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Statement of administrator’s proposals

Name of Company

Company number

Plymouth Argyle Football Company 00110819

Limited (The)

In the Court case number

High Court, Leeds District Registry 270 of 2011

{full name of court)

(a) Insert full I/We (a)
name{s} and Brendan Ambrose Guilfoyle John Russell Christopher Michael White
address(es) of The P&A Partnership The P&A Partnership The P&A Partnership
administrator(s) 93 Queen Street 93 Queen Street 93 Queen Street

ShefTield Sheffield Sheffield

81 1WF S1 1WF S1 1WF

DX 10616 Sheffield DX 10616 Sheffield DX 10616 Sheffield
*Delete as attach a copy of *my/our proposals m respect of the administration of the above company

applicable

A copy of these proposals was sent to all known creditors on

{b) 21 April 2011

Signed

Dated

D NS

Joint / Adrfiiistrator(s)

— 1[4 /0

Contact Details:

You do not have to give any contact
information 1n the box opposite but 1f
you do, 1t will help Compames House to
contact you 1f there 1s a query on the
form

The contact information that you give
will be visible to researchers of the
public record

Christopher Michael White
The P&A Partnership

93 Queen Street

Sheffield

SI1WF

DX 10616 Sheffield

0114 2755033

DX Number 10616
DX Exchange Sheffield

O

27/04/2011
COMPANIES HOUSE

When you have completed and signed this form, please send it o the

Registrar of Companies at -

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050

Cardaff




Plymouth Argyle Football Company Limited (The)
(In Administration)

Joint Administrators’ report to creditors pursuant to paragraph 49 of Schedule
B1 to the Insolvency Act 1986 and proposal for a Company Voluntary
Arrangement.

The P&A Partnership

Business Recovery & Insolvency




PLYMOUTH ARGYLE FOOTBALL COMPANY LIMITED
(THE)

Brendan Ambrose Guilfoyle, Chnistopher Michael White & John Russell appointed Joint Administrators on 4 March 2011
The Joint Administrators act as agents of the company without personal hability

Correspondence to the Joint Admnistrator of Plymouth Argyle Football Company Limited (The)
Registered Office 93 Queen Street, Sheffield, S1 IWF

Telephone 0114 275 5033 Facsimule 0114 276 8556

Registered in England & Wales - Company No 00110816

TO ALL KNOWN CREDITORS Our Ref P368311/G/1JPP/CMW/JLH/DH/LEM
Your Ref
Date 21 Apnil 2011
Contact  Joanne Hammond/Damel Hitchen

Dear Sirs

PLYMOUTH ARGYLE FOOTBALL COMPANY LIMITED (THE) - IN ADMINISTRATION
Jomt Administrators - Brendan Ambrose Guilfoyle, Christopher Michael White and John Russell

As you may be aware, |1 was appointed joint administrator of the above Company on 4 March 2011, together
wirth Christopher Michael White and John Russell

I enclose for your attention a copy of our proposals 1n accordance with Paragraph 49 of Schedule B1 of the
Insolvency Act 1986 and Rule 1 12 of the Insolvency Rules 1986 and attach notices of two meetings of
creditors to be held on 6 May 2011 at Home Park Stadium, Plymouth PL2 3DQ

The first meeting at 2 00 pm 15 for creditors to vote on the administrators® proposals  The key resolution 1s to
propose a Company Voluntary Arrangement (“CVA™)

The second meeting will be at 2 30 pm and 1s for creditors to vote on the CVA proposal itself In the event the
first meeting has not concluded by 2 30 pm then I will adjourn the CVA meeting as appropriate

A company may vote either by proxy or through a representative appointed by Board resolution A creditor
who 1s an individual can either vote 1n person at the meeting or by proxy

There are three documents that require completion should you wish to register a claim and/or vote at both or
either of the meetings

1 Creditors’ statement of claim — this form 1s to be used by creditors to confirm their debt in both the
CVA and 1n the adminmistraticn It should be completed 1f you wish to vote at either or both
meetings and to vote at the administration meeting, must be recerved by the joint administrators no
later than 12 noon on 5 May 2011

For your information, a secured creditor 1s entitled to vote in respect of any unsecured balance of
claim after deduction of the estimated security value A creditor claiming retention of title must
deduct the estimated value of any such rights and a creditor claiming under a hire purchase,
conditional sale or chattel leasing agreement 1s entitled to vote only for the amount due and payable
at the date of the administration, being 4 March 2011




/

2 Proxy form for admiistrators’ proposals — this form allows creditors to vote to accept, reject or
modify the administrators’ proposals It must be completed if you wish to vote at the
Admnistration meetmg but cannot attend, or if a company wishes to vote and 1t must be recerved
by the Joint Administrators no later than 12 noon on 5 May 2011

3 Proxy form for CVA proposal — this form enables creditors to vote to accept, reject or modify the
proposed CVA as sent out It must be completed 1f you wish to vote at the CVA meeting but
cannot attend, or 1f a company wishes to vote and 1t must be received by the joint administrators no
later than 12 noon on 5 May 2011

The completed creditors statement of claim form and proxy forms (if apphcable) should be sent to the above
office (by post, by fax or email, eposti@thepandapartnership com) for the attention of Joanne Hammond or
Daniel Hitchen

Acting on legal advice we have circulated season ticket holders who were technically creditors at 4 March
2011

Yours faithfully
For and on behalf of Plymouth Argyle Football Company Limited (The)

B A GUILFOYLE
Joint Administrator
Acting as Agent of the Company without Personal Liability

Enclosures:

The administrators’ proposals pursuant to Paragraph 49

The admimstrators’ proposals for a CVA

Appendices as referred to within both sets of admunistrators’ proposals

Statement of claim form

Formal notice of the meeting of creditors to vote on the administrators’ proposals
Formal notice of the meeting of creditors to vote on the CVA

Form 8 2 — proxy for the meeting of creditors to vote on the administrators proposals
Form 8 1 — proxy for the meeting of creditors to vote on the CVA
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PLYMOUTH ARGYLE FOOTBALL COMPANY LIMITED (THE)
- IN ADMINISTRATION

Report to creditors pursuant
to Paragraph 49 to
Scheduie B1 of the

Insolvency Act 1986 ("Report™)

This Report contains 16 pages




Plymouth Argyle Football Company
Limited (The}

(in admuustration)

Schedule BI of the Insolvency Act 1986
The P&A Partnership

21 April 2011

Notice: about this Report

This Report has been prepared by Brendan Ambrose Guilfoyle, Christopher Michael White and John
Russell, the Jomt Administrators of Plymouth Argyle Football Company Limited (The), sclely to
comply with their statutory duty under Paragraph 49 of Schedule B1 to the Insolvency Act 1986 to lay
before creditors a statement of their proposals for achieving the statutory purposes of the
Admimstration and for no other purpose It is not suitable to be relied upon by any other person, or for
any other purpose, or n any other context

This Report has not been prepared in contemplation of 1t being used, and 1t 1s not suitable to be used, to
inform any mvestment decision 1 relation to the debt of or any financial interest in Plymouth Argyle
Football Company Limited {The)

Any estimated outcome for creditors mcluded in this Report 1s 1illustrative only and cannot be rehied
upon as guidance to the actual outcome for creditors

Any person that chooses to rely on this Report for any purpose or in any context other than under
Paragraph 49 of Schedule B1 to the Insolvency Act 1986 does so at their own nisk  To the fullest extent
permitted by law, the Joint Administrators do not assume any responsibthity and will not accept any
hability in respect of this Report

The Joint Administrators act as agents for and on behalf of Plymouth Argyle Football Company
Limited (The) and contract without personal liability The appointments of the Joint Admimistrators are
personal to them and, to the fullest extent permitted by law, The P&A Partnership does not assume any
responsibility and will not accept any hability to any person 1n respect of this Report or the conduct of
the Admimistration
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1 GLOSSARY

Act

Administration

Company

CVA

EC Regulations

FA

Football League

Football League Share

Football Regulations

HMRC

Jomt Administrators

PFA

Premier League

Rules or Rule

Plymouth Argyle Football Company
Limited (The)

(tn administration)

Schedule BI of the Insolvency Acr 1986
The P&A Partnership

21 April 2011

The Insolvency Act 1986 (as amended),

the Notice of Appointment filed in the High Court of Justice,
Chancery Division, Leeds District Registry, mn respect of
Plymouth Argyle Football Company Limited (The), dated 4
March 2011 by the directors of the Company Court
Administration Number 270 of 2011,

Plymouth Argyle Football Company Limned (The) — In
Administration,

a company voluntary arrangement pursuant to Part 1 of the
Act,

The Council Regulation (E/C) 1346/2000 of 29 May 2000 on
Insolvency Proceedings (as amended),

The Football Association Limited (CRN 77797) of registered
address Wembley Stadium, Wembley, London, HAS QWS,

The Football League Limited (CRN 80612) of registered
address Edward VII Quay, Navigation Way, Preston,
Lancashire, PR2 2YF,

the Club's shareholding in the share capital of the Football
League,

the current articles, rules, regulations and policies of the
Football League and the Football Association,

Her Majesty’s Revenue & Customs,

Brendan Ambrose Guilfoyle, Christopher Michael White and
John Russell all of The P&A Partnership,

the Professional Footballers' Association,
The Football Association Premier League Limited (CRN

2719699) of registered address 30 Gloucester Place, London,
WI1U 8PL,

The Insolvency Rules 1986 (as amended)
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INTRODUCTION

Brendan Ambrose Guilfoyle, Christopher Michael White and John Russell were appomnted as
Jomt Administrators of the Company on 4 March 2011 following the filing at court of a notice of
appointment of administrators by the directors of the Company

The Jomt Administrators are authorised to act as msolvency practitioners by the Insolvency
Practitioners Association, 4-10 Heneage Lane, London, EC3A 5DQ

In accordance with Paragraph 100(2) of the Act the functions of the Joint Administrators are
being exercised by any one of them

In accordance with Paragraph 49 of the Act, the Joint Adminstrators set out their proposals 1n
this Report for achieving the statutory purpose of the Admunistration and for the conduct of the
Admmistration (see section 8§ below)

The Report also includes certain information required to be provided to creditors in accordance
with Rule 2 33 of the Rules

The appropriate statutory information 1s set out at Appendix 1

The EC Regulation applies to the Administration and the proceedings are main proceedings as
defined n article 3 of the EC Regulation Therefore the Administration will be conducted
according to UK insolvency legislation and 1s not governed by the insolvency law of any other
European Union member

BACKGROUND AND EVENTS LEADING UP TO THE APPOINTMENT OF THE
JOINT ADMINISTRATORS

31 The information provided in paragraphs 3 2 to 3 4 below 1s based upon the Company's
records and information provided by its directors, the accuracy of which the Jont
Administrators are unable to substantiate The Joint Administrators cannot be held
personally liable for errors or misstatement of fact contained therein

3.2 Football history

321 Plymouth Argyie Football Club was founded in 1886 as Argyle FC (the
Club)

322 The Club 15 a professional association football club based in Plymouth

323 The Company 1s the legal trading entity of the Club The Company was
incorporated m 1910 a few years after the Club had turned professional
1903 The Club became a member of The Football League 1n 1920

324 The principal objective of the Company was to maintain the existence of the
Club and promote a successful future for the Club by supporting a
professional first team for business and social benefits
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The Club currently competes in League One of The Football League, having
been relegated from The Championship, the highest tier of The Football
League, at the end of the 2009/10 season

The Club has enjoyed a relatively successful past ten years in terms of
performance on the field Between the 2001/02 and 2003/04 seasons, the
Club gained promotion from Division Three (now know as League Two) to
Division One (now known as The Championship) The Club therefore
commenced the 2004/05 season 1n the Championship where 1t retained 1ts
status and continued to improve Its league position year on year, finishing 10"
in The Championship at the end of the 2007/08 season, continuing the Club's
unprecedented record of improving their league position every season since
the start of the millenmium However 2008 saw the departure of a number of
key players and so began the decline of the Club on the field

On 2 July 2009, Sir Roy Gardner took over as chairman of the Club with
Keith Todd MBE, Yasuki Kagami and George Synan being appointed to the
board of directors

The Club subsequently suffered relegation to League One following a poor
performance during the 2009/10 season after a number of player sales had
been made during the 2008 January and summer transfer windows

Following on from relegation to League One, Peter Reid was appointed as
manager on 24 June 2010

On 23 November 2010, the Club won 2-1 at home to Dagenham & Redbridge
FC 1n front of a crowd of just 4,960 which was their lowest league attendance
since they were 1n the bottom tier of The Football League Shortly after,
HMRC 1ssued a winding up petition on the Company and appeared in court
on 8 December 2010 The Company managed subsequently paid The
potential of the Club was evident three days later when a sell out crowd of
14,347 turned up at Home Park to watch the Club beat local rivals Exeter City
FC 2-0

Despite attempts to secure the Company's finances, 1t was clear that the
Company required significant investment to take 1t forward and avoid future
winding up petitions from creditors of the Company England's failure to win
its bid to host the 2018 World Cup also had an impact on cash flows as Home
Park had been histed as a site for matches On 24 December 2010 1t was
announced that Keith Todd MBE had stood down as Executive Director, to be
replaced temporarily by Paul Stapleton, but Mr Todd remained on the board
of directors On 27 December 2010 1t was announced that Sir Roy Gardner
had relinquished his role as chairman and stood down from the board This
was part of a preactive attempt to attract investment into the Company
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On 21 February 2011, after a period of attempts to attract investment nto the
Company, the Company had to seek court protection and the board of
directors filed a notice of ntention to appoint administrators over the
Company This triggered an immediate 10 league point deduction from The
Football League This points deduction dropped the Club to the bottom of
League One where the Company remains as at the date of this proposal A
notice of appomtment of administrators was 1ssued at court on 4 March 2011
when the Club formally entered admimistration

Home Park Stadium

The Club largely demolished its stadium, Home Park (the Stadium), after the
millennium and undertook a major redevelopment of the site The Stadium
was reopened 1n phases between 2001 and 2003 The Stadium refurbishment
1s still ongoing but completion has been halted by the Club's financial
position The new stadium was funded by Plymouth City Council

In December 2006, the Club purchased the freehold of the Stadwm from
Plymouth City Council for £2 7million, releasing the Stadium from a 125 year
lease

Finance

On 18 October 2010, HMRC 1ssued a winding up petition agamnst the
Company for the sum of £503,252 54 (Petiion) The Petition was due to be
heard on 8 December 2010 but the Club obtamned a 63 day adjournment
within which time they satisfied the petition debt

Throughout December 2010 and up to the Admmstration, the Joint
Admimistrators are aware that attempts were made between the Company and
HMRC to agree a form of standstill on enforcement by HMRC n an attempt
to avoid any further winding up petitions and administration but these were
unsuccessful due to a failure of both parties being able to reach agreement

On 4 March 2011 the Drrectors filed a notice for the appomntment of the Joint
Administrators pursuant to Paragraph 14 of Schedule B1 to the Act

4 PURPOSE, INITIAL STRATEGY AND PROGRESS OF THE ADMINISTRATION

4.1

Purpose of the Admnistration

411

In accordance with Paragraph 3(1) of Schedule Bl to the Act the Joint
Admmistrators of the Company must perform theirr functions with the
objective of

(a) rescuing the Company as a going concern, or
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(b) achieving a better result for the Company’s creditors as a whole than
would be likely 1f the Company were wound up, or

(c) realising assets in order to make a distribution to one or more secured
or preferential credifors

The first objective of rescuing the Company (as a separate legal entity) as a
going concern, as set out in Paragraph 3(1)(a) of Schedule B1 to the Act, 1s
not possible due to the high level of habilities incurred by the Company and
because there 1s no possibility of securing further funding from third parties

In the event a sale of the Club's business and assets can be achreved, as
outlined below at paragraph 4, the objective of the Administration will be
that set out in Paragraph 3(1)(b) of Schedule B1 to the Act, namely achieving
a better result for the Company’s creditors as a whole than would be likely 1f
the Company were wound up

Initial admnistration strategy

421

422

423

424

Following the appointment of the Jomnt Admmistrators, a review of the
Company’s business was immediately undertaken

The Joint Admmistrators 1dentified that the major value in the Club derived
from its ability to compete mn the Football League and various knockout
competitions To do so, the Club must hold a share in each of the Football
League and the Football Association Pursuant to the Football Regulations,
the share can only be transferred to a new company, without further sanctions,
via either a CV A or scheme of arrangement

Upon their appomntment, the Jomt Administrators were unable to realise any
funds from the sale of player registrations to secure future trading prospects as
they were appointed outside the transfer window The Joint Administrators
were however able to explore the possibility of a transfer of the Club's
scholars with a view to recelving a compensation payment from the acquiring
club

Other tangible assets appeared to be mimimal when compared to ongoing
trading costs Such assets principally comprised furniture, fixtures and fittings
in offices/banqueting suites and stocks of merchandise Such assets were
msufficient to secure fundmg for continued trading
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Cash flow forecasts were prepared by the Joint Admimstrators which showed
that the Club could not trade on a day-to-day basts without the urgent need for
additional funding and 100% wage deferrals from all staff and players The
Jomnt Administrators approached The Football League to see if they could
provide the funding necessary in order to keep the Club trading and, more
importantly, satisfy the Football League's requirement of the Club being able
to honour all remaining fixtures 1n the 2010/11 season Unfortunately, The
Football League was not 1n a position to assist with the Joint Administrators’
funding requirement The Joint Administrators therefore could only trade the
Club by arranging for 100% wage deferrals for all staff and players

Progress of the Administration

Trading posttion

431

432

433

434

As explamned above, as the transfer window was closed and the Club had
assigned all of its central distribution monies from The Football League, there
was mumimal ability to raise any funds to trade the Club The Jomt
Administrators therefore entered into 100% wage deferrals for both the staff
and players

As stated at paragraph 4 2 3, the Joint Administrators were able to explore the
possibility of a transfer of the Club's scholars, whose registrations can be
transferred outside of the transfer window, with a view to recerving a
compensation payment from the acquiring company The Joint
Administrators instructed football agency specialists, Hart Sport & Media
Limited (Hart Sport), to advise mn this respect

Upon Hart Sports® advice, Jack Stephens was transferred to Southampton FC
for the sum of £150,000 The Jomnt Admin:strators also negotiated a 10% sell
on clause for the future benefit of the Club

Throughout the course of the Administration, the Joint Admimstrators have
haised with the PFA concerning the payment of the players’ wages and the
deferral of the players’ wages on a monthly basis and will continue to do so
unt1l a sale of the Club's business is achieved

Meetings & reports

435

436

The Joint Administrators have provided reports to the Football League and
discussed with them 1ts current insolvency policy and to update the Football
League on the progress made in terms of rescuing the Club

The Joint Administrators have provided reports and met with representatives
of the Company’s secured creditors on a number of occasions
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SALE OF BUSINESS AND ASSETS

5.1 Sale of the business and assets

511

515

Owing to the lack of funding and the requirements of the Football League
Insolvency Policy as outlined above, 1t was absclutely critical that the Joint
Adminstrators set an early deadline for potential purchasers to declare their
mterest 1n buying the Club

Before the Club entered into admimstration, HMRC had sought to wind up
the Club and 1t was, therefore, widely known that the football club was for
sale Moreover it was widely known i the football community that Peter
Ridsdale had at the end of December 2010 been appointed as a consultant by
the Club to advise the board and had been trymg to find prospective
purchasers sice early January 2011

Immediately upon their appomntment the Joint Administrators put m place a
sales process The Administrators marketed the Club through the media
There were six expressions of interest with three of those six expressions
leading to firm bids The three potential purchasers were mstructed to submit
their best and final offers by noon on Monday 14 March 2011 The best and
final offers were to mnclude the production of the requisite proof of funds and
the signing of a confidentiality agreement

In the normal course of events a preferred purchaser would be 1dentified and
would then provide funds to assist in helping the Admmstrators meet the
ongoing trading costs of the administration In return for providing such
funds, the preferred purchaser would be granted exclusivity whilst
undertaking their due diligence process

There are currently a number of interested parties who have expressed an
interest 1n purchasmng the business and assets of the Company as a gomng
concern At present, none of these interested parties are prepared to fund the
Administration and as a result none of them have been granted preferred
bidder status

Any bid will provide for the following
(a) For a purchaser to pay all football creditors in full, and

(b) For a purchaser to make a one off contribution on completion of any
sale and purchase agreement for the Company's business and assets of
£100,000 into the Company's CVA to provide for a estimated dividend
of less thanlp n the pound to non-football creditors in the CVA

The Jomnt Administrators are hopeful that one of the interested parties will
enter 1nto a sale agreement shortly Given the circumstances surrounding the
Stadum and that this 15 a football club admimistration, the Joint
Administrators believe that a successful sale of the Club's business 15 likely to
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be conditional upon a number of points including the following

(a) a CVA being accepted by the requisite majority of creditors and which
remains effective after the statutory 28 day "cooling off" penod has
elapsed under section 6(3) of the Act,

(b) the Football League agreeing to a transfer of the Football League Share
to a purchaser,

If a sale of the Club's business and assets to a purchaser 1s agreed and
subsequently approved by the requisite majonty of creditors at a CVA
creditors' meeting, provided approval 1s given from the Football League for
the transfer of the Football League Share to a purchaser (the requirements are
briefly outhned at paragraph 5 2 below) and any other agreed conditions are
satisfied, then the Joint Administrators would look te complete the sale as
soon as reasonably possible

In the event a sale cannot be agreed, then the Joint Adminsstrators will have
no option but to implement the alternative strategies outhined in paragraph 5 4
below

The Football League Share

521

522

523

As stated above, the proposed purchase 1s hikely to be dependent upon the
successful transfer of the Football League Share

The Company’s right to compete in the Football League and remain as a
member of the Football Association depends upon 1t holding a share 1n each
of the Football League and the Football Association When a football club
enters mto an nsolvency procedure the Football League and the Football
Association have the right to require the club 1n question to transfer its share
to another club or orgamisation Under the Football League’s Articles of
Association 1t 15 a condition of continued membership of the Football League
that all creditors classified by the Football League as Football Creditors are
paid in full and the Football League’s msolvency policy 1s complied with n
full The Football Association also require compliance with the Football
League’s insolvency policy

The Joint Admunistrators have been advised, and are aware from previous
sector experience, that a CVA for the Company as an exit route from
admunistration 15 the Football League's preferred mechamism pursuant to
which the Company’s business and assets can be transferred to any new
company The main asset of the Club 1s its shareholding in the Football
League Under the rules of the Football League, the Football League Share
can only be transferred by a sale to a “newco” which has been approved via a
CVA or, as we understand 1t, m exceptional circumstances (and the decision
as to whether exceptional circumstances exist 1s at the sole discretion of the
board of the Football League)
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524 The Football League has suspended the Company’s share in the Football
League generally subject to the possibility of a transfer of the Company’s
share to a “newco”, which may be subject to conditions dependant upon
whether a CVA, 1s approved The Joint Administrators itend to propose a
CVA 1o creditors

3.3 Further strategies

531 The Joint Admimistrators preferred option 1s to agree a gong concern sale of
the business and assets of the Company within a short timescale and to secure
funding from a purchaser forthwith If both of these objectives cannot be
achieved for whatever reason, the Jont Admmstrators will have no
alternative other than to initially proceed with further strategy (a) as outlined
below
(a) considering the lack of funding that has been available to the Joint

Administrators during the administration, the Joint Administrators wall
have to proceed to realise assets, including selling player registrations
The proceeds of these player sales (after all appropriate deductions
mncluding agent's fees and other associated habihities taking into
account the requirement for all proceeds to be placed 1n the transfer fee
account at the Football League) would be used to satisfy the following
in order of priority,

(1) to pay any shortfall in the costs and expenses of running the Club
and any shortfall in the fees and expenses of the Jomnt
Admnistrators

(1)  Any surplus after the above will be used to pay any preferential
claims,

(b) However, 1f the Joint Administrators conclude at their sole discretion
that there 15 no possibility of securing a going concern sale of the
business and assets of the Company and once other assets have been
realtsed then given the lack of funding available to them following the
end of the 2010/11 season they will have little alternative but to resign
from office and mvite HMRC to petition as they deem appropniate In
the Joint Admimstrators’ opinion, this outcome needs to be avoided to
preserve the playing future of the Club at Home Park

54 Joint Administrators’ recommendation
541 It 1s for the reasons set out above, that the Joint Admunistrators beheve

strongly that a proposed sale of the Club as a gomng concern 1s i the best
interests of all the Club's creditors and 1s the best possible way of ensuring a
football club remamns 1n existence at Home Park It 1s therefore imperative
that a sale 1s agreed as soon as possible given the lack of funding available to
the Club during the close season and in general
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The further strategies listed above are ones which the Joint Administrators
wish to avoid if at all possible The Joint Administrators strongly recommend
a sale of the business and assets of the Company as a going concern and
therefore have no desire to resign from office but if a sale of the Club cannot
be agreed along with requisite funding to fund the costs, fees and trading
expenses of the admimstration whether through funding from a purchaser or
the sale of assets, the Joint Administrators will have no option other than to
obtain as much as possible for the available assets to cover the costs of the
administration and to resign from office as the purpose of the administration
will have be defeated

6 FUTURE CONDUCT OF THE ADMINISTRATION

6.1

6.2

6.3

Conclusion of the Administration

611

The Joint Administrators’ strategy of preserving the playing of the Clubs
future of the Club at Home Park 1s dependent upon a successful and an agreed
CVA IfaCVA 1s accepted such that a sale of the Club's business and assets
completes and the Football League and Football Association agree to the
transfer of the Club’s shares to a purchaser, then the Joint Admnistrators
propose to exit from office pursuant to Paragraph 80 of the Act on the basis
that the purpose of the Admunistration has been sufficiently achieved
relation to the Club

If a sale of the Club's business and assets does not occur and depending on the
circumstances at the relevant time, then the Joint Administrators propose to
restign from office and invite HMRC to petition for the winding up of the
Company

Other Matters

621

As required by the Company Directors Disqualification Act 1986 the Joint
Admunistrators will be preparing a report on the conduct of the directors of the
Company This report will be lodged with the Department of Trade &
Industry but its contents will remain confidential

Joint Administrators' fees

631

632

The basis of the Joint Administrators’ fees 1s time properly spent at The P&A
Partnership’s complex hourly rates These rates are included in Appendix 3 to
this report

In the period from our appointment to 15 April 2011, the Joint Administrators
have incurred time costs of £228,626, representing 855 hours at an average
rate of £267 54 per hour
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633 In accordance with Statement of Insolvency Practice 9, a breakdown of these
costs and expenses for each grade of staff 1s attached at Appendix 5

634 A creditors’ guide to the Joint Admimistrators’ fees 1s available and provides
explanations of creditors’ rights This can be accessed via the internet at
www thepandapartnership com/resources or alternatively a copy 1s available
on request by telephoning the Help Desk on 0114 2755033

635 Please note that all staff who have worked on this assignment, including
cashiers and secretarial staff, have charged time directly to the assignment and
are included 1n the analysis of time spent

Statement of Affairs

641 A copy of the estimated statement of affairs 15 attached at Appendix 3

CREDITORS’ MEETING

71

72

73

74

In accordance with Paragraph 51 of the Act, a meeting of creditors will be held at 2 00
pm at Home Park Stadium, Plymouth PL2 3DQ on 6 May 2011

Formal notice of the meeting, Form 2 20B 1s enclosed

The purpose of this meeting 1s to enable creditors to vote on the Joint Administrators'’
proposals as detatled in section 8 of this report

This meeting will be followed at 2 30 pm by the meeting called under Section 3 of the
Insolvency Act 1986 to allow the creditors to vote on the proposed CVA

JOINT ADMINISTRATORS’ PROPOSALS TO ACHIEVE THE STATUTORY
PURPOSE OF THE ADMINISTRATION

81

The Joint Administrators are of the opimon that a successful sale to the Prospective
Purchaser which 1s approved by the requisite majority of creditors at a CVA meeting,
would achieve the second statutory objective under Paragraph 3(1)(b) of Schedule Bl
to the Act namely, achieving a better result for the Company’s creditors as a whole than
would be hkely if the Company were wound up In the event that a sale of the Club's
business and assets 15 not agreed with a purchaser for whatever reason, then the
alternative strategies outlined above would achieve the third statutory objective under
Paragraph 3(1)(c) of Schedule B1 to the Act, namely realising assets in order to make a
distribution to one or more secured or preferential creditors The Joint Administrators
therefore propose the following resolutions

Resolution (1):

to agree a sale of the club and propose a CVA (together with any modifications),
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Limuted (The)

(in administration)

Schedule B1 of the Insolvency Act 1986
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. whether or not a CVA 1s approved, to seek to complete a sale of the club or if the
Administrators believe 1n their absolute discretion whether or not the Football League
Share 1s transferred and upon such further terms (if necessary) as the Jomnt
Administrators deem fit and the Joint Admunistrators be authorised to hiaise with all
relevant parties, bodies or orgamsations which they deem necessary and/or appropriate
for achieving that purpose and to exit the Administration as the Joint Administrators
deem appropriate,

. If the sale of the Club 1s not agreed by the required timescale set by the Joint
Administrators, the Joint Administrators shall have the power to take all such action as
1s deemed necessary in their sole discretion to reahse assets and exit from
administration,

. In the event a CVA 1s not approved and the sale of the Club does not complete, to
conclude a sale of the whole, or part of the business, property and assets of the
Company and to sell players, without having to obtain the sanction of the Company’s
creditors at further creditors’ meetings, upon such terms as the Jomnt Adminisirators
deem fit and they be authorised to liaise with all relevant parties, bodies or
organisations which they deem necessary and/or appropriate for achieving that purpose
and to exit the Admimstration as the Joint Administrators deermn appropriate

Resolution (2):

. that the Joint Administrators be authorised to draw fees on account from the assets of
the Company from time to time during the period of the Administration based on time
properly spent at The P&A Partnership’s complex charge out rates reflecting the
difficulty of the assignment Also, that the Joint Administrators be authorised to draw
disbursements from time to time to include category two disbursements, and

. that any costs incurred by The P&A Partnership in respect of advice relating to legal,
valuation, tax, VAT, pensions, health & safety and forensic matters for the purpose of
the Administration be based upon time costs and shall be paid out of the assets of the
Company as an expense of the Admimistration

Resolution (3):

. that the Joint Administrators be fully entitled to exercise any and all the powers listed
in Schedule 1 of the Act for any of the purposes set out in these proposals,

. to explore any other reasonable option available to realise the assets of the Company
without further recourse to creditors,

. to continue to do all such things reasonably expedient and generally exercise all thewr
powers as Joint Administrators as they, in their discretion, consider desirable in order to
maximise reahsations from the assets of the Company 1n accordance with the objective
as set out above,

. to investigate and, 1f appropriate, pursue any claims the Company may have,
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Limuted (The)
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. to seek an extension to the Admumstration period if deemed necessary by the Jomt
Administrators,

. if the Joint Admmistrators deem 1t appropriate, to apply to court pursuant to Paragraph

65 of Schedule B1 to the Act to distribute the prescribed part to the unsecured creditors,

. to exit the Adminstration at such time as the Jont Administrators deem appropriate by
filing at Companies House and the Court a notice pursuant to Paragraph 80 of Schedule
B1 to the Act,

Resolution (4):

. that the Joint Administrators be discharged from hLability in respect of any action of

them as Joint Admmistrators pursuant to Paragraph 98 of the Act to the Act with
immediate effect upon the Jont Administrators filing therr final report to creditors

9 FUTURE REPORTING

The Joint Administrators are required to provide a progress report within one month of the expiry of the
first six months of the Administration

Dated this 21% day of April 2011

B A Guilfoyle

Jomnt Administrator

Acting as Agent of the Company
Without Personal Liability




L0 EL 1102 Mdy 12 L0 0LOZ 49A T0S Sdt 1 jo | 8beg
000 000 000 00 0L¥'6 S0 512'cZ 6v 8Z¢'8g (¥b Z¥9'ss) sjejol
000 co0 000 000 000852 00 698'2 {00 §82) newep Aaqqy Weylleps  D0Md
000 ] 000 000 00 OS¥'E 00 Sbpb'L 00 S00'Z 19ael) 196y poLd
000 000 000 000 209172 00122 000 J8lep 1SS YINOS S0Sd
000 000 000 00 0 00 18 000 0018 PajiI] SHIOMIBN WA)S  [0Sd
000 00D 000 000 000 68 Z16 {68 216) SHN 313G SoUBINQUWIY IS3MA LINOS 10Sd
00 0 00 0 000 00 0 12 4199 Ol L6S'6 (cacs6'D) famaig I21SPY 1S 00Sd
coo 000 000 000 00596 00 956 006 asnumod 4 L0Yd
0c 0 000 000 00 026'9 000 00 096'9 (00 O¥) [910H lleH Ydompay  00dd
000 000 000 00 085'2 000 000 00 055'2 (aBnjayssiuay) pounod Ao yinowdld  30dd
000 000 000 000 000 0l 95¥'0Z (01 95¢'02) P11 sAnoag yinowhld  00dd
000 000 0o o 000 7l 88 90 i {26 £2) syIN AQOW  SOWd
000 000 000 000 00 0 16262 (26 z£2) paywi vosdwoyt Aosuay  £OMd
000 000 000 000 66664 000 66 66. od dnoig wooy  ZOMd
00 0 000 000 000 000 00 069t (00 069°1) poomjuaig - uu) AeplicH 8yl YOHd
000 000 000 000 000 Zr v41'82 (v ¥12'80) Auoyny aaed 5% @ z0Qd
000 000 000 000 000 oz Ziv'y 0Z 21#'v) JUBUI] WL BS01D  0Dd
000 000 000 000 ¥Z 098 000 +Z 098 20NpOId LlE] YsIuoD  40Dd
000 000 000 000 000 S0 BEE'L {50 65€'1L) N predsajeg 108d
00 0 000 000 00 0 69 51 9 ¥51 100 sousg WY  HOHd
000 000 000 000 69 €0F 66 012'1 (o€ 208} fue) gysejiayoogd  voad
ysed
+ € Juow £ YJuoln Z Yiuo 1 yuow juauny pajesojjeun aosue|eg alleN Aay

LLOZ/¥0/1Z Je se s1oipai) apel ) paby

(ay1) peyuny Auedwod jjeqiooy ajAbiy tpnowA|d




No. 270 of 2011

IN THE HIGH COURT OF JUSTICE
CHANCERY DIVISION
LEEDS DISTRICT REGISTRY

PLYMOUTH ARGYLE FOOTBALL COMPANY LIMITED (THE)
IN ADMINISTRATION

AND

IN THE MATTER OF THE INSOLVENCY ACT 1986

PROPOSAL FOR A COMPANY
VOLUNTARY ARRANGEMENT BY THE
ADMINISTRATORS OF PLYMOUTH
ARGYLE FOOTBALL COMPANY LIMITED
(THE) TO ITS CREDITORS AND
SHAREHOLDERS PURSUANT TO PART I
OF THE INSOLVENCY ACT 1986

THIS DOCUMENT IS IMPORTANT AND
REQUIRES YOUR IMMEDIATE
ATTENTION IN CONJUNCTION WITH THE
REPORT TO CREDITORS DATED 20 MAY
2011

21 April 2011

If you are in any doubt about the action you should take, please consult
your solicitor, accountant or other professional advisor immediately. If you
have assigned the debt owed to you by Plymouth Argyle Football Company
Limited (The) - In Administration, please pass this document and the
accompanying proxy form to the purchaser or assignee. For any other
information pertaining to the information contained heremn please contact

the offices of The P& A Partnership on 0114 275 5033,
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Ne. 270 of 2011

IN THE HIGH COURT OF JUSTICE

CHANCERY DIVISION

LEEDS DISTRICT REGISTRY

IN THE MATTER OF THE INSOLVENCY ACT 1986

AND

IN THE MATTER OF PLYMOUTH ARGYLE FOOTBALL
COMPANY LIMITED (THE) -IN ADMINISTRATION
(“COMPANY OR CLUB")

THE JOINT ADMINISTRATORS PROPOSAL TO MEMBERS AND
CREDITORS FOR A COMPANY VOLUNTARY ARRANGEMENT IN
SATISFACTION OF ITS DEBTS

We, Brendan Ambrose Guilfoyle, Christopher Michael White and John Russell being all
of the Administrators of Plymouth Argyle Football Company Limited (The) make the
following proposal to the Company and 1ts creditors for a proposal 1n satisfaction of its

debts and all other claims of whatsoever nature

1. NOMINEE AND SUPERVISOR

11 The Nommnees and proposed Supervisors of the voluntary arrangement
are Brendan Ambrose Guilfoyle, Christopher Michael White and John
Russell of The P&A Partnership, 93 Queen Street, Sheffield, South
Yorkshire, S1 1WF

12 Brendan Ambrose Guilfoyle, Christopher Michael White and John
Russell are all authonised to act as msolvency practitioners by the

Insolvency Practitioners Association
2. INTRODUCTION

21 The financial problems being experienced by the Club are well known
by its Creditors after the Club was placed mto administration by its
directors on 4 March 2011




22

23

24

25

26

This document sets out our proposal for a company voluntary
arrangement (CVA) and we recommend that the CV A as outlined n this
document should be placed before Creditors This 1s a formal procedure
introduced by Part I of the Insolvency Act 1986, which enables a
company to agree with rts creditors how 1ts debts should be paid and 1n
what proportions A CVA requires the approval of in excess of 75% 1n
value of those creditors (including Connected Creditors) voting on the
resolution in person or by proxy In addition there 1s a second vote
excluding associated creditors which requires a simple majority Once
the CVA has been approved 1t will bind all creditors who were entitled
to receive notice of the meeting and were entitled to vote at 1t, whether or

not they received such notice and whether or not they chose to vote

This proposal provides for the implementation of a scheme of
arrangement with creditors of the Club under the supervision of a

hcensed 1nsolvency practitioner

The proposal aims to allow the Club to continue to trade whilst a sale of
the Club's business and assets 1s completed and part of the consideration
therefrom be used to make a partial repayment to 1ts creditors of their
total debt over the course of the 12 months following 1ts approval and
becoming unconditional following the expiry of the relevant appeal

peried

We are of the view that this proposal provides a means by which the
creditors of the Club will receive a better return than would otherwise be
achieved on a liquidation of the Club The terms of the Proposal are set

out 1n the following sections of this document

As Admimstrators and Nominees, our principal duties are to achieve as
beneficial an outcome as possible for Creditors and to keep a football
club in Plymouth To this end we have been engaged in detailed
discussions and negotiations with various parties over the last few weeks
who want to ensure the survival of the Club Having considered various
options we are now able to make and recommend a proposal to Creditors
which we believe will provide for some repayment to Creditors and

guarantee a future for the Club




27 Following the appointment of the Administrators on 4 March 2011, the
Club seeks the approval of its creditors and shareholders to this Proposal
fora CVA

28 References to "the Act" and "the Rules" mean the Insolvency Act 1986,
the Insolvency Act 2000 and the Insolvency Rules 1986 (as amended)
respectively Words and expressions used mn this proposal shall have the
same meanings attributed to them as i the Act or the Rules unless

otherwise stated 1n this proposal
INTERPRETATION AND DEFINITIONS

" Administration" means the appomtment of the Admmistrators pursuant to the
notice of appomtment filed at the High Court of Justice, Chancery Division,
Leeds Dustrict Registry n respect of the Club by the Directors pursuant to
paragraph 14 of Schedule B1 to the Act (Court Number 270 of 2011) on the
Appointment Date,

" Administrators " means Brendan Ambrose Guilfoyle of the P& A Partnership,
1 Whitehall, Leeds, LS1 4HR and John Russell and Christopher Michael White
both of the P&A Partnership, 93 Queen Street, Sheffield S1 1WF,

" Admimistrators' Proposals" means the proposals of the Administrators dated

20 May 2011, enclosed with this document,
"Appointment Date" means 4 March 2011,

"Articles of the Football League" or “Articles” means the current Articles of

Association of the Football League,
"Club" means Plymouth Argyle Football Company Limited (The),

"Creditor” means (as the context permits in thts Proposal) Secured Creditors,

Preferential Creditors, Connected Creditors and Unsecured Creditors,

"Connected Creditor' means a creditor who 1s connected with the Club within

the meaning of Section 249 of the Act,

"CVA" means a voluntary arrangement (if approved at the CVA Creditors'
meeting by the requisite majonty of Unsecured Creditors 1n accordance with rule

119 of the Rules together with any modifications consented to by the




Administrators) as proposed by the Adminmistrators (acting as agents of the Club

without personal Liability) in this Proposal,

"Directors" means the directors and former directors of the Club, namely
Robert Dennerly, Yasuaki Kagmi, Paul Stapleton, George Synan, Keith Todd
and Anthony Wrathall,

"Effective Date" means the day on which the CVA becomes effective by its
approval at a meeting of Creditors convened for that purpose or such later day 1f

such meeting 1s adjourned,

"FCR" means the so called football creditor rule whereby Football Creditors
must be paid 1n full in accordance with Article 80 of the Articles of the Football
League (or TUPE) notwithstanding the admimstration or hquidation of a
Member Club,

"FCR Claims" means any and all claims of the Club or any officeholder (as
defined m the Act) of the Club arising out of the operation of the FCR whether
under the Act or at common law and in particular under the so called "ant
deprivation principle” whether agamst the Football League, the Football
Creditors (and any subrogated claims) including, for the avoidance of doubt, the

Prospective Purchaser,

"Football Association" means the Football Association Limited of Wembley
Stadium, Wembley, London, HA9 ONS,

"Football Creditors' means those creditors referred to in article 80 of the
Articles of the Football League and which the Football League determines must
be paid as a condition of the transfer to the Prospective Purchaser of the Club's
membership of the Football League and the Football Association and/or as a
condition of the Football League not imposing a transfer embargo on the Club

upon terms agreeable to the Prospective Purchaser,

"Football League Board" or “Board” means the board of the Football League

at any particular time,

"Football League's Exceptional Circumstances Route" means the provisions
of the current Insolvency Policy which enables membership of the Football
League to be transferred to a "newco” purchaser upon a Football League

Member Club's msolvency in "exceptional circumstances” and at the Football




League Board's absolute discretion without either a company voluntary
arrangement under Part I of the Act being approved n advance or upon the
failure of any CVA,

"Football League Share' means the Club's shareholding 1n the share capital of

the Football League,

"Football Shares" means the Club's shares m the Football League and the

Football Association,
"HMRC"™ means Her Majesty's Revenue and Customs,

"Initial Creditors’ Meeting” means the imitial meeting of creditors held on 6
May 2011 to consider the Admunistrators' Proposals 1n accordance with

paragraph 51 of Schedule B1 to the Act,

“Insolvency Policy” means the insolvency policy of The League which offers
guidance to clubs and insolvency practitioners as to how the Board will react to a

club insolvency and how an exit from insolvency may be achieved,
"Member Club" has the meaning attributed to 1t in the current Regulations,

"Nominees" means the Adminmistrators 1n their capacity as nominees under

section 1(3)(a) of the Act for the purposes of this Proposal,

"PFA" means the Professional Footballers' Association of 20 Oxford Court,

Bishopsgate, Manchester M2 3WQ,

“Pool Account” means the account established by The Football League m
accordance with Article 65 for the receipt of TV and other income and gate
levies prior to payment to member clubs in accordance with the formula set out

1n the Articles,

“Preferential Creditor'' means any creditor of the Club whose claim 1s
preferential within the meaning of section 386 of the Act whether the claim may

be present, future, contingent or prospective,

"Prescribed Part" means the fund which at the relevant time shall comprise of
the Club's net realisations of property to be set to one side by the Adminstrators
for the satisfaction of the debts of Unsecured Creditors pursuant to section 176A

of the Act (and which shall not be distributed to the proprietor of a floating




charge except 1n so far as it exceeds the amount required for the satisfaction of

unsecured debts),

"Proposal" means this proposal by the Administrators for a company voluntary

arrangement of the Club under Part [ of the Act,
“Regulations” means the current Regulations of The Football League
"Rules" means the Insolvency Rules 1986 (as amended),

"Season Ticket Holders" means those individuals who benefit from a season

ticket in respect of all Club home games at Home Park for any future seasons,

"Secured Creditors” means each of Lombard North Central plc, The

Supporters Trust, Mastpoint Limited and Sir Roy Gardiner,

"Stadium" means the football stadium at Home Park, Plymouth, at which the

Club plays 1ts home fixtures,

"Supervisors" means Brendan Ambrose Guilfoyle of the P&A Partnership, |
Whitehall, Whitehall Road, Leeds LS1 4HR and Christopher Michael White and
John Russell of the P&A Partnership, 93 Queen Street, Sheffield S1 1WF or
such other person as may be nominated and accepted at the CVA Creditors'

meeting,

"The Football League" or “The League” means the Football League Limited
of Edward VII Quay, Navigation Way, Preston, Lancashire PR2 2YF,

"Transfer Date” means the date on which the Football League provides to the
Club and/or the Prospective Purchaser written confirmation that the conditions
required to be satisfied for the Football League Share to be transferred to the
Prospective Purchaser have been fulfilled and that the Football League Share

will be registered in the name of the Prospective Purchaser,

"Transfer of Undertakings Regulations™ or “TUPE” means The Transfer of

Undertakings (Protection of Employment) Regulations 2006, and

"Unsecured Creditor" means any person, other than a Secured Creditor and/or
a Preferential Creditor, who has or claims to have any claim agamnst the Club
arisimg out of, or having its origin n, any matter occurring prior to the

Appomtment Date or arising out of any transaction, act or omission of the Club

10




or any person on or before the Appomntment Date whether the claim may be

present, future, contingent or prospective and/or whether liquidated or

unhquidated and/or for damages and/or whether arising mn contract or tort

howsoever arising

41

42

STATUTORY INFORMATION

The Club was mcorporated under company number 00110819 on 15
July 1910

The business of the Club 1s that of operating a professional association
football club (the Business) The Club operates from 1ts main site at

Home Park Stadium, Plymouth, Devon, PL2 3DQ

5. BACKGROUND INFORMATION

51

52

The background to the Club 1s set out in detail m the Administrators’
Proposals In short, the Club has had a relatively successful progression
over the last 10 years on the field However, following relegation from
The Championship at the end of the 2009/10 season, dwindling crowd
revenue and a sale of a number of the Club's key players to fund a
trading deficit, the Club has found itself unable to fund its habilhities as
and when they fall due As such, revenue has dropped at a ime when
overheads have remained relatively constant or increased which has left

the Club 1n financial difficulties

In an attempt to restore the Club to stability since the Appointment Date
and to allow the Administrators to trade the Club whilst a sale of the
business and assets of the Club 1s pursued, the Club has had to enter into
100% wage deferrals with all players and staff i order assist cash flows
and to reduce costs In addition, the Adminstrators have impiemented

intense cost cutting measures across the board

6. COMPANY VOLUNTARY ARRANGEMENT

61

A CVA 1s a formal procedure introduced by Part | of the Insolvency Act
1986 which enables a company to agree with its creditors how its debts
should be paid or otherwise compromised, and in what proportions It
requires the approval of a majority of more than 75% mn value of the

creditors voting on the resolution 1n person or by proxy

11




62

If approved by a majority in excess of 75% of creditors, a second round
of voting 15 undertaken The second round vote requires a simple
majority in value of unconnected creditors voting in person, or by proxy,
to achieve the approval of the Proposals The approval will
consequently bind all creditors who received notice of the meeting and

were entitled to vote at the meeting, whether or not they did so

7. PROGRESS OF THE ADMINISTRATION

71

72

73

74

Following the Club entering admimistration on 4 March 2011, the
financial problems experienced by the Club are well known to 1ts
Creditors and these have been set out 1n the Administrators' Proposals, a

copy of which 1s enclosed with this report

The background to the Club 1s set out 1n detail in the Admimistrators'
Proposals The Administrators' Proposals were posted on the notified
website (www.pafc.pandareports.com) n accordance with rule
12A 13 of the Rules, after the Administrators had obtained a court order
allowing them to use the website to circulate all relevant documentation
(including this Proposal) in accordance with the Rules, thus saving

constderable costs and expenses 1n the Administration

As set out in the Proposals, and in more detail below, the
Administrators are of the opinion that the proposed sale of the Club's
business and assets as a going concern to a purchaser 1s the best outcome
achievable 1n the circumstances for the Creditors as 1t would maximise
realisations (as well as offer a realistic route for the survival of the
Club's football business) and, therefore, achieve the second statutory

objective of paragraph 3 of Schedule B1 of the Act

Given the precarious finances of the Club, the Admimstrators have
continued with their preferred strategy of seeking the best outcome for
Creditors and preserving the playing future of a football club at the
Stadium This approach has been highly challenging for the
Admimistrators because of the acute lack of funding to meet on-going

trading habilities of the Club

12




8. RECEIPTS & PAYMENTS

81

8.2

The Admmuistration Receipts and Payments account 1s presented at

Appendix 5

The Admimstrators have paid, and will continue to pay, all costs and
expenses of the Administration as and when they fall due, other than
player and staff wages which are currently subject to 100% wage
deferrals The Admimstrators are aware that the Professional
Footballers Association have loaned a proportion of the wages due to the
players and paid the players directly Any purchaser of the Club's
business and assets would by operation of TUPE become liable for the
unpaid wages of all employees, not just players, and as a result the PFA
loans will be repaid directly by the purchaser in satisfaction of its

obligations under TUPE

9. SALE OF THE CLUB

91

92

As explained in the Admunistrators’ Proposals, there are currently a
number of nterested parties who have expressed an interest m
purchasing the business and assets of the Club as a going concern but
none of the nterested parties will agree to fund the adminmistration at
present However, if an interested party reaches agreement with the
Secured Creditors, the Administators at their sole discretion, propose to

enter mto a sale agreement with a purchaser on the following terms,

911 That the Club becomes subject to an "approved" CVA

(being one which 1s not appealed on any basis), and

912 That the Football League consenting to the Footbal! Shares

being transferred to a purchaser

It 1s 1mportant for Creditors to appreciate there can be no absolute
guarantee that any sale to any of the current interested parties waill
complete because any sale 1s subject to a number of third party
considerations outside the direct control of the Administrators mncluding
any deal reached with The Football League As far as the
Administrators are aware, the description of these third party

considerations 15 correct at the date shown on the front of this Proposal,

13




10.

93

94

95

but may change before the CVA Creditors' meeting The Administrators
will up-date Creditors at the CVA Creditors' meeting regarding the
current status of these matters because they have a bearing on the

successful outcome of the Administration

Any sale agreement will be a confidential document and not open to
inspection by Creditors The Admunistrators are able to state however
that substantially all of the Club's business and assets will be scld to any

purchaser on completion of the Sale Agreement

To this end, the Proposals offer the Club the opportumty to continue
trading so as to allow for a sale of the Club with an approved CVA,
which under the Regulations of The Football League would not involve
a further points deduction, to complete and thereby enhancing the
Club's business value and achieve a better realisation for credstors than

they would otherwise achieve from its immediate dissolution

The Nominees therefore believe that 1t 15 in the best interest of the

creditors to accept these Proposals

CVA PROPOSAL

101

102

It 1s proposed, by approval of this Proposal, that the Adminstrators shall
continue to manage the affairs, business and property of the Club in
accordance with the Act and Rules and that the Club's affairs be
reorgamsed and its liabilities compromised as a consequence of the

approval of the CVA on the basis of the following proposals

Upon the acceptance of these Proposals, by the requisite majorities of
creditors, the Club will enter into a CVA for a period of 12 months or
such further period as the creditors may allow In the event that a
distribution 1s made to creditors prior to the 12 month anniversary of the
CVA becoming unconditional and the Supervisor 1s of the opinton that
the CVA can be terminated, the CVA can be brought to an end sconer
than 12 months The Admimistrators will continue to trade the Club and
any purchaser will pay the Administrators £100,000 to pay a dividend of
less than 1 pence in the pound before costs and expenses to all unsecured
creditors 1 full and final settlement of thewr debt This obhgation will

be formalised by way of a binding sale and purchase agreement n
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104

105

10 6

consideration of the transfer of the business and assets to a purchaser
The 12 month CVA period should provide the Admmstrators with a
sufficient period of time to oversee the transfer of the business and
assets of the Club to a purchaser and also to facilitate the transfer of The
Football League share to a purchaser The Administrators shall seek to
complete a sale of the business and assets of the Club to a purchaser as
soon as reascnably practicable subject to conditions ncluding

compliance with the Insolvency Policy,
At the end of the CV A period, the Company will be dissolved

On completion of any sale of the business and assets of the Company,
the following habilhities of the Club shall be waived by relevant creditors
such that they shall not rank as claims for dividend distribution purposes
mn the Administration, CVA (once implemented} and/or aany subsequent

liquidation of the Club ("Waived Claims")

1041 the Football Creditors,

1042 the players' entitlements by the operation of TUPE,
1043 future season ticket holders and ticket sales, and

1044 all monies due from the Club to a purchaser (including in

respect of any funding loan) whether secured or unsecured,

1045 any sum paid to any employee by the a purchaser by the
operation of TUPE,

save for the Waived Claims, the claims of Creditors for dividend
distribution purposes shall be dealt with 1n accordance with the terms of

this Proposal,

on completuon of the sale of the business and assets of the Club to a
purchaser the Admimstrators and the Club (acting with the authority of
and at the direction of the Administrators) shall be treated as having
waived any and all FCR Claims (whether past, present or future) and

such claims shall be thereby released and compromised 1n their entirety,
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108

109

10 10

10 11

10 12

the CVA will run concurrently with the Administration (with the
Administrators retaiming management conduct of the Club's affairs,
business and property during the period of the CVA) until the other
conditions of any sale agreement under paragraph 10 4 above have been
satisfied, allowing completion to occur When the CVA terminates
accordance with paragraph 15 below, and as required by the
Administrators' Proposals, the Administrators will  exit the

Admuinistration pursuant to paragraph 80 of Schedule Bl to the Act,

We understand that the Football Creditors will be paid in full by a
purchaser either by operation of TUPE 1n the case of employees, or by
The Football League by way of a deduction from the Club's Pool
Account entitlement, of any payments It 1s to be noted that all such
payments as may be received i the future have (subject to any

deductions) been assigned to Mastpomt Finance Limited

The Club has four secured charge holders in order of prionity as follows,
Lombard North Central ple, the Supporters Trust, Mastpoint Limited and
Sir Roy Gardiner It 1s not intended that this Proposal will affect the
rights of the secured creditors and they will be dealt with outside of the

CVA

The licensed insolvency practitioners acting 1n relation to this Proposal,
as Nominees and subsequently Joint Supervisors, will be Brendan
Ambrose Guilfoyle, Christopher Michael White and John Russell The
Nominees and proposed Jomnt Supervisors are members of the
Insolvency Practitioners Association and have agreed to act in this
arrangement pursuant to Part 1, section 212(2) of the Insolvency Act

1986

By the acceptance of this Proposal by the requisite majority of creditors,

the Prescribed Part will be disapplied

n accepting the Proposal and upon a sale of the business and assets of
the Club to a purchaser, and notwithstanding the fact that the Club
(acting with the authority of and at the direction of the Administrators)
shall have waived all FCR Claims (whether past, present or future)

Creditors agree following such approval not to direct or fund a
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10 14

subsequently appomted higuidator(s) of the Club (1f any) to chalienge the
operation of the FCR 1n any manner whatsoever It 1s fully intended by
the Administrators to allow the Football League to have a right to
enforce this provision agamst any of the Creditors under the Contracts
(Rughts of Third Parties) Act 1999 (1999 Act") No other parties or
Credttor shall have any rights under the 1999 Act whatsoever regarding

this Proposal {or at all),

An approved CVA 1n respect of the Club 1s required by the Insolvency
Policy before the Football Shares can be transferred a purchaser without

the risk of a further points deduction as described below

If the CVA 1s approved and a sale of the Club's business and assets
completes, then Unsecured Creditors can expect to receive a dividend 1n
the CVA This must be compared to the only alternative available to the
Admmmstrators of having to try and seil some or all of the players'
registrations in "forced sale circumstances", which 1s the Administrators
least preferred strategy, as this would simply serve to cover some of the
costs, fees and trading expenses of the Administration  This strategy
would result 1n no payment to Unsecured Creditors and only a partial
payment of the Administrators running costs and expenses Bearing n
mind the assignment by the Club of future revenue streams which may
become due from the Pool Account, the Administrators’ objective in the
case of the Club 15 to acheve the statutory purpose of the admimstration
1n accordance with the Admmstrators’ Proposals for a better realisation
of the Club’s assets, or to make a distribution to the Club’s secured
creditors) whilst at the same time seeking to satisfy the requirements of
the Football League applicable to all of its Member Clubs It should be
noted that the Football League has requested the Club to waive any and
all FCR Claims (whether past, present or future) that the Club may have
agamnst the Football League as a pre-condition to consenting to the
transfer of the Football Shares a purchaser, assuming that the Sale
Agreement completes and The Football Shares transfer on terms

satisfactory to The Football League

17




11. BENEFIT TO CREDITORS OF CVA/EFFECT OF REJECTION OF CVA

111

112

113

The approval of the CVA at the CVA Creditors’ meeting 1s a necessary
step both m terms of satisfying a key condition of any sale agreement
and the Insolvency Policy which would allow the business of the Club to
continue as a going concern (albeit in a different legal entity) subject to
any additional conditions imposed by the Football League This would
achieve the secondary objective of the Administration, namely a better
result for the Club's Creditors as a whole than would be achieved in a

hquidation of the Club

If the CV A 1s approved by the requisite majonty of Unsecured Creditors
and a sale agreement completes, then the Waived Claims (including the
FCR Claims), would not prove for dividend purposes in the
Administration or CVA

If the CVA 1s rejected as a result of a failure to achieve the requisite
majority 1 value of Unsecured Creditors, then the Administrators will
seek to complete a sale of the business and assets of the Club so far as
they are able to do so in the circumstances This may involve exploring
whether the Football League's Exceptional Circumstance Route would
be available However, as understood by the Administrators, completing
a sale and purchase of the Club's business and assets in "exceptional
circumstances” 15 entirely a matter of discretion for the Football League
and 1t may also impose further conditions :ncluding other sporting
sanctions In these circumstances, the playing future of the Club in the

Football League could not be guaranteed

The Administrators believe that if the CV A 1s rejected then 1t 1s unlikely
that any of the current interested parties would continue to pursue a sale
of the Club  The Administrators also understand that if the CVA s
accepted at the CVA Creditors' meeting but subsequently challenged for
whatever reason under section 6 of the Act or otherwise (whether
successfully or not), then the current interested parties would be hkely
to withdraw from the entire sale and purchase process (including any
acquisition of the Stadium) Each of the interested parties has mnformed
the Admimistrators that 1t has no interest in acquiring the Club's business

and assets in contentious circumstances The interested parties are
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116

looking for the Creditors' support 1n acquiring the business and assets of
the Club so that they can pursue the important business of running a

successful football club next playing season in the community

If the CVA 1s not approved (or 1t fails after approval), and/or the Sale
Agreement does not complete, then the Waived Claims (including the
FCR Claims) will fall to be dealt with 1n a subsequent Liquidation of the
Club which would, 1 turn, increase total claims The likelihood of a
dividend distribution n these ctrcumstances 15 nil, for the reasons
explained above Without completion of a sale, the Club 1s at greater
risk of the Football League imposing further sanctions or, in a worst case
scenario, seeking the transfer of the registrations of the players to the
Football League ahead of any compulsory liquidation or dissolution of
the Club thus removing any asset value from the Club If these
circumstances arose, there would be no prospect of any dividend
distribution to the Unsecured Creditors and the Club may be relegated

by at least two divisions

The Administrators are, therefore, firmly of the view that approval of the
CVA by the requisite majority in value of Creditors 1s the only way the
Unsecured Creditors will receive any dividend distribution and the Club
can continue to play in the Football League’s competitions, for the
reasons set out above The Administrators believe that this Proposal 1s
the only viable way of preserving the prospect of achieving the statutory
purpose of the Admimstration thus preserving the future of a football

club at the Stadium

12. THE REQUIREMENT FOR A CVA AND FOOTBALL REGULATORY
MATTERS

1211

The Insolvency Policy advises that a CVA for the Club 1s the preferred
mechanism pursuant to which the Club can continue play mn The
Football League’s competitions Under the rules of The Football League,
if a CVA 15 not approved, exceptional circumstances may apply
whereby, under the sole discretion of The Football League Board, the
Club will only be permitted to start the 2011/2012 season with a further

points deduction
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123

12 4

125

The Football League 1s a limited company Each member club owns one
5p share in The Football League and is bound by its Articles and
Regulations which provide that a Club will receive money from the Pool
Account 1n consideration of the Club playing mm The League’s
competitions and providing playing facihities Until the end of the
season Pool Account payments 10 a Club are repayable on demand from

the Football League

The Insolvency Policy provides guidance on the manner in which The
Football League will apply its Articles and Regulations 1n respect of

member clubs suffering an insclvency event

When suffering an insolvency event, a member club 1s automatically
deducted an mmmediate 10 league points m accordance with the
Regulations Upon exiting an nsolvency process, a member club must
erther pass a CVA with the support of the requisite majonty of creditors,
or exit insolvency by way of the exceptional circumstances route without
a CVA bemg approved which may lead to a further penalty being
imposed on the Club

The Insolvency Policy indicates that the Football League prefers that
any member club which enters mto a form of msolvency exits from that
process with a sale to a "newco" coupled with a company voluntary
arrangement (CVA) approved by the requisite majority of creditors,

which assures that they approve the process gomng forward
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127

12 8

If a club cannot exit administration via a CVA, 1ts only option under the
Insolvency Policy 1s to persuade the Football League to allow 1t to
continue 1n membership 1n what are described as ‘exceptional
circumstances  The exceptional circumstances discretion allows a
member club to exit administration via a sale to a newco without a CVA,
but that sale may be subject to the newco agreeing to adopt a penalty for
the club's failure to adhere to the terms of the Articles and Regulations as
amphfied by the Insolvency Policy This can involve both a points
deduction and/or a financial penalty The precedent set by The Football
League in recent years for failing to complete a CVA on exit from

admimistration has been a points deduction

The consequences of such sanctions have been devastating to clubs that
have exited adminmistration 1n this way, often entailing a rapid descent
down the divisions 1n the Football League and even into the Conference
A further effect of the sanctions imposed where a club cannot exit
admimstration via a CVA 15 to reduce the value of the club to any
proposed buyer and therefore to reduce the sums available for
distribution to creditors  Clubs 1n lower divisions receive less cash from

the Pool Account than those playing in higher divisions

As such, the Club must exit administratton via a CVA 1n accordance
with the Regulations to avoid a further pomnts deduction The Club
currently plays in League One of the Football League but they sit at the
bottom of that league following the automatic deduction of 10 league
pomnts upon the filng of a Notice of Intention to Appomnt Jomnt
Administrators  Relegation at the end of the current 2010/11 season
therefore 15 a distinct possibility which would mean the Club 1s most
likely to start the 2011/12 season in League Two If the Club 15 unable
to pass a CVA 1n accordance with the Regulations but a sale 1s agreed 1t

may start next season on minus 15 points n a best case scenario
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12 10

12 11

It 1s clear that the most beneficial and most stable exit route for the Club
15 a CVA and a sale to a newco, rather than the ‘exceptional
circumstances' route Therefore in order to avoid the consequences of the
exceptional circumstances route and to achieve the best possible result
for creditors, our fundamental objective n this admimistration from the
outset has been to find a purchaser for the Club as soon as possible, to
propose to its creditors a CVA, to have the CVA approved and to
complete a sale of the business and assets of the Club, so that it may
continue playing in The Football League's competition for the benefit of

supporters and other stakeholders in the commumty

By 1ts nature, this preferred exit route 1s a process which takes several
months to implement During this period, the Administrators have to
trade the Club As explained further below, the funds available to
continue to trade are extremely hmited Put bluntly, the Administrators
need further funding urgently to meet the ongoing trading costs of the
Club If funding 1s not made available as a matter of urgency, or a sale 1s
not agreed, the Administrators will have no option other than to realise
assets, including player registrations Subsequent to this the Club would
have to be dissalved This would result 1n the Club losing its place in the

Football League and ceasing to exist as a football club

The Club's night to compete 1n the Football League and remain as a
Member Club of the Football Association depends upon 1t holding a
share mn each of the Football League and the Football Association and
complymng at all imes with the Articles and Regulations When a
football club enters into an insolvency process the Football League and
the Football Association have the rnight to require the Member Club to
transfer 1ts share to another club or organisation for a nommal
consideration  Under the Football Leagues’ Articles of Association 1t 1s
a condition of continued membership of the Football League that all
creditors classified by the Football League as Football Creditors are paid
in full Tt 1s not tenable to force non defaulting clubs to play fixtures
against clubs which are unable to pay therr debts either by accounting

for the share of gate receipts or 1n respect of unpaid transfer fees The
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1213

12 14

12 15

Football Association also requires compliance with the Football

League's insolvency policy applicable to all Member Clubs

The Administrators are advised, and are aware from previous sector
experience, that a CVA for the Club 1s the Football League's preferred
mechanism pursuant to which the Club's business and assets can then be
transferred to a new company purchaser (provided that party also
complies with any additional erteria imposed by the Football League)
In addition to the Stadium and the player registrations, the other mamn
assets of the Club 1s 1ts shareholding 1n the Football League Under the
rules and regulations of the Football League, the Football League Share
can only be transferred by a sale to a "newco" purchaser which has been
approved following implementation of a CVA or, as understood by the
Admunistrators, 1n "exceptional circumstances” (and the decision as to
whether "exceptional circumstances” exist 1s at the sole discretion of the
Football League Board) The League Share has no value ascribed to it
n the Club’s statutory accounts since it carries with 1t the burden of

numerous cbhgations set out 1n the Articles and Regulations

As a consequence of the Admunistration, the Football League has
withdrawn The Football League share and suspended the withdrawal
notice generally The transfer of the Club's share to a new company
purchaser may be subject to further conditions imposed by the Football
League dependent upon whether this Proposal 1s approved by the
requisite majority of Unsecured Creditors The burden of obligations
which any Purchaser of The Football League Share will have to assume

will depress its value, 1t 1s not readily saleable in the open market

The purposes, therefore, of this Proposal (if approved at the CVA
creditors' meeting) essentially are two-fold to satisfy the Insolvency
Policy and, in effect, to seek the approval of the Unsecured Creditors to
the proposed Sale Agreement so that a transfer of The Football League

Share may take place

The Administrators sent an advance copy of this Proposal to the Footbal!
League prior to 1ts circulation to Creditors and have discussed the
contents 1n detail with the Football League including the reasons why

this Proposal, 1n the Adminstrators' opinion, satisfies the Insolvency
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12 16

12 17

Policy The response from the Football League has been broadly
positive  Especially since £100,000 1s to be made available to the
Supervisors for distribution 1if the CVA 1s approved and the Sale
Agreement completes and which will not be available otherwise The
Football League also has stated that 1t does not object to the approach
taken by the Admunistrators 1n this Proposal particularly since the Club
(acting with the authority of and at the direction of the Adminmistrators)
warves all FCR Claims (whether past, present or future) The Football
League has however reserved its position regarding any modifications
made to this Proposal at the CVA creditors' meeting The transfer of the
Football Shares, however, will rematn subject to a purchaser satisfying
the other stipulations of the Insolvency Policy and other membership
conditions including adequate financing by a purchaser to ensure that it
1s able to compete in The League’s competitions for the foreseeable

future

The Admimistrators hope that a preferred bidder will shortly be able to
meet with the Football League to discuss its detailed requirements so as
to obtain tts outline consent 1n due course to transfer the Football League

Share

The Admimistrators therefore believe that the conditions referred to
this Proposal should be satisfied 1n accordance with the terms of any sale

agreement

FOOTBALL CREDITOR (‘FC’) RULE

131

132

The so called ‘Football Creditor Rule' in simple terms, requires that each
member of The Football League holds one share in The Football League
and agrees to abide by the Articles and Regulations The Articles
provide that member clubs of The Football League must pay FCs as
defined mn the Articles if they want to retain thewr membership of The

Football League

If FCs are not paid by defaulting clubs, then a club will lose 1ts share 1n
The Football League and will have to reapply to be a member of a
league at least two steps down the football pyramid
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Pari passu distribution to all creditors of an insolvent company's
avatlable assets (or their realisable cash value) 15 at the core of the Act
While the Administrators sympathise with unsecured creditors who will
only receive a certain percentage n the pound, whereas FCs get paid in
full, the FCs will not be paid from assets of the Company, by any
purchaser The Club has no means of satisfying FC claims , therefore,
as we have tried to explain 1n this Proposal, voting against this Proposal
will have no impact on the FC Rule Voting agamst the proposal may
result in the Club suffering a further pomnts deduction for failling to
achieve a CV A, which 15 the result of non compliance with The Football
League requirements 1n respect of a CVA In this instance, unlike other
clubs, we are of the opinion that 1t 1s likely that FCs will not be paid by
the Club or any subsequent purchaser of the Club but outside of the
control of the Club If FCs are not discharged they will have to be paid
by a subsequent purchaser of the Club to abide by The Football League
rules Creditors are therefore asked to distinguish between their dislike
of the Football Creditor Rule and voting for the CVA, which are two

separate and distinct matters

The benefit of creditors approving this Proposal 1s that the Club will not

suffer a further points deduction

14. FOOTBALL CREDITORS

141

All interested parties have been informed that Football Creditors (as set
out in the Articles) will need to be dealt with by any purchaser to the
satisfaction of the Football League upon the Football League Share
bemng transferred to a purchaser It 1s the mtention of a purchaser to
assume responsibility for Football Creditors It should be emphasised
that such payment to the Football Creditors will be made cutside the
terms of the CVA and payment will be made directly to Football
Creditors by a purchaser, not by the Company It 1s not intended
therefore that any provision of the CVA shall disturb the statutory order
of priority of payments to Credtors as set out i the Act by ranking
Football Credrtors ahead of the Preferential Creditors or other Unsecured
Creditors Notwithstanding the Football Creditor Rule unpaid wages of
all employees including players will become the responsibility of a

purchaser 1n any event under TUPE, In addition the Secured Creditors
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143

144

145

have claims of £4 9m over the tangible assets of the Club which will not

be available to meet the claims of unsecured creditors

If the Football Creditors are not paid, then there 1s a real risk that the
Club would not retain its membership of the Football League and would
have to re-apply to be a member of a lower league (1e outside the

Football League)

If a sale of the Club completes and the Proposal 1s approved at the CVA
Creditors' meeting and a liquidation follows, the Football Creditors will
not prove in the Admmstration, the CVA or the Club's subsequent
liquidation for dividend purposes as those debts are still likely to be

settled by third parties outside of any insolvency regime

If the Proposal 1s rejected and/or one of the current interested parties or
other party fails to obtain the Football League Share then the Football
Creditors (and any creditor standing 1n their shoes by way of subrogation
or assignment) will be at liberty to prove in any Club hquidation but
most likely will recerve nothing n a dissolution, there will be nothing

left

The PFA represents the interests of the players Under the Insolvency
Policy the Club would not be able to retain its membership of the
Football League unless it reaches an arrangement with the PFA
respect of the players' contracts and arrears of wages due to them The
vast majority of such sums would fall to be met by the purchaser upon
completion of any sale agreement as explained above The players
would not rank therefore for dividend purposes in the Administration,
the CVA (once implemented) or the hqudation of the Club upon
completion of the Sale Agreement, thus improving the dividend

distribution prospects for the Unsecured Creditors

15. DURATION AND TERMINATION

151

This Proposal (if approved at a CVA Creditors' meeting) shall run
concurrently as the CVA alongside the Administration so that a sale of
the Company's busmess and assets can complete The CVA shali
continue 1n full force and effect until the earhier of the following

whereupon the CVA shall terminate immediately
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1511 the Sale Agreement does not complete (for whatever

reason),

1512 the period of 12 months (less a day) after the Effective Date

cxpires,

1513 the Supervisors having agreed all claims of the Unsecured
Creditors and distributed the CVA Fund to them 1in

accordance with the terms of this Proposal, or

16. NOMINEES AND SUPERVISORS

161

16 2

163

16 4

It 15 proposed that the Nominees and the Supervisors shall act as jount

nominees and jont supervisors of the CVA

The Norunees and intended Supervisors are qualified to act as
msolvency practitioners in relation to the Club and all powers conferred

upon them shall be exercisable jointly and severaily

The remuneration and expenses of the Nominees and Supervisors are

estimated to be | ]

If, for whatever reason, all claims of the Unsecured Creditors have not
been agreed by the Supervisors by the time the CVA terminates, and
some part of the CVA Fund has not been distributed at that time, the
Supervisors shall pass the remaming part of the CVA Fund to the
subsequently appointed liquidator(s) of the Club to finalise Creditors'’

claims and distributions

17. STATEMENT OF AFFAIRS

171

172

All the Club's assets, with estimates of their respective values, and the
extent to which they are charged in favour of Creditors, together with
full details of the Company's habilities, are disclosed n the Statement of

Affairs as set out in Appendix 2

All of the Club's assets, including the Stadium, are excluded from the
CVA unless otherwise specified No other property or assets are being
made available for the purposes of the CVA by the Prospective
Purchaser (or another third party)
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18.

SECURED CREDITORS

181

There are four secured chargeholders over the Club's assets (the Club's

mortgage index as 1t appears at the Register of Companies 1s shown at

page [1]) They are as follows, with the identity of the chargeholder

given in bold below

1811

1812

Lombard, to the value of circa £2 Im Lombard has four

securities registered at Companies House

18111

18112

18113

18114

A legal charge over the leasehold interest in the
Stadium (utle number DN455662), created on
25 September 2002 and registered at Companies
House on 12 October 2002,

A mortgage debenture over the undertaking and
all property and assets, created on 25 September
2002 and registered at Compantes House on 12

October 2002,

Charge by way of legal mortgage over land
around the Stadium (title number DN525203)
created 26 January 2007 and registered at
Companies House 2 February 2007,

Chattel mortgage over stage electrics, ean
speaker, public address system, Wright and
Owen floodlighting system created 15 January
2008 and registered at Compantes House on 17
January 2008

Supporters Trust, in the sum of £330,000 The Supporters

Trust legal charge was created on 25 January 2011 and

registered at Companies House on 9 February 2011 It s

secured by way of legal mortgage over the Stadium giving




182

183

18 4

1813

1814

all right title estate and interests in the Stadium (title number
DN547659),

Mastpoint, in the sum of circa £2 Im The Mastpoint legal
charge was created on 23 December 2009 and was
registered at Compantes House on 9 January 2010 It 1s
secured by way of fixed charge over the undertaking and all
property and assets present and future, including gocdwill,
all plant and machinery, the benefits of all rights, claims and
permits, guarantees, Insurance or compensation and an

assignment of the Pool account,

Sir Roy Gardner, in the sum of £400,000 Sir Roy
Gardner's legal charge was created on 27 October 2010 and
registered at Companies House on 16 November 2010 It 1s
secured by way of legal charge over the Stadium (title

number DN547659)

A deed of priorities dated 25 January 2011 , regulates the order of

repayment as between Supporters Trust, Mastpoint and Sir Roy Gardner

Taking that document into account, the overall order of the Club's

secured creditors 15 as follows

(a) First - Lombard

(b} Second - Supporters Trust

(¢) Third - Mastpoint

(d) Fourth - Sir Roy Gardner

Sir Roy Gardner and Keith Tedd (a director of the Club) are secunty

trustees for the loan note holders of Mastpoint

The Secured Creditors are the only secured creditors 1n relation to the

Club The CVA cannot affect the rnights of any Secured Creditor to

enforce their security (unless any Secured Creditor decides to voluntarily
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19.

20.

21.

22.

surrender 1ts security for the general benefit of Unsecured Creditors)
Further, there 15 to be left out of account for CVA voting purposes any

claim or part of a claim which 1s secured
PREFERENTIAL CREDITORS

Details of the amounts payable to Preferential Creditors are set out in the
Estimated QOutcome Staternent at Appendix 7 It 1s proposed that the CVA Fund
will be utilised by the Supervisors to pay the amount shown in Appendix 7 to
Preferential Creditors 1n full The CVA cannot affect the priority treatment of

the Preferential Creditors
GUARANTORS

No guarantees have been given by the Company or by any person in connection

with this Proposal or in connection with any of the Creditors by any person
CONNECTED CREDITORS

211  There are no connected crediters of the Company so far as the
Administrators are currently aware on the basis of information provided

to them to date, other than the following

2111 current employees and/or directors of the Company 1n
respect of arrears of wages and future sums due to them

under therr employment contracts,

2112 Sir Roy Gardiner in respect of monies loaned to the

Company,
2113 Mastpoint

212  Any Connected Creditors wiil be dealt with in the same way as other
Creditors 1n the CVA (if approved) and for voting purposes will be dealt

with 1n accordance with the Act and the Rules
ORDER OF PRIORITY

221  Itis proposed that upon receipt of the CVA Fund by the Supervisors, the
CVA Fund shall be distributed 1n accordance with the CV A so as to pay,

in the first instance, dividends in the following order of priority once




222

223

claims have been agreed for distribution purposes (the balance of the
CVA Fund in hand after any interim dividend bemg distributed 1n
accordance with this Proposal to the extent that the Supervisors are able
to do so and for so long as the CVA has not been termimated and/or the
balance of the CVA Fund has not been handed over by the Supervisors
to a hquidator(s) of the Club to distribute to Creditors (having taken

account of any prior dividend distributions to Creditors)
2211 Preferential Creditors, and
2212 Unsecured Creditors

The Supervisors shall open a separate bank account in their names for
the benefit of the Club into which the CVA Fund shall be paid and heid
on trust for the benefit of the Preferential Creditors and the Unsecured

Creditors, as further confirmed at paragraph 24 below

In the event the CVA subsequently terminates i accordance with
paragraph 7 above, the Supervisors shall hand over the CVA Fund (or so
much as remains 1n their hands at the relevant time) to a subsequently
appointed hquidator(s) of the Club and, subject to paragraph 24 below,
the Club's hquidator(s) will finalise any claims and distnibute any

remaining dividend(s) to the Unsecured Creditors

23. PROOF OF DEBTS

231

232

In admitting proofs of debt under the CV A, the Supervisors shall apply,
wherever applicable and subject to the provisions of the CVA, those
provisions of the Act and the Rules relating to (1) proving of debts, and
(1) quantification of claims as are applicable in a compulsory hquidation
(save that no advertisements will be made) The Supervisors shali not
admit any claim for dividend distribution purposes of any Creditor
(including but not hmited to contingent claims) unless such claim 1s
proven to their satisfaction pursuant to and in accordance with the
provisions of the Act and the Rules applicable in compulsory hquidation

(as modified by this Proposal so as to give effect to the CVA)

The amount of any indebtedness owed by the Club to any Credstor shall

be the total amount owing as at the Appointment Date
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233

Rules 4 73 to 4 94 inclusive of the Rules shall apply to the CVA, except

that

2331

2332

2333

references to proving or claiming to prove shall be taken as
references to the submission of a claim calculated 1n

accordance with the terms of the CVA,

the reference to "section 98" shall be read as a reference to

"section 3" of the Act,

references to "the liquidator” shall be read as references to

"the Supervisors"

24, DIVIDEND DISTRIBUTION

241

242

Rules 111 to 11 13 inclusive of the Rules and rule 4 182 (1) and (2)

inclusive of the Rules shall apply to the CVA except that

2411

24112

2413

2414

2415

references to "the liquidator" and/or "the office-holder”
(where relevant) shall be read as references to "the

Supervisors",

references to "creditors" shall be read as references to

"Preferential Creditors and Unsecured Creditors",

references to "the msolvent” shall be read as references to

"the Club",

references to proving or claiming to prove shall be taken as
references to the submussion of a claim calculated n

accordance with the terms of the CVA, and

no action shall be permitted aganst the Supervisors for a
dividend including a refusal by them to pay a dividend for

whatever reason they think fit

The Supervisors shall have sole discretion to determine the amount to be

distnbuted out of the CVA Fund from time to time and they shall be

under no obligation to distribute all of the CVA Fund n one distribution
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25.

243 If the CVA terminates, then the CVA Fund (less any dividend
distribution payment(s) made already by the Supervisors to the
Unsecured Creditors) shall be handed over by the Supervisors without
liability to the subsequently appointed hquidator(s) of the Club to
finalise claims and distribute the CVA Fund (or remaining part thereof)
to the Unsecured Creditors, taking account of any dividend distributions
already made by the Supervisors under the terms of the CVA  The
subsequently appointed hquidator(s) of the Club may also have
additional realisations to distribute as a result of any realisations made n
the Club's liqudation There can be no guarantee in this respect for

Unsecured Creditors

24 4  If any dividend(s) remain unclaimed when the Supervisors vacate office,
they shall hand over without hability such amounts to the subsequently
appomnted hquidator(s) of the Club who shall then be responsible to the
Creditors concerned for the amounts of such dividends and distribution
thereof notwithstanding the termination of the CVA and no action or
claim shall he aganst the Supervisors in this respect by any Unsecured

Creditor

24 5  Creditors shall not be entitled to receive any payment or dividend under
the terms of the CVA untess they are bound by the CVA, erther by virtue
of section 5 of the Act, or by virtue of an undertaking to that effect, and
their claim has been admitted in whole or n part by the Supervisors (or a
subsequently appowinted Club liquidator 1n circumstances described

elsewhere 1n this Proposal) for dividend distribution purposes
HIRE PURCHASE ARRANGEMENTS

The majority of assets subject to hire purchase or chattel leasing agreements or
other similar agreements, as set out in the Statement of Affairs, may be required
by a purchaser in connection with the acquisition of the Club's business and
assets under a sale agreement It 1s intended that, a purchaser will enter into
negotiations with some or ail of the hire purchase and/or chattel leasing
companies concerning the chattels and/or equipment which (in the opinton of the
purchaser) will be required by the purchaser for on-gong trading as from the
Transfer Date The purchaser will only assume on-going hability for those

assets 1n respect of which the purchaser has notified the relevant hire purchase or
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27.

chattel leasing companes of its requirement for the particular assets specified,
such notification being within 30 days of the Transfer Date (or as otherwise
agreed between the parties) All unpaid arrears arising from any hire purchase or
chattel leasing agreements or similar agreements entered into by the Club shall
be dealt with as unsecured claims for the purpose of the Admimstration and

subsequent liquidation of the Club
EMPLOYEE CLAIMS

Following approval by. Creditors of this Proposal (so.1t becomes the CVA),no

P

CVA andlor & Subsequent liquidation of the, Club other than those_employees

ol ail PO K ] A G s TR BIATE W R I D R i o L
employeeiclaims, are, expected to, rank for dividend mn the Administration; the

B i W AT e T

I ————— e e g -

employees are anticipated priot to_the Lransfer Date as the Club hids enthér paid

Or doferred the wages, of the Club's_ staff which had accrued prior to the Transfer

Date., 1o faciliiate the on-gomg busimness. of the Club, the deferred 'wages of the

ettt g

Club's_staff (if any). Will be’paid by a purchaser_pursuant to the Transfer, of

Undertakings Regulations
SUPERVISORS' FUNCTIONS

271 The Supervisors shall have no duties or responsibilities save those
expressly set out n this Proposal (as approved by the Creditors and the
Club (acting by the Admnistrators)) or otherwise imposed by the

provisions of the Act and the Rules

272  Each of the Creditors and the Club agree and acknowledge that, the
Supervisors are not subject to and shall not assume any fiduciary or
other special responsibilities to the Creditors or the Club and that ail
information supplied to the Administrators and the Nominees has been
obtained from the Club and/or 1ts management and directors and/or 1its
former employees and/or 1ts former trading partners and/or any
associated company and that each of the Administrators, Nominees and
Supervisors do not warrant or represent the accuracy of that information

or any part thereof They accept no hability 1n respect of 1t whatsoever
273  The proposed functions of the Supervisors are

2731 to recerve all of the CV A Fund for the purposes of the CVA,
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2732

2733

2734

2735

2736

2737

2738

2739

to supervise the appropniate banking of the CVA Fund,

to unhise the CVA Fund 1n accordance with the terms of the
CVA,

to agree the Creditors' claims whether in whole or m part, as

the Supervisors deem fit (subject to the terms of the CVA),

to make a dividend distnibution(s) to the Creditors in due
order of priority as prescribed under the terms of the CVA
from time to time as and when the Supervisors consider that

circumstances permit,

to employ sohicitors and other professional advisers to act
and advise them n connection with any matters on which

they consider such assistance 15 appropriate,

to deal with admimistrative matters in relation to the CVA,
to report to Creditors and/or any CVA Creditors’ committee
as to the progress of the CVA from time to time (if

required),

to do all such things as they consider necessary or expedient
to give effect to the purposes of the CVA  Subject to the
right of Creditors or others under Section 6 of the Act, the
Supervisors may take such action, enter such agreements
and do such things as they deem fit and which n their
opinion are 1n the best interests of the Creditors so as to give

effect to the CV A, and

the Nominees and the Supervisors, in the absence of bad
faith or wilful misconduct on their part, shall not be
personally liable for any debt or obligation incurred by the
Club howsoever ansing during the period of the CVA and
shall 1n any event be entitled to a full indemnity from the
assets of the Club m respect of any claim or demand made
agamnst the Nominees or the Supervisors and/or their firm
and/or their staff and/or any agents employed by them for

any such liabihity or any other liability of the Nominees or




28.

29,

the Supervisors arising out of their position as Nominees or
Supervisors and 1n relation to any steps taken or not taken
If the Nominees or Supervisors make a claim upon this
indemnity such claim will rank par passu with the
Nomimnees' or Supervisors' remuneration and expenses under

this Proposal and the CVA

RELEASE

In respect of the Nominees on the Effective Date and in respect of the

Supervisors on the date of termination of the CVA (in accordance with

paragraph 7 above), the Nominees and Supervisors shall be released respectively

by each Creditor from all habihities and obligations mn respect of all acts and/or

omissions of theirs or otherwise 1n relation to their conduct as Nominees or

Supervisors respectively Each Creditor shall and hereby does waive all ¢laims

or nghts which he may have against the Nominees and/or the Supervisors' in

respect of such matters

CVA CREDITORS' COMMITTEE

291

292

293

Where 1t 15 so resolved at the CVA Creditors' meeting approving the
CVA, or at the request of the Supervisors, a CVA creditors’ committee
("CVA Commuittee') will be established The rules, functions, powers
and admunistration of the CVA Committee will be those contained 1n
rules 2 50 to 2 65 inclusive of the Rules except references therein to
"administrator” or "administration” shall be read as references to the

Supervisors or the CVA respectively

The Admuinistrators propose that, 1If a CVA Committee s required by the
Creditors, the Committee (1 e as formed following the Initial Creditors'
Meeting) shall automatically form the CVA Commuttee for the purposes
of the CVA However, this will be subject to the Creditors' approval and
subject to any suggested alternative Unsecured Creditors putting

themselves forward as members of the CVA Committee

For the avoidance of doubt, any resolution to appoint a CVA Committee
(and any members thereof} will require 1n excess of one half in value of
the Creditors present in person or by proxy to vote in favour of its

establishment (and membership), as set out 1n rule 1 19 of the Rules
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30. VARIATION

301

302

303

The Supervisors may at any time convene general meetings of the
Company and the Creditors for the purpose of varying the CVA  The
notice of the meetings shall set out the proposed variation and be
accompanied by the Supervisors' report on the reasons for the variation

and 1ts expected effect

So far as 1s possible, any variation meetings shall be conducted in
accordance with section 4 of the Act and rules 1 13 to 1 21 mnclusive of

the Rules except that

3021 references to the "creditors' meeting" or "meeting" shall be
taken as references to the proposed meetings to consider and

approve variation(s) to the CVA,

3022 references to the Nominees shall be taken as references to

the Supervisors,

3023 modifications may not include one intended to replace the
Supervisors or which intend the CVA to be non-compiiant

with Part | of the Act,

3024 Creditors' claims shall be calculated as at the Effective Date,
and
3025 references to 14 days' notice shall be read as 7 days or such

other period as the Supervisors shall n their absolute

discretion determine

Section & of the Act shall not apply to such a meeting as 1t does to a

meeting under section 4 of the Act

31. VACANCY IN OFFICE OF SUPERVISORS

311

Should a vacancy arnise in the office of the Supervisors, by death or

otherwise, the following provisions will apply

3111 the remaining Supervisor(s) shall continue 1n office as sole

or joint Supervisor(s),
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32.

33,

3112 if the Supervisor is the sole remaimning supervisor then the
office may be assumed by a partner in the former
Supervisor's firm within one month of the date of the

vacancy arising,

3113 if no alternative Supervisor can continue n or assume office
in accordance with the above provisions, then a Creditors'
meeting will be convened 1n accordance with the provisions
dealing with vanation set out 1n this paragraph 21 n order to
determine the 1dentity of a suitable replacement willing to

accept the appointment
CVA TRUST MONIES

In the event that the CVA terminates, 1n accordance with paragraph 7 above,
then the CVA Fund (or so much of the CVA Fund as remains n hand at the
relevant time) shall remain on trust for the benefit of those entitled to it under the
CVA, as referred to n sub-paragraph 14 1 above, and the trust in their favour
shall not fail upon the subsequent hiquidation of the Club The CV A Fund shall
be handed over by the Supervisors to a subsequently appointed liquidator(s) of
the Club on this basis 50 as to preserve the CVA Fund (or any remaining balance

thereof) for the benefit of the parties so entitled
POTENTIAL CLAIMS BY A LIQUIDATOR OF THE CLUB

331 The Directors have been made aware by the Administrators of their
obligations to disclose information relating to circumstances which may
give rise to the possibiity of claims under the following sections of the

Act

3311 Section 238 (Transactions at an Undervalue),
3312 Section 239 (Preferences),

3313 Section 244 (Extortionate Credit Transactions),
3314 Section 245 (Invalidity of a Floating Charge)

332  Other than as detailed below in the CVA and what 1s available from the

Club's books and records, the Directors have informed the
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34.

35.

36.

Admunistrators 1n their statement of affairs that they are not aware of any
other claims that could be made under any of the above provisions and

the Directors have not made the Nominees aware of any such claims

333  The subsequently appointed hiquidator(s) of the Ciub shall investigate
any potential claims which may fall into any of the above categories It
should be noted, however, that the Administrators do not have sufficient
funds to retain for the purpose of an investigation into the prior conduct
of the Directors and/or to fund any form of action agamnst them (should
any such action be deemed appropriate) It will be for a hquidator(s) of
the Club (if so appointed) to arrange such funding with the Creditors or
any other form of arrangement sufficient to enable him (or them) to
investigate the causes of the Club's failure and take appropniate action (1f
any) aganst the Directors There can be no guarantee of any recoveries
by the Club's hquidator(s) since this willi be dependent upon a wide

variety of factors
NO PERSONAL LIABILITY

Neither the Admimistrators nor the Nominees, nor the Supervisors nor therr staff
or any agents employed by them accept any personal hability in connection with
the CVA  Further, neither the Administrators nor the Nominees nor the
Supervisors nor their staff or any agents employed by them give any warranties
and make no representations whatsoever in connection with the contents of this
Proposal and any warranties and/or representations whether express or implied,

or of any description, are hereby expressly excluded
EC REGULATION

The Council Regulation (EC} No 1346/2000 of 29/05/2000 on Insolvency
Proceedings (""Regulation™) applies to these proceedings which are mamn

proceedings as defined by Article 3 of the Regulation
RULE 1.3 CHECKLIST

Creditors are referred to Appendix 5 which consists of a checklist of the matters
addressed 1n this Proposal for the purposes of complying with rules 1 3(2) and
1 10(1) of the Rules
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SIGNED by BRENDAN GUILFOYLE for
himself and on behalf of JOHN RUSSELL
and CHRISTOPHER WHITE, the
Administrators
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PLYMOUTH ARGYLE FOOTBALL COMPANY LIMITED - IN ADMINISTRATION
APPENDIX 1

STATUTORY INFORMATION

Company Name Plymouth Argyle Football Company Limited
Registered Address 93 Queen Street
Sheffield
St IWF
Formerly -
Home Park
Plymouth
PL2 3DQ
Company Number 00110819
Date of Incorporation 15 July 1910
Objects Professional Football League Club
Authonised Capatal 150,000 Ordinary £1 Shares
Issued Capital Ordinary £1 Shares
Shareholders Plymouth Argyle football Co (Holdings) Limited

- 53,880 Ordinary £0 25 Shares

Other Individual Shareholders
- 6,120 Ordinary £0 25 Shares

Debenture Holder Lombard North Central Plc hold a debenture
dated 12 September 2002

Directors Mr Paul D Stapleton
Mr Robert E Dennerly
Mr Anthony E Wrathall
Mr Yasuki Kagam
Mr Thomas K Todd
Mr George Z Synan

Company Secretary Mr Paul D Stapleton




PLYMOUTH ARGYLE FOOTBALL COMPANY LIMITED — IN ADMINISTRATION
APPENDIX 2

ESTIMATED DIRECTORS’ STATEMENT OF AFFAIRS AS AT 4 MARCH 2011




PLYMOUTH ARGYLE FOOTBALL COMPANY LIMITED (THE)
Estimated Statement of Affairs as at 4 March 2011

ASSETS
Stock, fixtures and fittings
Debtors
Players

Assets specifically pledged

Freehold Property - Home Park Stadium

deduct Secured Creditors  Lombard North Central pic
Plymouth Argyle FC Supporters Trust
Mastpoint Limited
Sir Roy A Gardner

Shortfall to secured creditors ,carried down to unsecured creditors

LIABILITIES

Preferential creditors
Unpaid wages and holiday pay - redundant staff

Deficiency as regards preferential creditors
Unsecured Creditors

Shortfall from secured creditors
Redundancy & notice pay - redundant staff
Unpaid wages - non playing staff

Barclays Bank Plc

Players' contractual claims

Season ticket holders

Ticketus Services 34 Limited

Mastpoint Finance Limited

Foothall creditors {other FL ciubs)

HMRC

Football League Loan

Sir Roy A Gardner

FL Pension deficrt

Tony campbeli

PAFCH loans

Mastpoint Limited

Trade & Expense creditors, per attached schedule

Deficiency as regards unsecured creditors

SHARE CAPITAL
Ordinary shareholders

Deficiency

Estimated to realise

£ £ £

1,000

2,250,000

2,180,000
330,000
2,118,248

403,643

(5,031,891}

(2,781,891}

24,000

(23,000)

2,781,891
40,000
444,304
247,440
2,874,151
355,588
1,261,743
437,000
56,000
293,000
281,380
25,438
50,909
55,084
1,511,549
1,328,845
3,382,197

(15,426,519)

{15,449,519)

(150,000)

(15,599,515}



PLYMOUTH ARGYLE FOOTBALL COMPANY LIMITED —~ IN ADMINISTRATION
APPENDIX 3

SIP 9 TIME COSTS ANALYSIS




P368311

SIP 9 - Time & Cost Summary

Perod 04/03/11 15/04/11

Time Summary

Plymouth Argyle Football Company

19 Apnl 2011

Hours

Classification of work function Partner Manager g:gfe;siﬁ;r‘:;; Assistants ‘Total Hours Time Cost (B} »:\a\::r;:g)e hourly
Administration & planning 2100 14 50 57 80 18 30 11170 28 025 60 25090
Investigations 000 000 010 000 010 16 00 160 00
Realisations of assets 8070 000 B9 40 170 181 80 50 962 20 314 97
Trading 38 50 000 183 80 410 227 40 45,918 60 21512
Crediters 70 50 000 168 05 2110 2658 65 74,135 40 285 52
Case specific matters 38 00 000 55 50 040 83 90 26,568 30 282 94
Pre Sipg Time Recording 000 Q00 000 000 oo 000 oo
Total Hours 259 70 14 50 534 75 45 60 854 55 228 626 10 267 54
Total Time Cost (£) 115,568 00 5,787 50 105,446 60 1,824 00




PLYMOUTH ARGYLE FOOTBALL COMPANY LIMITED - IN ADMINISTRATION

ANALYSIS OF RECEIPTS AND PAYMENTS

RECEIPTS

Thicket office sales

Retail sales

Corporate hospitality

Transfer fees/loan agreement income
Income from football authorities
Miscellaneous trading income
Book debts

Cash at bank and 1n hand

VAT payable

Freehold Property

Stock, Fixtures & fittings

APPENDIX 4

Estimated Statement
of Affairs (£)

2,250,000
1,000

2,251,000

Actual

#

101,105
43,006
12,156

150,000

4,800
27,335
7,951
19,531
74,962

440,846



PLYMOUTH ARGYLE FOOTBALL COMPANY LIMITED - IN

PAYMENTS

Receipts held by Barclaycard

Matchday expenditure

Physiotherapy & fitness training

Wages mcluding PAYE/NIC

Health trust contributions

Shop purchases

Utilities & mobile phones

Hire of equipment

Stadium consumables

Catering supphes & services

Insurance

Football Authorities charges/fines

Credit card & bank charges

Repairs and maintenance

Sundry expenses

Commercial expenditure

Postage & stationary

Licence fees

FA/FL Levies

Subscriptions

Accommodation/travel expenses

Employees expenses

Public relations

Professional fees

Statutory advertising

Incidental outlay

— Category 1 disbursements
searches

— Category 2 disbursements
Postage and stationary

ADMINISTRATION

APPENDIX 4

Travel, accommodation and expenses

Balance in Hand

85,285
78,004
200
21,954
12,496
55
16,390
144
291
13,434
4,412
115
550
137

91
487
1,556
783
1,367
1,064
22,166
9,770
1,283
3,951
70

25

440
7,595

284,115

156,731

440,846




PLYMOUTH ARGYLE FOOTBALL COMPANY LIMITED - IN ADMINISTRATION
APPENDIX 5

CREDITORS GUIDE TO FEES, EXPENSES AND DISBURSEMENTS CHARGED BY THE
P&A PARTNERSHIP




Creditors Guide to the Fees, Expenses and Disbursements charged by The P& A Partnership
Rates applicable from the 1* April 2611

Details of Insolvency Practitioners Licensing Bodies
John Russell, Brendan Ambrose Guilfoyle, Andrew Philip
Wood, Christopher Michael White, Gareth David Rusling,
Filippa Connor and Ashleigh Wilham Fletcher are all licensed
by the Insolvency Practitioners Association of Vahant House,
4-10 Heneage Lane, London, EC3A SDQ Phihp Andrew
Revill 1s licensed by the Institute of Chartered Accountants of
England & Wales of Silbury Court, 412/416 Siibury
Boulevard, Malton Keynes, MK9 2AF Derek Ewan Simpson
15 licensed by The Institute of Chartered Accountants of
Scotland of CA House, 21 Haymarkets Yard, Edinburgh EH12
SBH

Insolvency Practitioners Fees

The Insolvency Rules 1986 entitles the Insolvency Practitioner
to receive remuneration for his services and sets out the basis
of how such remuneration shall be fixed which includes a
percentage of the assets realised and monies distnibuted to
creditors, a set amount, by reference to the time properly
given by the office holders, their partners and staff n
attending to matters arising, or one or more of the above bases
and different basis may be fixed for different things Where 1t
has been agreed by resolution of the secured creditors, a
creditor’s committee or creditors generally, that the office
holders remuneration will be calculated by reference to a time
basis, then such remuneration will be calculated in units of 6
minutes at the following hourly standard rates -

Grade Total Hourly Total Hourly
Standard Rates Complex Rates
£ £

Partners/Associate 320 —435 480 — 600

Partners & Directors

Senior Manager & 215-290 320 — 440

Managers

Admunistrators 176 215

Assistants 40-176

These are our current hourly charge out rates and are exclusive
of value added tax Rates are reviewed annually and creditors
will be adwvised of any alteration thereto In cases of
exceptional complexity or risk, the insolvency practitioner
reserves the nght to obtain authonity from the secured
creditors, creditor’s committee or the creditors generally, that
their remuneration on such time as 15 agreed shall be charged
on the above higher hourly complex rate

Debt Collection, Contested Asset Recovery and
Related Services

Contested debt collection will be referred to P&A Receivables
Services PLC, an associated company of The P& A Partnership
and 1ts dedicated legal firm James Peters & Co The fees of
P&A Receivables Services PLC shall be charged by reference
to the time properly given by their staff, such fees will be
calculated i units of 6 minutes at the hourly rate of £80 P&A
Recervable Services PLC may also be used to recover items
such as plant and machinery, to locate debtors and to serve
documents The fees for work of this nature will be calculated
n accordance with P&A Receivables Services PLC’s standard
rates James Peters & Co fees will be charged by reference to
time costs properly incurred, calculated 1n 6 minute units at an
hourly rate of between £109 and £213, plus their disbursements
These fees are in accordance with the guideline rates for
summary assessment of costs following consultation between
the legal profession and the Designated Civil Judge and are
typical of legal firms in this geographical area

Expenses and Disbursements

The payment of Category 1 disbursements will be a charge
against the estate 10 recover the actual cost of the
disbursement paid out n respect of the admimstration of the
estate A separate amount wifl be charged by way of an
expense to recover the cost of Category 2 disbursements for
services provided by the insolvency practitioner’s firm

Category 2 disbursements will include siorage of company’s
books and records at the insolvency practitioner’s own storage
facility The books and records will be stored in banker’s
boxes and a storage fee will be charged at the rate of £7 50 per
box per menth  This charge covers the transportation of
records from the company’s premises, storage, retrieval of
books and records n storage for admintstration purposes and
the destruction of such books and records after the first
anmiversary of the completion of the insolvency
administratton The recharge for company searches and
electronic 1denttfication procedures for all new clients will
depend on the documentation requested The charges will be
£10 per set of financial accounts, £5 for an annual return, £5
for a mortgage summary, £10 for a company report, £35 for
the Memorandum and Articles of Association, £15 for credit
references, £5 for any other documents and £15 for electronic:
verification searches These charges reflect the nsolvency
practitioners costs to cover the admimstration costs of
collating the information i1n additional to the direct costs n
obtaining the documents An annual fee of £175 will be
charged on corporate matters for the maintenance of the
company’s registered office at our office addresses The
charge for the use of meeting rooms will be a flat rate of £100
per meeting or £150 n our London premises This includes
where requested, the use of computer and media facilities

Travelling by motor vehicle on business for the admimstration
of the insolvency will be charged to the estate per mile at the
appropriate rate currently published by the “AA™ for the type
of vehicle and engine size used All circulars will be sent out
by first class post and the actual postage costs will be charged
as an expense to the estate In respect of circulars, stationery
and photocopying will be charged out at the rate of 50p per
letterhead, 25p per copy paper or facsimile, 09p per proxy
form, 09p creditor’s guide, 20p large envelope, 18p small
envelope, 16p address labels No charge will be made n
respect of individual letters relating to the admunistration of
the estate as the costs of these disbursements are reflected 1n
the hourly rate The charges stated above are subject to small
annual increments and creditors will be advised of these with
future circulars

Introduction to Lending Sources

The P&A Partnership may make referrals to P&A Lender
Services Lid (‘PALS’) being an associated company PALS
and its authorised representatives are not authorised under the
Financial Services and Markets Act 2000 or by the Financial
Services Authornity to provide specific mnvestment advice but
they may be able to introduce funding seeking parties
(‘FSP’s’) to one or more reputable lending services (‘Lender”)

In such circumstances where any party associated with the
referral 1s subsequently subject to any formal insolvency
procedure and the Partners of The P&A Partnership are
appointed office holders in relation to any formal insolvency,
then any arrangement fees or commussions Or payments
becoming due to PALS (if any)} from any Lender 1n respect of
the acqusition or future trading of the business and assets of
the insolvent party, will be paid into the realisation fund in the
formal msolvency for the benefit of creditors

Our Ref «LQCASE_CCODE»/)/«LQCASE_MAN_SEN»




PLYMOUTH ARGYLE FOOTBALL COMPANY LIMITED - IN ADMINISTRATION

APPENDIX 6

LIST OF UNSECURED CREDITORS' CLAIMS

Summary of Unsecured Creditor Claims

Trade & Expense creditors — per enclosed list
Unpaid wages — non playing staff

Redundancy & notice pay — redundant staff
Players’ contractual claims

Barclays Bank Pic

Season Ticket Holders*

Ticketus Services 34 Limited

Mastpoint Finance Limited

Mastpoint Limited

Sir Roy A Gardner

Tony Campbeli

Plymouth Argyle Football Company (Holdings) Limited loans
HMRC

Football creditors (other Football League clubs)
Football League pension deficit

Football League loan

*Each season ticket holder has an approximate claim of £74 81

3,382,197
444,304
40,000
2,874,151
247,440
355,588
1,261,743
437,000
1,328,845

25,438

55,084
1,511,549
293,000
56,000
50,909

281,380

12,644,628
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PLYMOUTH ARGYLE FOOTBALL COMPANY LIMITED — IN ADMINISTRATION
APPENDIX 7

ESTIMATED OUTCOME STATEMENT AS AT 21 APRIL 2011




Plymouth Argyle Football Company Limited - In Administration

Estimated Outcome Statement as at 21 April 2011

Assets

Surplus from administration

Preferential Creditors

National Insurance Fund & Employees

Unsecured Creditors

Shortfall to secured creditors

Trade & expense creditors

H M Revenue & Customs

Barclays Bank Plc

Ticketus Services 34 Limsted

Mastpoint Limited

Mastpoint Fiance Limited

Football League Loan

Sir Roy A Gardner

FL Pension Deficit

Tony Campbell

PAFCH Loans

Estimated hability arising on early termination of players' contracts
Football creditors (other clubs)

National Insurance Fund & Employees (non playing staff)
Prepayments - hospitality, sponsorship & season tickets

Deficiency as regards Unsecured Creditors

p in £ dividend

EtoR EtoR

CVA Liquidation
£ £

100,000 -
100,000 -
(24,000) (212,800)
76,000 (212,800)
2,521,891 5,031,891
3,382,197 3,382,197
293,000 293,000
247,440 247,440
- 1,261,743
1,328,845 1,328,845
437,000 437,000
- 281,380
25,438 25,438
- 50,909
55,084 55,084
1,511,549 1,511,549
- 2,874,151
- 56,000
40,000 763,504
- 177,794
9,842,444 12,746,034
(9,766,444)  (12,958,834)
0.77 0.00




INVITATION TO LODGE A CLAIM, TIME LIMITS TO BE OBSERVED

Plymouth Argyle Football Company Limited (The)
—In Admistration (“the Company”)

Convocatoria para la presentacién de créditos  Plazos aplicables
Opfordring 11l anmeldelse af fordringer Var opmarksom pa fnisterne
Aufforderung zur Anmeldung emer Forderung Etwaige Fristen beachten!
Ipo 6xdinsn yie avoyyehl o anoltn oewg [1posoyn oTig TpoBespl £
Invitation to lodge a claim Time limits to be observed
Invitation & produire une creance Délais 4 respecter
Invito all’imsinuazione di un credito Termine da osservare
QOproep tot indiening van schuldvorderingen in acht te nemen terminen
Aviso de reclamacio de créditos Prazos legais a observer
Kehtus saatavan ilmoittamiseen Noudatettavat maaraajat
Anmodan att anmala fordran Tidfrister att 1aktta

| was appointed joint administrator of the above Company on 4 March 2011, together with my colleagues,
Christopher Michael White and John Russell

This notice 1s given pursuant to Article 40 of Council Regulation (EC) (No 1346/2000) (the Regulation)
and contains information that I am required by that Regulation te give to you It should be read together
with the documents enciosed with this notice, which are also required by Rule 2 35 of the Insolvency
{Amendment) Rules 2003

If you intend to vote at the creditors’ meeting to be held at Home Park Stadium, Plymouth PL2 3DQ at
2 00 pm on 6 May 2011 you must submut a completed proof of debt form or other written details of your
claim no later than 12 noon on 5 May 2011 Otherwise, you wili not be entitled to vote at the meeting If
you intend 10 vote by proxy, the form of proxy should be completed and returned no later than 12 noon on
5 May 2011 although the Chairman has the discretion to accept proxies lodged after this ime and date

If you consider your claim 1s preferential, or secured, you should still lodge your claim on the attached
form If you are a secured creditor you may only vote in respect of the balance of the claim after
deducting the value of the security as esumated by you A secured creditor may voluntarily surrender his
security for the general benefit of creditors and then prove for is whole debt as 1f 1t were unsecured

Y ours faithfully
For and on behalf of Plymouth Argyle Football Company Limited (The) — In Admmstration

C e

B A GUILFOYLE

JOINT ADMINISTRATOR
Acting as Agent of the Company
without Personal Liability




