specified
in sub-paragraph (1){a) and (b), and

(p)  he does not unnecsssarily hanm the interests of the credilors of the company as a
whole ”




4. CIRCUMSTANCES GIVING RISE TO CUR
APPOINTMENT

Ashpol Plc is the parent of six property owning companies {collectively the "Group”). The ultimate parert of
this Group s Trafalgar Overseas Limited (Trafalgar’)  The Group structure Is detgiled below
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On & Dacerhber 1985, the Company issued £75 millon of 10 756% first morigage debenture stock which s
constituted by a trust deed ("the Trust Deed™ {as amended, supplemented, restated and nmd‘lfied from time
to time), between, among others, the Company and lis Trustee, Law Debenture Trustees Limitad (formerly
known 2s Eagle Star Trust Company) All stock has been Issued and remains outstanding, Accrued interest
as at 3t Decamber 2011 {being the last Intersst payment date under the terms of the Tnis Dead) amounted
to £12,426,147

On 24 June 2010, the Company, certain. subsidiaries of the Company, Trafalgar and the Trustee (acting
pursuarit to an extraordinary resclution of the Stockhokders) entered into a Standstil and Modification Deed
{"the Standstl) Agreement™) Pursuant to the Standstill Agreement the Trustee was not (among other things)
entitied to exercise Its powers of enforcement under the Trust Deed In respect of certain breaches or
potental breaches of the Trust Deed untll the end of the Standstit Perlod, being 31 December 200¢ until 30
June 2011

When the Standstill Penod expired on 30 June 2011, Trefelgar, as ultmate parent company of the Company,
became obflgad o make certain payments 1o the Company The Company then became under an
obligation, amongst other things, to make cettain outstanding interest payments to the Stockholders,

Following explry of the Standstil Period, profracted negotiatons took place between Trafalgar and the
Stockholders regarding a sale of the properties held in the Company’s sx subsidiaries An agreement was
‘eventually reached and 18 being effected by the Jont Administrators, subject to Stockholder approval. No
payments were made to the Stockholders afier expiry of the Standstill Penod.

On 28 March 2012, the Company end all six of its subsidiaries entered administrahon with Kirstie Jane

Provan and Mark Robert Fry of Begbles Traynor {Central) LLP ("Begbies Traynor") being appomnted Jont
Administrators of each Company

5. STATEMENT OF AFFAIRS

At present and due to the early Issuance of the Jomt Administrators’ proposals, the directors have not yel
provided thelr Statement of Affalrs in respect f the Company

1 ettach as eppendix 3 an updated balance shest provided by the Company The Joint Administrators are
unzble to accept any responsibllity on the accuracy of this information




6. THE ADMINISTRATION PERIOD

Recelpts and Payments
There have been o receipts ar payments made dufing tha period
North West side of London Road, Harlow, Essex ("the Harfow Site”} and Noitel Administrabon

One of the properties charged in favour of the Stockhelders, the Harlow Site, 18 legally owned by Goldacre
{Offices} Limded, a subsidiary of the Company

An Independent desktop valuation of each of the Harlow Site and ths Group's other five properties was
camed oyt by DTZ Debenham Tie Leung Limitéd DTZ") on 27 July 2011, and updated on 29 November
2011, The Harlow Site was valued ‘at £7,000,000 anhd considered to have a matenal importance to the
aggregate value of the properties which are cherged in favour of the Trustee,

The main lessee of the Harlow Site, Nortel Networks UK, 15 in administration and has defaulted on two
leases, both dated 5 July 2002. DTZ have advised that the meajority of the buildings on the Harlow Site
appear lo have reached the end of their economic fife and that there are only three buildings on the Harlow
Site which are capable of continued cocupation in thelr entirsty without mejor capital expenditure {and two of
those would require a degree of internal refurbishment)

One of the primary purposes of the Standst)! Agreement was to proviie a specified period of ume for the
Company to seek to achieve a sclution for the Harlow Ste  We are wformed by the ABI Committee, which
represents the majonty of the Stockhlders, thet it has reached agreerhient with the Company thal, in the light
of the above factors affecting the Harlow Site, there ére consderable merlts i seeking to maximise the retum
for Stockhoiders from the sale of the Harlow Site and the other properties as soon as possible,
Sala Agreement of the Group's property portfoljo including the Harlow Site
The Company’s Ioan stock 1s secured #galnst properties legally owned by ds subsidianes, as detailed below

» Goldacre (Offices) Limited - North West side of London Road, Harlow, Essex.

s Ashpol (Bnstol) Limited - Union Business Park, Bristo)

+ Ashpol {Ipswich) Limited - Celsius Housa, [pswich,

+ Ashpol Weilheads) Limited - Wellheads Industnal Estate Aberdeen

» Ashpot (Huddersfield) Limited - Folly Hall, Huddersflaid

» \asella Holdinge Limited - City Gate, Nottingham,

Collectively, with the exception of the Harow Sie, these properbes are refemed to as the "Porticlio
Properties”

On 28 March 2012, following the appointmant of the Joir Admintstrators, two separate conditional property
sale agreements, the Herlow Sale Agreement and the Portfolic Properies Ssle Agreement, were entered
into in relation to the proposed sale of the Herlow Site to Harlow Properties Limited and {he proposed sate of
the Portfolio Properties o the Portfolio Buyers respectively

An independent valuation of the Portfolio Properties waé carned out by DTZ on 27 July 2011, and updated
on 29 November 2011, and vatued the Porifolio Properiies st £29,315000 Together with the Haflow Site's
valuatoh of £7,000,000, the eggregate valuation of the Group's properties was £28,315 000
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It should be noted that that nefther DTZ nor the Jont Administrators have marketed the Haflow Site or
Portfolio Properbes  DTZ's valuation was performed on & “market value” basis, whih means “thé éstimated
amount for which a property should exchange on the date of valuation between p willing buyer and a willing
sofler in an amn'sdength transaction after proper marketing wheren the parties had ‘each éqt;a”d

knowledgeably, prudently and withdut compulsion”

The consideration which is payable by Harlow Properties Limited and the Portfolie Propertles' Buyers.under
the agreements is £60 milkon in agregate  Accordingly, the aggregate censideralion which is payable under
the Hedow Sale Agreement and the Portfolio Properties Sale Agreement represents & prermivm .of 28%
above the aggregate valuation of the Harlow Ste and Porffolio Properties as set out In the DTZ Valuation

We summarise the key terms of the Portfolio Properties Sale Agreement and ihe Harlow Sale Agreement as
follows:

1) Summary of key terms of the Portfolio Properties Sale Agreetnent

The consideration payable by the Portfolio Buyers for the purchass of the Portfolio Propertes is £30
rhillion in aggregate.

On exchange of the Qompaan Porfolio Properties Sele Agreement, a deposit of £6 million was
paid by the Portfolio Buyers to the Joint Administrators’ Solicitors, Clyde & Co LLP {"Clyde & Co, In
respect of the Porifolio Sale

The completion of the Porticllo Sale Agreement ts conditional upon

(7 the consent of Stockholders being oblained pursuant to an Extreordinary Resolution beirg
presented at the meeting of Stockholders on 2 May 2012, '

(v} the Trustee executing and delvenng the Portfcllo Deed of Release, a Land Registry Form DS1
and & discharge of standard secunty w respect of each of the Portfolo Properties (as
applicable), and

(W} the Joint Administrators’ Solicitors execubng and delivenng Scottish Land Registry Forms 2 and
4 In respect of the Portfoho Property owned by Ashpol (Wellheads) Limited {(in administration)
and situated in Aberdeen, Scotland

Subject to salisfaction of these condilions, completon of the Portfolio Properties Sale Is due to také
place by 4 May 2012

2) Summsiyof emrs of the Harlow Sale !
The consideration payable by the Harlow Buyer for the purchase of the Harlow Site is £20 miilion

On exchange of the Harlow Sale Agreement, a depostt of £4 million was pard by the Harlow Buyer to
1he Joint Adminsetrators’ Solicitors as stakeholder in respect of the Harlow Sale

Complation of the Hariow Sale under the Harlow Sale Agreement s conditional on,

()  the consent of Stockholders being obtained pursuant to an Extreordinary Resolutlon being
prsented at the meeting of Stockholders on 2 May 2012,

(f)  the Trustee executing and delivering an undated Harlow Deed of Release and a Land
Regstry Form DS1 in fespect of the Harlow Site
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Subject to satisfaction of these condions, complebon of the Harlow Sale is due to take place by 4
May 2042, an extended completioh dale of 4 Juné 2012 has been pre-agreed n the event thal the
sale ts unable to complele by 4 May 2012

If compleion of the Harlow Sale ddgs nol take piace by 4 May 2012, then a further deposit of £2
mithion 1s payable by the Haflow Buyer to the Joint Administrators Scileitors on that date to secure
the extended complation date

The Nontef Clawns

As stated above, Nortel Networks UK have dafaulted on two lsases in relabon to the Harlow Ste
Consequently, Goldacre has 3" claim i the administration of Nortel Networks UK and Nortel
Networis {“the Nortel Claims")

Pursuant to the terms of the Herlow Sale Agreement, the Harow Buyer must, for a period of
12 months followng the date of the Harow Sale Agreement, maintain the Nortel Claims on
Goldacre's behalf, and usé reasonable éndeavours to oblain a surrender of the Nostel Leases Any
paymment of arrears or surrender pramium shall be accepted on behalf of Goldacre and an equivalent
amount will be paid to Goldacre within 10 Working ays of recejpt of such funds (less any reasonable
costs and expenses and proper paymehts of tax incumed by the Harlow Buyes n relation to the
process)  Goldacre will reid sych funds received to the Trustee, to hold on tnist for the
Stockholders

There 18 currently no centainty yhether eny amounts will be recenved by the Harlow Buyer In respect
of the Norte! Claims or the Noitel Leases and therefore there can be no certainty that there will be
any such amount payabla by the Harlow Buyer pursuant to the Harlow Sale Agreement, nof can
there be any certainty as lo a lkely tims of receipt of sny such payment In any event, the Harlow
Buyer is not obliged to complete anx‘sunéndpt of the Nortal Leases untd the later of {i) one month
after complstion and (1) the day efter the next rent payment date following cornpletion

it shoutd also be noted that the prospects of success of the Nortel Claims or any distribubon from
any administrator or hquidator of Nortel Networks UK and of the surrender prermum or arrears in
respect of the Nortel Leases becoming payable are unclear and, even if successful, it 15 unclear
what dividend, surrender premium, distribution or amears (If any) will be payable in respect of the
Norg! Claims, as Nortel Networks UK Is in administrabon and 15 currently subject to legat
proceedings hvolving the Pensions Regulator

As at 27 March 2012, a total of £80,124,105 08 was owed o Goldacre by Nortel Networks UK

Deed of Subordination

If the Stockholders approve the résolutons soughl, subject to eny and alt nghts of set off whether
statutory or otherwise, Trafalgar, together with 118 directors and any affillates of Trefaigar (other then
the Harow Buyer, the Portficko Properties Buyers and sny offilates subject to insolvency
proceedings), will agree (amongst other things) wa the Deed of Subordination that if # recovers or
recasves a payment or distibubicn from the Company or any of the Charging Subsidiaries, any
procesds from such e recovery, payment or distribubon shall be held on trust for the Trustee and
pad within three business days of demand to the “Trustee to be apphed in accordance with the terms
of the Trust Deed

If montes are recoverad from third patlies or other sources cutside the Trafalgar group {including the
Nontel Clams), any proceeds from such a recovery would be distributable to the unsecured creditors
of the Company which would includs the Stockholders  However, there1s no cerfanty that any such
amounts will be recoversd nor is it possile to quantdy tha proceeds that might ba distibuted to
Stockholders pursuant 1o such a recavery




It should be noted that the Associatioh of Brlish Insurers Commuttee {fABI") has examined the ptoposid sale
agreements and finds them acceptable. The members of the AB] Compmittes (who represent’ £’48’639 800 in
nominal amount of the issued Stock, which s efuivalent to spproximiately 65 1 percent of the cutstanding
nommal value of the Stock} have considered the propusals addressed to the Slockholdars (and not to be
confused with these Joint Admirstrators’ proposals) and mtend to lodge their proxies In favoud of the
extraordiriary resclution In respect of ther holdmgs at the Siockholder meeting on 2 May 2012, The ABI
Commiittee 1s recommending that other Stockholdérs consider a simiar course of action at the meeting,

7. ESTIMATED OUTCOME FOR CREDITORS

The sums:owed to creditors al the date of appaintment ara beleved to be as follows
Secured creditors
Law Debentura Trustees Limited

On 6 December 1985, the Company Issued £75 milien of 10 75% first mortgage debenture stack Which is
constituted by the Trust Deed between, among others, the Company and s Trustee, Law Debentire
Trustses Limited (formerly known as Eagle Star Trust Company)

It 15 proposed that following the complation of the Bales and the release of beth the Portfollo Properties and
the Harlow Site, the proceeds recetvable by the relevant sellers from the Sates will be pand to the Trustes to
bcld on frust for the Stockholders and shall thereafter be appled by the Trustes as an initia! and partsl
reﬁaymam for the Stock in accorgdance with the provisions of the Trust Dead

Assuming that the Sales complete on the same date and Ao further amount is payable pursuant io the
Harlow Sale Agreement, 1t is anticipated that this will result in a payment of an amount of approximately
£0 85 (jess any applicable costs and expenses of the Trustes) for each £1 00 in nominal value of the Stock.
if the Sales complete by 4 May 2012, the Trustee shall make such partial repayment o the Stockholders on
or about 4 June 2012

To the extent that the aggregate amount pald to Steckholders uport completion of the Sales {inclusive of any
additional amount payeble in respect of the Nortel Clalms pursuent to the Harlow Sale Agreameit) is less
than the tolal amount due to Stockholders from the Company, the Stockholders will have a tlaim as
unsecured creditors for the outstanding amounts owed to them from the Group

Following the Sales, the Group will not have any matena! assets and, save o the extent that thefe are other
as yet unidentiied material assets which afe subject to the Trust Deed, the Stockholders shall (subiect fo the
térms of the Deed of Subordination) rank pan passy with other unsecured creditors in réspect of ahy
uutstand:ng amounts owdd by the Company t© Stockholders

Preferential creditors

We are not aware that the Company had any employees and therefore, thers ars no known preferential
cradtors.

Prescrbed Part for unsecured creditors pursuant to Section 176A of the At

Section 176A of the Act provides that, where the company has created 3 floating charge on or after 15
Seplember 2003, the administrator must make a prescribed part of the Company's net property gvailable for
the unsecured creditors and not distribute 1t 10 the Roating charge holder exdept m so far as it exceeds the
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amaunt required for the satistaction of unsecurad debis Net property meens the amount which would, weré
It nat for this provision, be available to floating charge holders out of floating charge assets {le afler
socounting for preferential ciebls and the costs of realising the fioating charge assets) The floaling charpe
holder may, nét paricipate in the distributioh of the préscribed part of the Company's net property  The
pmscn‘bed part of the Company’s nel property ls calculsted by reference to a shding scale as folows

O 50% of the first £10,000 of nei property;
O 20% of net property thereafter,
o Up to a maoamum amount to be made available of £600,000

An edministratof will not be required to set aside the prescrbed part of net properiy i,

2 the net property 15 less than £10,000 gnd the adminisirator thinks that the cost of distribubrg the
prescribed pant weuld be ﬁlsproportlonaja to the benefit; (Secton 175A{3)) or

a  the adminstretor applies to the court for an order on the grounds that the cost of distributing the
prescobed part would be disproportionate to the benedit and the court orders that the provision shali
not apply (Seclon 178A(5)})

To the best of our knowledge and belief, there are no unsatisfied floating charges created or registered on or
aRer 15 September 2003 and, oonsequent}y there Is no het property as defined in Section 176A(6) of tHe Act
and, themsfore, no prescribed part of net property {s avalable for distibution to the unsecured creditors.

Unsecured creditors

As stated above, should there be a shortfall to the Stockholders upon completion of the Sales (inclusive of
any addtional amount payable in respect of the Nortel Claims pursuant to the Hardow Sale Agreement), the
Stockholders will have a claim as unsecured creditors for the outstanding amounts owed to them from the
Company ang the Charghg Subsidigriss, Based upon presert information, this seems bkely  Consequently,
wea are unable to determine the quantum of unsecured claims against the Company at this juncture

The prospect of a dsinbution to unsecured creditors 18 wholly dependent upon the level of realisabons
achieved from any recovenes made through the Company’s cutstanding book debts and the Nortel Claims,
sublect to the pror clams of the Trustee tinder the tenns of the Trust Deed The Joint Administrators
nvestigations Into prior acts and dealings of the Company may result in funds for unsecured creditors but this
is unceriain at this time

Creditors should note that they might be elidible 1o abtain VAT bad debl relief on therr debt six months after
the date of supply or payment date i later, providing they have wiitlen the debt ofi In ther accounts. The
procedure does not nvolve the Joint Administrators and claims should be made directly to HM Revenue and
Customs

8. OUR PROPOSALS FOR ACHIEVING THE PURPOSE
OF THE ADMINISTRATION

Purpose of the Administration

We ara required o set oul our proposals for achieving the purpose of the administration which in this conbext
means one of the objectives specified in paragraph 3 of Schedule B1 to the Act as set out at section 3 of this
report ebove

For the reasons set out In this report, we presently conexder that it Is no!l reasonably practcable to.achieve
ihe objactives speciied In sub-paragreph 3{1}(a), and consequently the most appropnate objeclive to pursue
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in this case is thal specified sub-paragraph 3(1)(b), narély achieving @ better result for the cornpany's
cieditors as a whols than would be likely f the company were wound up (without first being in administration),

Detalls of proposals

In order thel the purpose of the administraton may be fully acheved, we propose 10 remiain in office as Joint
Administrators n order to conclude the realisation of the Company's business. The pnneipal matters to deal
with in this respect are.

»

The Joint Administrators proceed with the sale completion of the Group's Property Portfolio,

The Joint Administrators wall calty out an invesbgation of the vonduct of the directors pnor to the
Company enterihg into admimstration and make a submission to 1he Deparment of Business,
Innovation & Skills

The Joint Admnistrators mvestigate potential trensactions mede to related parties of the Company in
the perod prior to the admmstration If the findings of these investigations are considered {0 have
merit for the benefit of the Company's creditors, the Joint Administrators proposs to pursue thess
claims for recovery

The Joint Admiristrators also propose that

The Joint Administrators may make a distibution to the Trusted or praferential crediters {f any) In
acoordance with the requirements of the Act and, If the Joint Administrators déem It eppropriate,
may meke en applicaticn 1o the Court for paymants to ungecured credtors

That the Joint Admmnistrators be discharged from Eability under Paragraph 98 of Schedule B to the
Act on ceasing to be Jomt Administrators of the Company

These proposals shall be subject to such mogiifications or condibons as the Court may approve of
impose, o any moddication approved by creditors

That, if no Creditors’ Committee is formed, faes be fixed in accordance with Rule 2.108 of the Rules
by reference to time propery given by the Joint Admimstrators and their staff In attending to matters
arisng during the Administration and that they may draw therr remuneration on account as and

when funds permit (Further detail 15 outined fater in this respect.)

That the Joint Administrators be authofised to draw disbursements i accordance with the
explariatory note on the subject, which aceompanies this report,

The Joint Admumnisirators exit the Admnistration by way of either dissoiutien o a Creditors’ Volurtary
Liquidabon at such time as the Jont Administrators consider that one or more of the purposes of the
administration as set out in paragraph 3 above have been achigved, if the exit routs is by way of a
Creditors’ Voluntary Liquidation, t 1s proposed that Kirstie Jane Provan and Mark Robert Fry be
appointed as Joint Liquidators of the Company -

Should the Company later enter into Creditors’ Voluntary Liguidation that the Jolnt Liguidators
parform their duties jointly and severally

Sheuld the Company later enter into Creditors’ Voluntary Liguidation that the Joint Liguidalos” fees
be based on time costs

That, If necessary, the Joint Adminisirators may apply to creditars or to Court for an extension of the
Administrabon

-




Exit from Adminstration

On present mformation it 15 uncertain whether the Company will have sufficient property 1o enable a
distribution to be rade'to unsecured creditors. Consequently, as soon as we are satisfied that we Have fully
discharged our duties as Jont Administrators and thal the purpase of the administration has been fully
achieved, we propdse to implement the Prowsions of Paragraph 84 of Schedule B1 o the Act, Under'these
provisions, on the registratioh of 4 notice serit by us to the Registrar of Companies, olr appointment as Joint
Adminisirators. ceases to Have effect, and et the end of three months the Company wil automatically be
dissoivexd

Where an atministrator sends such a notice of dissolution to the Registrar of Companies, he must alsofile a
copy of tha nofica with the court and send a copy to each creditor of the Company, and on apphcation by any
Interested party the court may suspend or disapply the automatic dissolution of the company

Howaver, It may transpire that it 13 not possiple to firabse the administration as envisaged within one year of
the date of our appointment. Yet Paragraph 78 of Schedule B1 to the Act provides that the appointrrient'of
an administrator shall cease to have effect at the end of the pencd of one year beginning with the date on
which 1t takes sftec): However, the administrator’s temn of office may be extended either by court order fora
specified penod of by consent of the creditors for a specified penod not exceeding six months It may
therefore become necessary el some future time for us to seek credtor consent to extending the period of
the admmistration for up to a furthér six months following the anniversary of our appointment in order to
ensure that the objective of the adminjstration can be fully achieved

Joint Admirustrators do-ndt have @ general power to make a distnbuton to unsecured creditors and may only
do so If the couft gives pemission. It I8 considered that the court wilt only grant such permission in
exceptional circumstances whefe the normal course for making distnbutions to unsecured creqitors in a
voluntary hauidation is Inappropriate. Addttiohally fhere may be matters for enquiry conceming a company's
affairs which are not within the scope of én administrators powers and which can only be properly dealt with
by a kquidator As 1s noted above, the Joint Administrators ntepd to make a court application in the event that
there are funds with which fo pay a dividend to unsecured creditors as we consider this will be the most cost
effective route and will not require the Company go 10 into liquidation, unless mattérs come to hght that
raquire the powers of a fquidalor o pursue If the court refuses to make en order confirming that the Joint
Adrmistrators may make a distribution to unsecured creditors in the administratlon, then we ntend to
implement the prowisions of Paragraph 83 of Schedule B to the Ad whersby on the regrstration of a notice
sent to the Registrar of Companles, our appointment as Joint Administrators shall cease to have effect and

the Company wili automaticelly be placed mto creditors’ voluntary liquidation Paragraph 83(7) provides
The Joint Liquidators for the purpose of the winding up shal be-

(a) a person nominated by the creditors of the company in the prascnbed manner and within the
prascribed perlod, or .
(b)  no person is nominated under paragraph (a), the administrator

The Joint Adrinistraters confirm that as part of their proposals they propose that they aci as Jont Liquidators
In any subsequent winding up of the Company Credifors may nomnate a different person as the proposed
fiqudator provided that the nommation s made after'the recelpt of the proposals and before the proposals
are appmveH The appointment of a person nominated as hquidstor takes effect by the creditors approval,

with or without modficaton, ¢f the Joint Administrators’ proposals,
it 15 proposed that for the purpose of the winding up, any act requrred or authorised under any enactment to

be done by the Joint Liguidators is to be dene By all or any one or more of the persons for the trmie being
holding office
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9. REMUNERATION AND DISBURSEMENTS

Pre-agministrafion costs

In the period before the Company entered administrafion, on 8 December 2010, Begbles Traynor {Central}
LLP {"Begbies Treynor") was engaged to undertake an Independsnt Business Review of the Company, with
a duty of caré to Rs directors Fees totalling £15, 000 plus VAT were pawd by the Company in respect-of this
review.

Negotiations between the Group and the Trustee for the disposal of the Group's Property Portiolic continued
dunng 2011, following the expiry of the Standstdl Pericd Bagbles Traynor continued to be party to these
negotlaﬁons

In the weeks prior to admirstration, Begbles Traynor have halsed with ther appointed solictars, Clyde & Co,
in respect of the preparation of the sale documentafion for the disposal of the Group’s Properly Portfollo
Beghbes Traynor have also been llasing with the ABI Commrttee and Trafalga; in relabon to the pegotiabon of
the sale This work was necessitated to ensure thal a higher retum to the Stockholders was achieved by the
sale of the Group's Property Porifolio

The pre-adminsistion time costs incurmed i relation to this matter tulal £130,130, At prasent, £95,000 plus
VAT has been pad in setilement of these costs. The Joint Administrators are seeking that the balance of
these costs (£35,130) be ped as an ekpense of the administratioh

In additian, the pre-admimistration disbursements for this matter totalled £75,896.85 plus VAT. This amount
5 oomprisged of Clyde & Cao's fees and has been settled in full by the Company

Clyde & Co have unbilled pre-admimstration ime costs of £33,960,30 plus VAT and unbilled disbursements
of £40.45 plus VAT In addition, HBJ Gateley (soliciters specwlising in Scoitish property law) have
outstending time costs of £1,320 plus VAT  The Joint Administrators are seeking that these costs will be
pald 3s an axpeanse of the administration

Remuneration

We propose that the basis of our remuneration be fixed under Ruie 2 108 of the Rules by reference to the
time property given by Us (as adminstrators) and the vancus grades of our staff calcidatad at the pravailing
hourly rates of Begbies Traynor In attendmg to matters arising in the adrynstraticn

it 1 for the creditors’ committse 1o approve the basis of our remuneration under Rule 2 106 of the Rules, but
If no such commitee 1s apponted it will be for the crediters to determine,

Appendix 2 sets out the Joint Adminstrators’ firm's hourly charge out rates and the-time thal they and thelr
staff have spent in attending to matters aniging in the administration

Disbursements

We propose that disbursements, including disbursaments for services provided by our fimn (defined as
Category 2 disbursements in Stetement of Insolvency Practice 9) be charged m accordance with our firm's
poficy, details of which are set out at Appendix 2  These disbursements will be identfied by us and subject to
the approval of those responsible for determning the basis of our remuneration,




Expenditure incurred to date
Solicitors

Ciyde & Co are acfing on behalf of the Joint Administrators in relation to the sale of the Group's Pioperties
They have heen inétrucied on a time cost basts, To date, no fees have baen peid dunng the administration

10. OTHER INFORMATION TO ASSIST CREDITORS

Report ¢n the conduct of directors

We have a statutory duty to investigate the conduct of the directors and any person we consider to bg or
heve been a shadow 6r de facto director during the period of three years before the date of our sppeintment,
m refaton to ther management of the affairs of the Company and the Causes of its falure We are obtiged to
rake confidental subrfissions to the Depar!mem for Business, Innovation and Skils

As adiministrators of the Company we are required by best prachice guidance to make enquines of creddors
as to whether they wigh o raise any concems regarding the way in which the Company's busiess was
conducted prior to the commencement of the adrinistration, of wish to bnhg to our attention any potential
recoveties for fhe estate  If you would like 1o bring any such issues to our attention please do 0 In writing to
the address detailéd et Section 3 of this report. This request fér nformation is standard practice and does not
wnply any crticism or cause of action againsl any person concemed in the management of the Company’s
affzirs

Investigations carried out to date

We have underiaken an nikial assassment of possible actons in relabion to the manner in which the business
was conducted prior to the administration of the Company and potential recoverles for the estate in thls
respect. Due to the sensifivity. of these investigations, wa are unable 1o provide any further information at this
juncture

CONCLUSION

Pursuant to paragraph 57 of Schedule B1 to the Act, our proposals will be considered at an mibal meetng of
the Company’s creditors summoned in accordance with the Notice of meeting (Form 2 20B) accompanying
this document

Subject to the approvel of our proposals at the initisl creditors’ meeting we will report on progress apain
approximately six months after the commencement of the adminstration, or at the conclusion of the
administration, whichever is the sconer.

KJ Provan _
Joint Admimstrator

Date 30 March 2012
-




APPENDIX 1

ACCOUNT OF RECEIPTS AND PAYMENTS

28 March 2012 to 30 March 2012




Ashpol plc
{In Administration)

Joint Administrators’ Abstract Of Receipts And Payments
To 30 March 2012

RECEIPTS Total (£}
0,00
PAYMENTS
00D
Balances in Hand gao
0.00

Note - VAT is not recoverable
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APPENDIX 2

TIME COSTS AND EXPENSES

Remuneration drawn will be notified to any creditors’ committee appointed under paragreph 57 of Schedule
B1 to the Act In the absence of a creditors’ committee, detalls of tms incurred and disbursements drawn will
be reported to creditors In accordance with Statement of insbfvency Practice 8 issued by the Joint Insolvency
Committes on behalf of our icensing bodies

Total time spent 10 29 Merch 2012 on this assignment amounts to 18 5 hours &t an average composite rate of
£365 12 per hour resulting in tota! tme costs to 30 March 2012 of £8,024 50

To assist creditors In determining this matter, the following further informetion on tme costs and expenseas are
set out
D Begbes Traynar (Central) LLP's policy for re-charging expenses
Begbies Traynor (Central) LLP's charge-out rates
Narrative summary of time costs incumed
Table of time spent and charge-out value

v oo

In addition, a copy of A Credftors’ Guide to Administrators' Fees 18 avalable on requeslt  Altematively, the
guide can be downloaded from our websile www. hegbles-rayhor.com via the "Corporale Recovery and
Insolvency” #ink in the “Qulck Links” box on the left hand-side of the homepage From there please follow the
"Gredior” ink which will take you to the appropriate page whera the Guide can ba found at the end




N 3 G)ED O] UMEIP 508 [BI0),
HE 0o 0st 00 SET 00 56¢ |00 g6 3 ejet Apnoy ebelany
0s ¥20 9 00808 05 £85 00698 |00 098'c 7 epeJb E1S AQ 1509 8wy R0 )
S o1 ¢ 52 22 0@ apesb yms Aq sanoy |0
uonetiar

ey

00 5E2 [gd L0 X 200
sbugesty| wagew JOYIQ

SaUUNLE) SIQ)PAID

[
paoes 240)|PALD
Buipes i Bumpzay

syastr ALed payjentl Jo Loauaey
$p1e% 19958 pur ssausnq ‘Auedold fa55e
uohReROD 1G3Q| SO LopesleIY
suoqebnganul pue vgaa| -suonebnsasu|

ZL 9Ly ocgere  lzd £ 5 b 0s By jo JawereEs pue Bupioda Amngels
00 091 00 Q0% ST ST Suryueg pue vogensupy|  Bupnseld pue
92 08E 05498'C 45 ¥z leo 0€ Gunued ases pue udisurddy| uvopeasiLppY
3 wﬂﬁﬂac smoosu| M | voddns Eﬂw,q upupY sb_”m< “m.mw sbup sBup sug|sorseug | smared apeip ums

ZL0Z UIBW OF ) Z 10T YIMeW 82 woly poued ayy Joj s1SA{BUE 53S0 QW | uanensujape ul - 9)d jodysy




BEGBIES TRAYNOR CHARGING FOLICY

INTROQUCTION

This note applies wheré a licensed insolvency practiboner in the firm is acting as an office
holder of an insolvent gstate and seeks creditor approval lo draw remunerabion on the
basis of the time properly spent In dealing with the case It also applies where further
information is to be provided to creditors regarding the office helder’s fees following the
passing of a resolution fof tiie office holder 1o be remurierated on a time cost basis Bes!
practice guidance' requirés that such Information should be disclosed to those who are
responsible for approviig remurieration.

In addition, this nole dpplies where creditor approval is sought to make a separate charge
by way of expenses or disbursements to recover the cost of faciities provided by the firm.
Best practice guidance’ requires that such charges should be disclosed to those who are
responsible for approving the office holder's remuneration, together with an explanation
of how those charges are calculated

OFFICE HOLDERS' FEES IN ﬁESPgCT OF THE ADMINISTRATION OF INSOLVENT ESTATES

The office holder has overall respoRsibiity far the administralion of the estate He/she will
delegate tasks to members of statf. Such delegation assists the office holder as it 2llows
timiher to deal with the more complex aspects of the ¢ass and ensures that work |s
peing carried out at the appropnate level There are vanous levels of staff that are
employed by the office holder and these appear below

The firm operates a {ime recording system which allows staff working on the case along
with the office holder to allocaté their ime to the case The time is recorded at the
individual's hourly rate in force at that time which 1s detailed below.

EXPENSES INCURRED BY OFFléE uQLDERS IN RESPECT QF !ﬂ E ADMINISTRATION OF INSCLVENT
ESTATES

Best practice guidance classifies expenses into two broad categorias

Catagory 1 disbursements (approval not required) - specfic expenditure that is directly
related o 'the case usually referable to an independent external suppler's Invoice. All
such ttems are charged toithe case as they are incurred.

Category 2 disbursements (spproval required) - tems of Incidgntal expendiure directly
incurred on the case which include an element of shared or allocaled cost and which are
based on a reasonable method of calculatlon

{A} The following ilems of expenditure are charged {o the case (subject to approval)

» Internal meeting foom usage for the purpose of slatutory meetings of creditors is
charged at the rate of £150 per meeting,

« Car miteage Is charged at the rate of 45 pence per mile,

» Storage of bocks and records (when not chargeable as a Category 7
disbursément) is chatged on the basis that the number of standard archive boxes
held in storaga for a partcular case bears to the total of ail archive boxes for all
cases In respect of the period for which the storage charge relates.

' Statarnent of Insolvancy Practice B {SIP 5) - Remuneralion of insolventy office hotdars in England & Wales
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(B) The following items of expenditure will normally be \fested as general office
overheads and will not be charged 1o the case although a charge may be made
where the precise cost to the case can be dstermiried because the item sansfies
the test of a Category 1 disbursement.

« Telephone and facsimile
+ Printing and pholocopying
+ Stalionery

BEGBIES TRAYNOR CHARGE-OUT RATES

Begbigs Traynor Is a nabonal firm. The rates charged by the varlous grades of staff Yhat may
work On a gase are set natonally, but vary to su Iocal market conditions The rates applying to
fhe London office as at the date of this report are as follows

Grade of staff £

Partner 495
Director 385
Senlor Manager 385
Manager 315
Assistant Manager 270
Senior Administrator 235
Adminsteator 185
Trainee Administrator 180
Support 160

Time spent by support staff for carrying out shorter tasks, such as typing or dealing with post, I1s
not charged to cases but is camed as an overhesd. Only where a significant amount of time 1s
spent at ohe time on a case Is @ charge made for support staff

Time 15 recorded in 6 mnute uhlts




SUMMARY OF OFFICE HOLDERS' TIME COSTS

CASE NAME Ashpo! plc
CASE TYPE. Adminlstration
OFFICE HOLDERS Mark Robért Fry and Kirstie Jane Provan

DATE OF APPOINTMENT 28 March 2012

11

12

13

14

1%

CASE OVERVIEW

This overview and the time costs analysis atiached 1s intended to provide suffictent information to
enable the bady responsible for the approval of the office holders' fees to consider the lével of
thase fees in the conlext of the ¢ase.

Complexity.of the case i

The Company's loan stocK ks secured against six properties legally owned by its subsidianes, as
detailed In the report. Matters have proved complicgied due 1o the ongaing negobiations with the
Trustee on behalf of its Stockholders, for the sale of the Property Portfohios

Exceptionalresponsibiifes
Due to the natute of the assignment it has been necessary for the Joint Administrators to instruct
solicitors, Clyde & Co, to assist with the sale agreements of the Group’s Property Portfolio

The office holdéry’ effectiveness

On 28 March 2012, following the appointment of the Joint Administrators, two separate

condmonal property sale agreements the Harlow Sale Agreement and the Portfolio Properties
Saele Agreement, were entered into in rslation to the proposed sale of the Harlow Site {o Harlow

Properties Limited and the proposed 'sale of the Porffolio Properties to the Portfollo Buyers

respactvely

The consideration which Js payable by Herow Properties Limited and the Portfolio Properties’
Buyers under the agreements Is £50 millon in aggregate Accordingly, the aggregate
consideration which Is payable under the Harlow Sale Agreement and the Portfollo Properties
Sale Agreement repregents a premum of 35% aiove the eggregate valuatlon of the Halow Site
and Portfoho Properties as set out in a valuabon undertaken prior to the adminstraton by DTZ
Debenham Tie Leung Limited.
Nature and value of property dealt with by the office holdsis
The Company's loan stotK is secured agamst properties Jegally owned by its subsidianes, as
detalied below

+ Goidacre (Officas) Limited - Nosth West side of London Road, Harlow, Essex

» Ashpol (Bristol} Limited - Unlon Business Park, Bristol

= Ashpol (Ipswich) Limited - Celsius House, Ipswich

¢ Ashpol'(Weliheads) Limiled - Wellheads Indusinal Estate Aberdeen

» Ashpol (Huddersfield) Limited - Folly Hall, Huddersfield

* \asella }-goiqiqgs Limited - Cy Gate, Noltingham
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Subject to the approval of the Company's Stockholders, these propertles are to be disposed of
for an aggregate consideration of £50 million, as detailed wihin the report.

There I1s also a claim against Nortel Networks UK for £12,002.278 Pursuant to the terms of the
Harlow Sale Agreement, the Herlow Buyer musl, for a penod of 12 monihg foliowing the date of
the Harlow Sole Agreemeni, maintamn the Nortel Claims on Goldacre's behalf, end use
reasonable endeavours to obtan a surrender of the Nortel Leases Aniy paymant of arrears of
surrender preamium shall be accepted on behalf of Goldacre and &an equivalent amount will be
pard to Goldacre within 10 working days of recsipt of such funds (less any reasbnable costs and
expenses and proper payments of tax incurred by the Hartow Buyér In retdlion to the process)
Goldacre will pay on such funds received to the Trustee 1o hold on trut for the Stockholders

Anticipated return to creditors
Secured craditors
Law Debenture Trustees Limited

On 6 December 1985, the Company issued £75 mulllon of 10.75% first morigage debenture
stock which 1s consttuted by the Trust Deed between, among athers, the Coimpany and its
Trustee, Law Debenture Trustees Limited (formerly known as Eagle Star Trust Company)

It is proposed that following the completion of the Sales and the release of both the Portiolio
Propertes and the Harlow Site, the proceeds receivable by the refevant sgliersfrom the Sales
will be paud to the Trustee to hald on trust for the Stockholders arid ghall thereafier be applied:by
the Trustee as an inibial and partial repayment for the Stock in accordance with the provisions of
the Trust Deed

Assuming that the Sales complete on the same date, it is antitipated that'this wall resultin a
payment of an amount of approximately £0 66 (less eny applicabie costs and expenses of
the Trustee)-for each £1 00 in nominal value of the Stock it the Salés complete on 4 May
2012, the Trustee shall make such partial repayment to the Stotkholdets on or about 4
June 2012

To the extent that the aggregate amount pad to Stockholders upon completion of the Sales
{nclusive of any additonal amount payable In respect of the Nortel Claims pursuant to the
Harow Sale Agreement) is less than the total smount due to Sfockholdars from the
Company, the Stockholders will have a claim as unsecured creditors for the outstanding
amounts owed to them from the Group

Following the Sales, the Group will not have any materlal assets and, save to the extent
that there are other as yet unidentified material assets which are subject to the Trust Deed,
the Stockholders shall {subject to the terms of the Deed of Subordination) rank pan passu
with other unsecured creditors in respect of any outstanding gmounts owed by the
Company to Stockholders

Proferental creditors

We are not aware that ihe Company had any employess and tharefore, there are no known
preferantial creditors
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Prescnbed Part for unsecured creditors pursuant to Section 176A of the Act

To the best of our knowledge and behef, there are no unsatisfied floating charges created
br registered on or after 15' September 2003 and, consequently,-there is no net property as
defined in Section 176A(6) of the Act and, therefore, no prescribed part of net property is
avallable for distribution to the unsecured creditors

Unsecured creditors

As staled above, should there be a shortfall to the Stockholders upon completion of the
Sales {inclusive of any additional amount payable In respect of the Nortel Claims pursuarit
to the Harlow. Sale Agresment), the Company’s Stockholders wlll have an unsecured claim
for the outstanding amounts owed to them from the Company and the Charging
Subsidianes Based upon present information, this seems likely Consequently, we are
unable to determine ﬂ:: quantum of unsecured claims against fhe Company at this
juncture,

The Joint Admimstrators a\re?:ufrenﬂy uncertain 28 fo whether there will ba any funds available to
make a distibution to unsacured creditors

Time costs andlysls

An analysis of ime costs incurted between 28 Merch 2012 and 28 March 2012 prepared in
accordance with -Statement.of Insclvency Practice 8 18 altached showing the number of hours
spent by each grade of staff on the different types of work involved in the case, and gving the
average hourly rate charged for each work type

The views of the creditors

The Jeint Administraters have notfied all creditors and Stockholders of the administration A
meeling of creditors has heen convened for 2 May 2012, following an EGM of the Company's
Stockholders

Approval of fees

The Joint Administrators propose that the basis of our remuneration be fixed under Rule 2 108 of
the Rules by reference to thé tme properly given by us {as admunistiaiers) and the various
grades of our siaff calculated at the prevailing hourly rates of Beghbies Traynor In attending te
matters arising in thé adminisiration  These proposels will be consldefed at the upcoming
crexiitors meating oh 2 May 2012.

Approval of Expenses and Disbursements

The Joint Administrators propose that disbursements, includng disbursements for senvices
provided by their firm (defined as Category 2 disbursements in Stateinent of Insalvency Prachice
8) be charged In accordance with our firms policy  This will also be considered at the creditors
meeling on 2 May 2012

Oiher professionals empioyed & their costs
The Joint Administretor's Solictors are acting on behalf of the Joint Admunistrators in relation to

the ssle of the Group's Properties They have been instructed on a tme cost basis To date, no
fees have been pax during the adminlairatien




3.  SUMMARY OF WORK CARRIED OUT SINCE OUR LAST REPORT
The following work has been camed out during the adrpinistration fo date

internal case strategy meebhgs;

Ereparstion of the Joint Administrators’ proposals,

Final:sation of the circutar to be issued to the Company's Stockholders,

Entering two separate conditional property <ale agreements m relation to the proposed
sale of the Harlow Site to Harlow Properties Limiled and the pobosed sale of the
Portiolio Properties 1o the Portiollo Buyers respectively.

«  Conducting initial review Into the Company’s pre-admipistration book debts.




APPENDIX 3

BALANCE SHEET PROVIDED BY THE COMPANY
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