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ABBREVIATIONS

For the purpose of this report the following abbreviations shall be used:

“The Act” Insolvency Act 1986 (as amended)
*The Rules” Insolvency Rules 1986 (as amended)
“the Admimistrators” Nicholas James Dargan, Dominic Lee Zoong

Wong and Christopher James Farrington

“the Group” Carter and Carter Group plc and certain of its
subsidiaries as listed on the cover page of this
report {also collectively referred to as “the
Compantes”) (in Administration)

“Deloitte” Deloitte & Touche LLP

Carter & Carter Group plc (and certamn subsidiaries) - In Administration
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1. INTRODUCTION

1.1 Introduction

This report has been prepared In accordance with Rule 2.47 of The Rules to
provide creditors with an update on the progress of the Administration of the
Companies since our first report to creditors dated 1 May 2008.

Given the information previously provided to creditors in our first report, we have
not included detalled background information Iin respect of the Group and have
focussed on progress of the Administration since our first report

As there are insufficient funds for a distnbution to the unsecured creditors in
respect of any of the Group entities other than by virtue of Section 176A(2)(a) of
the Act, and in accordance with Paragraph 52(1)(b) of Schedule B1 of the Act, the
Joint Administrators did not convene a meeting of creditors. Accordingly, the
Administrators’ proposals were deemed approved.

A schedule of statutory information in respect of the Company I1s attached at
Appendix 1.

1.2 Details of the appointment of the Administrators

Nicholas James Dargan of Deloitte & Touche LLP, Athene Place, 66 Shoe Lane,
London, EC4A 3BQ, Dominic Lee Zoong Wong of Deloitte & Touche, Four
Brindleyplace, Birmingham B1 2HZ and Christopher James Farrington of Deloitte
& Touche LLP, 1 Woodborough Road, Nottingham, NG1 3FG were appointed Joint
Administrators of Carter and Carter Group plc and fifteen subsidiaries detailed at
Appendix 2 on 11 March 2008 by the High Court of Justice, Chancery Division,
Companies Court, London on application of the directors. They were also
appointed as the Joint Administrators of Emtec (Specialised Services) Limited on
14 March 2008 by the High Court of Justice, Chancery Division, Companies Court,
London on application by the Company.

For the purposes of Paragraph 100 of Schedule B1 of the Act the Administrators
confirm that they are authorised to carry out all functions, duties and powers by
any of them, jointly or severally

Carter & Carter Group plc (and certam subsidiaries) - In Admimstration
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THE ADMINISTRATORS' PROPOSALS

Intreduction

As previously reported to creditors, the Administrators concluded that given the
extent of the financial and other liabilities in the principal Group companies, It was
not feasible to maintain the legal entities intact (e.g by way of a sale of shares to
a third party). Solvent restructunng options, and other options which may have
preserved the legal entities, had been fully (and unsuccessfully} explored by the
Group, Its advisers and I1ts bankers in the period prior to the appointment of the
Joint Administrators.

As set out in our first report, the Joint Administrators have achieved going
concern sales on a business and asset basis of the Employability, CBE, Quantica,
NTP divisions and the construction elements of the ALD division, all to Newcastle
College. The intellectual property and goodwill of the ReMIT Business have also
been sold to Ingleby (1776) Limited. Further disposals have also been achieved
and are detailed later in the report.

In respect of the businesses not sold or transferred to new ownership, being the
remainder of the ALD division, the Skills division and parts of the OSD division,
the Administration period will result in enhanced book debt recoveries (as
compared to an immediate liquidation) and the orderly transition of learners to
third parties,

Consequently, the Administrators have performed thesr functions in relation to the
Company with the objective set out in Paragraph 3(b), which i1s to achieve a
better result for creditors than would be obtained through an immediate
iguidation of the Group.

Administrators’ Proposals

The Administrators’ proposals i1n order to achieve this objective, which were
deemed approved by the creditors, are as follows:

1. they continue to manage the affairs and assets of the Companies, including
(but not exclusive to) the continued trading operations of the Companies,
collection of debts due to the Compantes, completion of the sales of the
remaining businesses and assets of the Companies where necessary,
utthsing realisations of assets where appropriate, settle any Administration
expenses where such expenses are incurred for the purpose of the
Administration and realise the remaining assets of the Companies; and

2. they continue with their enquiries into the conduct of the directors of the
Compantes and continue to assist any regulatory authorities with their
Investigations into the affairs of the Companies (to the extent required by
law or other regulatory rules); and

3. they be authorised to agree the claims of the secured and preferential
creditors against each of the Companies unless the Joint Administrators
conclude, 1n their reasonable opinion, that a Company will have no assets
available for distribution to that class of creditor; and

Carter & Carter Group plc (and certain subsichanies) - In Administration
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4, they be authorised to distribute funds to the secured and preferential
creditors of each of the Companies as and when claims are agreed and
funds permit; and

5. In the absence of a creditors’ committee, the secured and preferential
creditors (to the extent they exist) of each Company shall be asked to
agree that the Joint Admimistrators’ fees, tn accordance with Rule
2.106(5A) of the Rules, by reference to the time given in attending to
matters arising in the Administration for that Company; and

6. in the absence of a creditors’ committee, that the creditors approve
disbursements of the Joint Administrators to be drawn from the Company’s
assets at the Joint Administrators’ discretion and that the Joint
Administrators’ disbursements for mileage be calculated by reference to
mileage properly incurred by the Joint Administrators and their staff in
attending to matters ansing in the Administrations, at the prevailing
standard mileage rate used by Deloitte & Touche LLP at the time when the
mileage I1s incurred (presently up to 40p per mile); and

7 In the absence of a creditors’ committee, the secured and preferential
creditors {to the extent they exist) of each Company shall be asked to
agree that the Joint Administrators be discharged from lability per
Paragraph 98 of Schedule Bl of the Act, immediately upon the Joint
Administrators’ filing their final report to creditors, and

8 that the Joint Administrators be discharged from hability under the
Admunistration per Paragraph 99 of Schedule Bl of the Act, immediately
upon the Joint Administrators’ filing their final report to creditors; and

9 if the Joint Administrators believe 1t to be appropnate for each Company
they exit the Administration by way of a Creditors’ Voluntary Liquidation
and that Nicholas James Dargan, Dominic Lee Zoong Wong and
Christopher James Farrington of Deloitte & Touche LLP will be the Joint
Liguidators; or

10. if the Joint Admintistrators believe 1t to be appropriate for each Company
they exit the Administration by way of dissolving the Company under
Paragraph 84 of Schedule B1 of the Insolvency Act 1986.

2.3 Further Resolutions

No creditors committee was formed in respect of any of the Companies.
Accordingly, approval was sought and obtained from the secured and preferential
creditors (to the extent they exist) for each of the Companties of the follcwing
resolutions.

1 That the Joint Administrators remuneration be fixed by reference to the time
properly given by the Joint Administrators and their staff in attending to
matters arising 1n the Administration, calculated at the prevailing standard
hourly charge out rates used by Deloitte & Touche LLP at the time when the
work 1s performed.

2  The Joint Administrators be discharged from hability under the Administration
per Paragraph 98 of Schedule Bl of the Insolvency Act 1986, immediately
upon the Joint Administrators fiing their final reporst to creditors.

Carter & Carter Group plc (and certain subsidianies) - In Administration
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2.4 Progress on and achievement of the approved proposals

The progress In respect of the Joint Admunistrators’ proposals and specifically in
respect of the realisation of assets and the estimated outcome for creditors 1s

contained I1n the following sections of this report

Carter & Carter Group pic (and certain subsidiaries) - In Admimistration
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JOINT ADMINISTRATORS’ RECEIPTS AND PAYMENTS ACCOUNT AND
ESTIMATED OUTCOME STATEMENT

Introduction

Attached at Appendix 3 is a Receipts and Payments account covering the perod
from the date of appointment to the six month anniversary date. In addition an
Estimated Qutcome Statement, as at 31 August 2008, is attached at Appendix 4.

The Estimated Outcome Statement has been prepared on the basis of the
information currently available to the Joint Administrators and contains a number
of assumptions and estimates.

In the section below, we summarise the main asset realisations during the six
month period and those assets yet to be realised.

Sale of Business

As previously reported the Joint Administrators successfully concluded a sale of
the Employability, CBE, Quantica, NTP and ALD (Construction) divisions for a total
consideration of £15m to Newcastle College. The Administration estates retained
the benefit of all book debts and the freehold properties in Ruddington, Sheffield
and Nottingham,

Contracts were exchanged and completed on 21 March 2008, with Newcastle
College becoming responsible for the ongoing business costs of the divisions It
acquired (including employee costs) from that date.

Other Disposals
NETA

The NETA business, a Nottingham based engineering training operation, was sold
to Castle College for £910K, inclusive of its freehold premises, on 11 Aprit 2008

ReMIT

The Group's residual tnterest in the part of the ALD division which had previously
traded as ReMIT, was sold (on a non going concern basts) to Ingleby (1776}
Limited for consideration of £62.5K on 10 April 2008,

Book Debts, Work in Progress, Accrued Income & Trading Income

Following our appointment we arranged for all work-in-progress to be billed up to
date and retained appropriate members of the Group’s staff to collect the debtors
Recoveries to date from the Companies’ book debts total approximately £7.3m,
and we expect further recoveries of approximately £0.2m.

Investments

Since our previous report we have concluded the sale of the Group’s 100%
shareholding in a small Japanese company that provided tramning to Audi In
Japan, for £100K. We have also confirmed a sale of the Group's 49.9%
shareholding 1n Autotexcel Limited, which provided apprentice training services to
tand Rover, for £69.5K.

The only remaining shareholding yet to be realsed identified 1n our previous
report to creditors Is the Group’s 19.9% shareholding 1n Vivemotion Ltd, a

Carter & Carter Group plc (and certain subsidiaries) - In Admunistration
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company Incorporated in Ireland. We have so far received two offers for the
shares, but at levels that are too low to be economically worthwhile completing
sales. Consequently, we do not expect there to be any matenal realisation from
this source.

Carter & Carter {(Australia) Pty Ltd

As previously reported, the Group owned a 100% shareholding 1n Carter & Carter
(Australia) Pty Ltd (which did not enter Administration). The Administrators sold
the shareholding on 1 Aprii 2008 for £75K.

Freehold Property
Ruddington, South Nottingham

These were the Group’s administrabive and operational headquarters comprising
approximately 10,000 sq metres of motor industry training facilities and ancillary
offices. Following extensive marketing by our property agents, they were sold to
South Notts College for £6.0m on 27 May 2008.

Furnival Road, Sheffield

These modern office premuses are currently under offer from a potential
purchaser and contracts for sale have been exchanged. In current circumstances
therefore, the prospective sales price is commercially sensitive, but is broadly n
line with our professional agent’s valuation

Leasehold Property

As previously reported, in addition to the freehold properties above, the Group
operated from approximately 61 leasehold sites.

Licensed Sites

Newcastle College had been granted licences to occupy part of the Ruddington
site and Sheffield property for the six month period to 21 September 2008, In
order to facilitate the orderly takeover of the businesses that they acquired

Newcastle College also occupied 30 leasehold sites pending their assignment or
other arrangements being agreed with landlords, imtially for a six month period

As at the date of this report extensions in respect of the licences to occupy In
respect of 10 properties have so far been granted.

Newcastle College have so far terminated their occupancy In respect of 7 of the
properties and have either assigned or come to separate arrangements directly
with the landlord in respect of 13 of the properties.

Non-Licensed Properties

In respect of the properties not occupied by Newcastle College and where we
have been advised by our professional agents that the leases have no realisable
value, these have been offered to landlords by way of surrender. To date 8
leases have either been surrendered or consent pursuant to the provisions of
Paragraph 43(4), Schedule Bl of Act has been given to forfeiture action by the
landiords.

If surrenders of the remaining leasehold properties prove not to be possible then
In due course we expect these leases to be disclaimed by a subsequently
appointed hquidator.

Carter & Carter Group pic (and certain subsidiaries) - In Admunistration
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Other Leasehold Property

Following advice from our agents, three of the leasehold properties have been
identified as potentially having value. These leases have been extensively
marketed for sale and the current position 1s summarised below,

« Croydon
Training facilities and offices.

Despite extensive marketing no offers were received and the property was
therefore disposed of by way of public auction, realising £100k.

» Middlesbrough and Six Hills, Nr Melton Mowbray
Training facilities and offices.

We have negotiated and agreed sales of the Group’s leasehold interests, at
levels in ine with our property agents’ valuations but the sales had not yet
completed at the date of drafting thus report and so remain commerctally
sensitive

Chattel Assets

At the date of appointment, the Group owned a quantity of tangible assets,
including ptant and machinery, fixture and fittings and other items. These were
located across the Group’s trading premises, and the majority were included in
the business and asset sale to Newcastle College. We appointed an independent
valuer, GVA Grimley, to secure, value, and seek purchasers for the small quantity
of remaining tangible assets,

Almost all items of commercial value have now been disposed resulting In
realisations of £74K.

Motor Vehicles

A fleet of 56 Audi vehicles owned by OSD were sold to Volkswagon Group UK Ltd
This resulted In a net realisation of approximately £940k after the settlement of
associated HP/lease finance liability.

Other Assets
Tax Claim

Following discussions with HMR&C, we do not expect there to be any recovery in
respect of any terminal loss rehef claim because the Inspector of Taxes has
indicated his intention to apply Crown set-off against the Group’s arrears In
respect of VAT, PAYE and NIC,

Rates Refunds

The Company 1s due a number of non-domestic rates refunds in respect of iIts
property portfolio. To date £42K has been received and limited further sums are
expected.

Retrospective Claims For Training Work

Following our appointment, we have been working closely with the Learning and
Skills Council (“LSC"”) to establish whether the Group s entitled to claim any
further monies from the LSC for work 1t performed prior to Administration, but
which, for varous reasons, was not fully claimed (for example, because not all

Carter & Carter Group plc (and certain subsidianies) ~ In Admirustration
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independent verification work necessary to submit the claam had been
performed). The LSC have paid the costs of a team of former Carter and Carter
employees who, working alongside staff from the LSC, have been reviewing
learner records belonging to the Group to identify any extra funding claims to
which the Group may be entitied. This work 1s ongoing, and it I1s not yet possible
to determine whether the Group will be able to recover additional monies from
the LSC, but if so it 1s not expected to have a material impact upon the overall
level of funds avallable to the unsecured creditors.

Carter & Carter Group pic (and certain subsidianies) - In Admirustration
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DISTRIBUTIONS TO CREDITORS

As noted earlier in this report, an Estimated Outcome Statement s attached at
Appendix 4.

The Estimated Outcome Statement has been prepared on the basis of the
information currently avatlable to the Joint Administrators and contains a number
of assumptions and estimates.

Secured creditors

Carter & Carter Group plc's secured debt comprnised a £50m term loan, a £70m
revolving credit facility and a £15m working capital facility. Carter & Carter
Employability and Skills Ltd, Carter & Carter Apprentice Learning Ltd and Carter &
Carter Ltd also participated in the working capital facility

All entities over which we have been appointed acceded to a composite guarantee
and debenture dated 9 December 2006 which provides first fixed charge security
over shares, intangible assets and property and first floating charge over all other
property and assets, Iincluding plant, machinery, equipment and debtors

At the date of our appointment the secured creditors, Bank of Scotland, Lioyds
TSB, and Barclays Bank, were owed £134.9m

Distributions to date to the lenders total approximately £22.8m, and we estimate
that the total amount recoverable under their security will be approximately
£28.8m

Preferential Claims

With the exception of those staff who were employed by CBE Limited, all other
employees were employed by Carter & Cater Group plc, irrespective of which
division they worked In

For any employees whose contract of employment has now transferred to either a
new service provider or a purchaser of any part of the business, these employees
will not have a claim against the Group as their debts transferred by operation of
law under TUPE.

We estimate that the preferential claims of employees who did not transfer to
new employers amount to approxinately £474K, and that these claims will
receive a dividend of approximately SOp to 60p in the £ There are also
approxtmately £59K preferential claims expected from occupational pension funds
in respect of unpaid contributions, and we are haising with the relevant pension
fund trustees to estabhish and agree the exact values of these claims.

Prescribed Part

By virtue of Section 176A(2){a) of the Act, the Joint Administrators must make a
prescribed part of the relevant corporate entities’ net property availlable for the
satisfaction of unsecured debts. Net property 1s the amount of property which
would, but for this section, be available for the holders of floating charges created
by the Company

Carter & Carter Group pic (and certain subsidiaries) - In Admnistration
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As a small distrbution 1s possible for some of the companies within the Group
under Section 176A(2)(a) of the Act, the Joint Administrators ask creditors to
submut proofs of their amounts outstanding, using the form attached if you are
yet to do so This form should be completed and returned to the Joint
Administrators at the offices of Deloitte & Touche LLP, 1 Woodborough Road,
Nottingham, NG1 3FG.

4.4 Unsecured Creditors

There will not be sufficient realisations from the Group’s assets to fully repay the
secured creditors.

Accordingly, we do not expect any funds to be available to pay a dividend to the
unsecured creditors of the Companies other than the possible small distributions
under the prescribed part as noted above. However, the actual level of any such
dividends to the unsecured creditors will not be known until the duly appointed
Liquidators have recewved and agreed the claims of all creditors who are entitled
to prove in the Liquidations

Carter & Carter Group plc (and certain subsidianes) - In Admimistration
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OTHER MATTERS AND INFORMATION TO ASSIST CREDITORS

Investigations

As part of our statutory duties as Administrators we have to consider the conduct
of the Directors of each of the Companies and the causes of the Companies’
fallure and submit our report to the Department of Business, Enterprise and
Regulatory Reform.

The report has now been submitted. If there are any matters in relation to the
conduct of the Directors which may not have already been brought to the Joint
Administrators’ attention please contact us.

Exit Routes from Administration

Under the Enterprise Act 2002, all Administrations automatically come to an end
after one year, unless either an extension s granted by the court or by the
consent of the creditors. It i1s not envisaged at this time that any extension wil
be necessary for any of the Companies

Where the Admimistrators have been appointed by the court they must apply to
the court to bring the Administration to an end when the purpose has been
suffictently achieved, or a creditors’ meeting requires them to do so, or they
believe that the purpose cannot be achieved.

At this stage we are continuing to realise assets which are better realised In
Administration than in Liguidation and therefore do not consider that the purpose
has yet been achieved.

The Act and Rules provide a variety of options regarding the possible exit routes
of a company from Administration, including a Company Voluntary Arrangement,
Liquidation or dissolution of the company.

The Joint Administrators intend that once realisations are sufficiently completed
that certain of the Companes should move from Administration to Creditors’
Voluntary Liquidation to permit the agreeing of unsecured claims and to facihtate
a distribution to that class of creditor in accordance with Section 176A(2)(a) of
the Act. In such circumstances N J Dargan, D L Z Wong and C J Farrington of
Deloitte & Touche LLP will be appointed as Joint Liquidators,

Where there are insufficlent monies to distribute to unsecured creditors under the
prescribed part, the Administrations will be concluded and the relevant company
be dissolved under Paragraph 84 of Schedule B1 of the Insolvency Act 1986.

The authorty to determune the most expedient exit route for each of the
Companies was conferred to the Joint Administrators, without further reference to
creditors, by the approval of the Administrators proposals as outlined in section
2.2 above,

Connected Party Transactions

The Administrators are not aware of any connected party transactions which have
not been carried out on an arm’s length basis. Should creditors have information
regarding any such transactions they should forward details in writing to the Joint
Administrators.

Carter &
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EC Regulations

The Joint Administrators are required under the Inscolvency Rules 1986 to state
whether, and If so the extent to which, the above regulations apply to the
Adminmistrations. In this particular case the Companies Councii Regulation (EU) No
1346/2000 will apply In respect of the Administrations and these proceedings will
be main proceedings as provided by Article 3(1) of the aforesaid Regulation.

Third party Assets

To date the Joint Administrators have been notified by a number of parties
claiming ownership of items present at the Group’s former trading premises and
these have now been returned where appropriate. However, should you believe
that you own items that may still be present at the Group’s former trading
premises we should be grateful if you would contact the Joint Administrators at
your earliest possible convenience.

Carter & Carter Group pic (and certain subsidiaries) - In Admimistration
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6. JOINT ADMINISTRATORS' FEES AND EXPENSES

6.1 Joint Administrators’ Fees

In accordance with Rule 2.106(5A) of The Rules, in the absence of a creditors’
committee, the Administrators have sought and obtained approval of our fees and
expenses from the Companies’ secured and (to the extent they exist) preferential
creditors

As detailed in section 2.3 the loint Administrators’ remuneration 1s fixed by
reference to the time properly given by us and our staff in attending to matters
arising in the Administrations, calculated at the prevailing standard hourly charge
out rates used by Deloitte & Touche LLP at the time when the work I1s performed,

The Joint Administrators’ time costs from the date of our appointment to 31
August 2008, being the latest practicable date prior to six month anniversary, are
summarised at Appendix 7 for the Group as a whole and for the relevant
corporate entities where time has been charged. The work has been categornised
Into the following task headings and sub categories:

] Administration and Ptanning includes such tasks as case planning
and set-up, appointment notification, statutory reporting,
comphance, cashiering, accounting and administrative functions

L) Realisation of Assets includes such tasks as identifying and
securing assets, dealing with the sale of business, property
Issues, activities In relation to other fixed assets, stock, debtors,
investments and any related legal 1ssues.

. Investigation includes such tasks as reporting on the directors’
conduct, investigating any antecedent transactions and any other
investigations that may be deemed appropriate

. Trading includes tasks such as planning, strategy, managing
operations on sites and corresponding with suppliers and
customers.

. Creditors Include such tasks as creditor set up, communication

and meetings, reviewing and agreeing preferential and unsecured
claims, retention of title issues, corresponding with secured
creditors, reviewing and obtaining advice In relation to securnty
granted to the Banks.

. Other matters Include employee related issues, VAT and
corporation tax 1ssues.

All partners and techmcal staff (including cashiers) working on the
Administrations record their time spent on the cases on a computerised time
recording system. The appropriate staff have been assigned to work on each
aspect of the cases based upon their seniority and experience, having regard to
the complexity of the relevant work, the financial value of the assets being
realised and/or claims being agreed.

Carter & Carter Group pic (and certain subsicharies) - In Admumstration
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The average hourly charge out rates for the separate categories of staff are based
on Deloitte charge out rates as summarised below Manager rates include all
grades of manager up to but excluding Director:

Grade Average £ per hour
Partners and Directors 630
Managers 344
Administrators 213

For your information and guidance please find attached a Creditors’ Guide to
Administrators’ Fees,

Disbursements

Disbursements incurred 1n the Administration total £92,858 which relate to direct
expenses such as travel. A summary 15 included in Appendix 7.

The Joint Administrators’ disbursements for mileage are calculated by reference to
mileage properly incurred by the Joint Administrators and their staff in attending
to matters arnising in the Administration, at the prevailing standard mileage rate
used by Deloitte & Touche LLP at the time when the mileage 1s incurred (presently
up to 40p per mile).

Other professional costs

As previously reported, Lovells LLP were Instructed by the Administrators to
advise on appropriate legal matters. In addition, GVA Grimley, a firm of property
advisors and chattel agents, were instructed by the Administrators to market for
sale the Group’s freehold and long leasehold properties, provide valuation advice
with regard to the Group’s property portfolio and to undertake inventories and
valuations of stock, plant and equipment, fixtures and fittings and other chattel
assets where appropriate The professional costs paid to date are summarised In
the table below, All professional costs are reviewed and analysed before
payment is approved.

Name of lawyer/agent Fees Expenses Total

Lovells LLP 723K 13K 736K
GVA Grimley 115K 15K 130K
Total 838K 28K 866K

Carter & Carter Group pic (and certain subsitharies} — In Adminstration

First Progress Report To Creditors dated 8 October 2008




Quantica Training Limited
In Administration

Statutory Information

Company Number:
Date of Incorporation:

Previous Name/s:

Trading Names:

Share Capital:

Authorised

Allotted, called up and fully paid
Directors:

Company Secretary:
Shareholders

Bankers

Auditors

Registered Office:

Former Registered Office:

Appendix 1

2802047
22/03/1993

Freight Train (UK) Limited
Date Changed 17/03/2000

None

160,000 Ordinary shares of £1 each
137,541 Ordinary shares of £1 each

Rodney Westhead
Mr Martin Purvis
Carter & Carter Group plc

Barclays Bank plc

6™ Floor

1 Churchhill Place
Canary Wharf
London

E14 SHP

Bank of Scotland
155 Bishopsgate
London

Lioyds TSB

1%t Floor, 48 Chiswell Street
London

EC1Y 4XX

KPMG Audit Plc

1 The Embankment
Leeds

LS1 4DW

1 wWoodborough Road, Nottingham, NG1 3FG

Ruddington Fields Business Park
Mere Way

Ruddington

Nottinghamshire

NG11 6]Z




Trading Address: c/o Carter & Carter Group PLC, Ruddington
Fields Business Park, Mere Way, Ruddington,
Nottinghamshire, NG11 6JZ

Court Reference: 2012 of 2008, High Court of Justice, Chancery
Division




Appendix 2

Summary of Appointments

Subsidiary companies placed into Administration on 11 March 2008

Carter & Carter Apprentice Learning Limited
Retall Motor Industry Training Limited
Capital Skills Limited

Capttal Workforce Development Limited
Interactive Training Management Limited
Quantica Selection Training Limited
Quantica Training Limited

Carter & Carter Limited

NTP Lirmited

10 Carter & Carter Employabiiity and Skills Limited
11 ASSA Training and Learning Limited

12 IMS {UK) Limited

13 Constant Browning Edmonds hmited

14 Carter & Carter Colleges Limited

15 G.M.C Consultants Limited

16 Carter & Carter Group plc

LT - - Y I N O ]

Subsidiary companies placed into Administration on 14 March 2008

17 Emtec (Specialised Services) Limited




Quantica Training Limited
In Administration

Joint Administrators' Abstract of Receipts and Payments

to 10 September 2008

RECEIPTS

Goodwll

Intellectual Property
Furniture & Equipment
Stock

Learner Records

Book Debts

Customer Contracts
Tax Refund

Cash at Bank

Bank Interest Gross

PAYMENTS

Sub Contractors

Direct Labour

Direct Expenses

Distribution to Secured Creditors
Administrators' Fees

Administrators' Expenses

Legal Fees

Legal Expenses

Bank Charges

Re-Allocation of Petty Cash From Group

Balance

MADE UP AS FOLLOWS
VAT Recelvable

1B Current A/C
VAT Pavyable

Notes:

A. All funds are banked on an mnterest bearing account

Total (£)

1,000,000
1

330,000

1

1

439,837

1

1,817
87,630
9,762

1,869,051

25,727
73,858
232
750,000
194,056
3,925
54,211
608

77
5,000

1,107,693

761,358

44,240
717,118
0

761,358

B The Joint Administrators' fees have been calculated on a timecost basis and have been drawn
pursuant to the authority granted by a resolution of secured creditors They have been drawn

from the asset realisations of the company

C. The company Is registered for VAT and the above receipts and payments are shown net of

VAT
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Assats Subject to Fhued Charge
Goodwall
Propertes { Freehold and Long Leasehold)
Investmenis
Tota! Fixed Charge Realisations
Less Costs of Raalsation
Admintstralors Costs
Legal Costs
Other Costs
Funds Avallable tor Fixed Chargeholders
Lass Fixed Chargeholders Indebtedness”
{Deficit) to Fixed Chargeholdors ¢id
Assots Subject to Floating Charge
Piant Equipment etc
Cash
Debtors
Motor Vehicles (Net of HPLease Finance)
Bank Intersst
Total Floating Charge Realisations
tess Costs of Reaksabon
Adrmrustrators’ Costs
Other Cosls
Trading Profit {Net of Administrators Costs (£2 0m})
Lass Preferential Creanors
{Deficit) to Praferential Creditors
Net Property
Less Prescribed Part
Funds Available for Ficating Chargeholders
Less Floatng Chargeholders Indebtedness b/a

{Deficit) to Floating Chargeholders

* There was a cross guarantes in place between PLC and all

Totat
Group PLC ALD 0osD NTP ESD Quantica CBE Other
131 01 - 10 60 10 50 -
88 21 52 15 -
03 o2 01
222 23 01 5.2 25 61 10 50
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(114.2) (133 4y (1349} (1298) (1325) {1230) {1339} (1301) ({(1349)

19 01 02 - 03 08 03 04 -

t6 - - . 03 - 02 01 -
15 01 11 53 3] g1 -
10 10 - - - -
-] 02 04 -
"3 04 13 64 [X] 15 06 0s
14) (03} 03} (03} {01 02 {01} {0 1)
05 02 {01) - {01 {01} M

04 04 - - - .
{0 5} {0 5) - - - - -
(0.2} (0.2) . - -

95 - 09 61 o4 12 05 04
{14} - (02) (0 6} [ R)] [{:r4] o) [{R}]

81 07 55 03 10 03 [ -
{114.2} (4334)  (§349) (1298} (1325 {(1290) {1338) {1301) (134 9)
{106 1) {133 4) {134 2) (124 3) (132.2} {128 0) {133 6) {129 8) {134 9)

bsid n A i Tha Group s total bank indeblednass at the date of appontmeant was £134 m
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A Creditors’ Guide

To Administrators’ Fees

England and Wales

Crediiors or their representatives are
required 1o approve the remuneration of
Admiristrators  This guide 15 designed to
assist creditors of businesses where
members or directors of Deloitte &
Touche LLP have been appointed
Administrators  Apart from the final
three paragraphs the main text has been
prepared by the Associanon of Business
Recovery Professionals If you need any
assistance on the matters set out below,
please feel free 1o comtact us

1 Introduction

1 1 When a company goes into
Administration the costs of the
proceedings are paid out of its assets
The creditors, who hope eventually to
recover some of their debts out of the
assets, therefore have a direct interest 1n
the level of costs, and 1n particular the
remuneration of the insolvency
practitioner appointed to act as
Administrator  The insolvency
legislation recognises this interest by
providing mechamsms for creditors to fix
the basis of the Admimstrators” fees
This guide 15 1ntended to help creditors
be aware of their nghts under the
legislation to approve and monitor fees
and explamns the basis on which fees are
fixed

2 The Nature of Administration

Admimstration 15 a procedure which
places a company under the contral of an
insolvency practitioner and the protection
of the court with the following objective

» rescuing the comnpany as a going
concem, or

e achieving a better result for the
creditors as a whole than would be
Tikely if the company were wound up
without first being in Adrmimistration,

or, 1f the Administrators think neither of
these objectives 15 reasonably practicable

¢ reahsing property in order to make 2
distribution to secured or preferential
creditors

3. The Creditors’ Committee

3 | The creditors have the night to
appoint a committee with a minimum of
3 and a2 maxaimum of S members One of
the functions of the committee 15 10
determine the basis of the
Admmistrators’ remuneration The
committee 15 established at the meeting

of creditors which the admimstrator 1s
required to hold within a maximum of 10
weeks from the beginming of the
Admimistration to consider his proposals
The adnumstrator must call the first
meeting of the committee within 6 weeks
of 1ts establishment, and subsequent
meetings must be held erther at specified
dates agreed by the committee, or when a
member of the commuttee asks for one, or
when the Admimstrator decides s'he
needs to hold one  The committee has
power to summon the Administrators to
attend before it and provide such
information about the exercise of his
funchons

4 TFixing the Administrators’ Fees

4 1 The basis for fixing the
Admnistrators’ remuneration 1s set out in
Rule 2 106 of the Insolvency Rules 1986,
which states that the remuneration shall
be fixed erther

» as a percentage of the value of the
property which the Administrator has
to deal with, or

» by reference to the time properly
given by the Admimisirator and his
staff in attending to matters ansing n
the Administration

It 15 for the creditors’ commttee (if there
1s oné) to determine on which of these
bases the remuneration 1s to be fixed, and
if 1t 1s fixed as a percentage, to fix the
percentage to be applied Rule 2 106
says that in arriving at 1ts decision the
comrttee shall have regard to the
following matters -

» the complexity {or otherwise} of the
case,

« any responsibihty of an exceptionat
kind or degree which falls on the
administrator,

« the effectiveness with which the
administrator appears to be carrying
out, or to have carmed out, his duties,

¢ the value and nature of the property
which the admimistrator has to deal
with

4 2 If there 15 no creditors’ committee, or
the commattee does not make the
requisite determination, the
administrator’s remuneration may be
fixed by a resolution of a meeting of
creditors having regard to the same

matters as the commuttee would [fthe
remuneration 15 not fixed in any of these
ways, it will be fixed by the court on
apphcation by the Admimstrators

4 3 There are special rules about
creditors’® resolutions in cases where the
admmistrator has stated 1in s proposals
that the company has msufficient
property to enable a distnbution to be
made to unsecured creditors except out of
the reserved fund which may have to be
set aside out of floating charge assets In
this case a resolution of the creditors
shall be taken as passed if, and only 1f,
passed with the approval of —

s each secured creditor of the
company, or

« 1f the Administrators have made or
intend to make a distnbution to
preferential creditors —

- each secured creditor of the
company, and

- preferential creditors whose
debts amount to more than 50%
of the preferential debts of the
company, disregarding debts of
any creditor who does not
respond to an invitation to give
or withhold approval,

having regard to the same matters as the
committee would

Note that there 15 no requirement to hold
a creditors’ meeting 1n such cases unless
a meeuing 1s requisitioned by creditors
whose debts amount to at least 10 per
cent of the total debts of the company

4 4 A resolution of creditors may be
obtained by correspondence

5 What Information should be
provided by the Admrmstrators?

51 When seeking fee approval

51t When seeking agreement to his
fees the Admimistrators should provide
sufficient supporting information to
enable the commuttee or the creditors to
fortn a judgment as to whether the
proposed fee 1s reasonable having regard
to all the circumstances of the case  The
nature and extent of the supporting
informanon which should be provided
will depend on

» the nature of the approval being
sought

Deloitte.



¢ the stage duning the Admimstration
of the case at which 1t 15 being
sought, and

+ the size and complexity of the case

512 Where, at any creditors’ or
committee meeting, the Admmistrators
seek agreement 1o the terms on which
s/he 15 to be remunerated, s'he should
provide the meenng with details of the
charge-out rates of all grades of staff,
including principals, which are likely to
be involved on the case

513 Where the Admimistrators seek
agreement to his fees duning the course of
the Administration, s/he should always
provide an up to date receipts and
payments account  Where the proposed
fee 15 based on time costs, the
Adrminisirators should disclose to the
committee or the creditors the hme spent
and the charge-out value n the particular
case, together with, where appropriate,
such additiona! information as may
reasonably be required having regard to
the size and complexity of the case The
addittonal informauon should comprnise a
sufficient explanation for what the
Adrmmstraters have achieved and how 1t
was achieved to enable the value of the
exercise to be assessed (whilst
recognising that the Admimstrators must
fulfil certain statutory obhigations that
might be seen to bring no added value for
creditors) and to establish that the ime
has been properly spent on the case  That
assessment will need to be made having
regard to the ume spent and the rates at
which that time was charged, bearing 1n
mind the factors set out 1n paragraph 4 1
above To enable this assessment to be
camed out, it may be necessary for the
administrator to prove an analysis of the
time spent on the case by type of acuvity
and grade of staff The degree of detail
wilt depend on the circumstances of the
case, but 1t wall be helpful 10 be aware of
the professional guidance which has been
given to the insolvency practitioners on
this subject The guidance suggests the
following areas of activity as a basis for
the analysis of ime spent

¢ Admmstration and planning

¢ Investigations

¢ Realisation of assets

» Trading

e Creditors

e Any other case specific matiers

The following categornes are suggested as
a basis for analysis by grade of staff

+ Partner

e Manager

Other semor professionals
e Assistants and support staff

The explanatton of what has been done
can be expected to include an outline of
the nature of the assignment and the
administrator's own 1nitial assessment,
including the anticipated refumn to
creditors To the extent apphcable 1t
should also explain

e Any significant aspects of the case,
particularly those that affect the
amount of time spent

o The reasons for subsequent changes
n strategy

* Any comments on any figures in the
summary of time spent
accompanying the request the
Admimstrators wish 1o make

s The steps taken to establish the views
of credstors, particularly in relation
to agreeng the strategy for the
assignment, budgeting, time
recording, fee drawing or fee
agreement

»  Any existing agreement about fees

e Details of how other professionals,
mcluding subcontractors, were
chosen, how they were contracted to
be paid, and what steps have been
taken to review their fees

It should be borne 1n mind that the degree
of analysis and form of presentation
should be proportionate to the size and
complexity of the case In smaller cases
not all categones of activity will always
be relevant, whitst further analysis may
be necessary 1n larger cases

514 Where the fee 1s charged on a
percentage basis the Administrators
should provide detals of any work which
has been or 15 intended to be sub-
contracted out which would normally be
undertaken directly by an Admnistrator
or hus staff

5.2 After fee approval

Where a resolution fixing the basis of
fees 15 passed at any creditors’ meeting
held before s/he has substantially
completed his funchons, the
Administrator should notify the creditors
of the details of the resolution n his next
report or circular to them  In all
subsequent reports to creditors the
admimstrator should specify the amount
of remuneration s/he has drawn 1n
accordance with the resolution Where
the fee 1s based on hme costs, s’he should
also provide details of the tme spent and

the charge-out value to date and any
matenal changes wn the rates charged for
the vanous grades since the resolution
was first passed Sthe should also
provide such additional information as
may be required 1n accordance with the
principles set out in paragraph 5 1 3
Where the fee 15 charged on a percentage
basis the Admimstrator should provide
the details set out 1n paragraph 5 1 4
above regarding work which has been
sub-contracted out

5,3 Expenses and disbursements

There 1s no statutory requirement for the
commuttee or the creditors to approve the
drawing of expenses or disbursements
However, professional guidance 1ssued to
insolvency practiioners requires that,
where the Admimistrator proposes to
recover costs which, whilst being in the
nature of expenses or disbursements, may
include an element of shared or allocated
costs {such as room hire, document
storage or commumcation facihties
provided by the Administrators’ own
firm}, they must be disclosed and be
authonsed by those responsible for
approving his remuneration  Such
expenses must be directly incurred on the
case and subject to a reasonable method
of calculation and allocation

6. Whatif a Credator 1s
Dissatisfied?

6 1 If a creditor believes that the
Admimstrators’ remuneration 1s teo high
he may, if at least 25 per cent in value of
the creditors (including himself) agree,
apply to the Court for an order that it be
reduced If the Court does not dismiss
the applhication (which 1t may 1f it
considers that insufficient cause 1s
shown) the applicant must give the
admmistrator a copy of the application
and supporting evidence at least 14 days
before the hearing  Unless the Court
orders otherwise, the costs must be paid
by the apphcant and not as an expense of
the Admimistranon

7. What if the Admimistrators are
Dissatisfied?

If the Admimstrators consider that the
remuneration fixed by the creditors’
committee s insufficient s/he may
request that 1t be increased by resolution
of the creditors  If s/he considers that the
remuneration fixed by the commuttee or
the creditors 1s insufficient, s’he may
apply to the Court for it te be increased
1f s/he decides to apply to the Court s'he
must give at least 14 days’ notice to the
members of the creditors’ commuttee and
the committee may nominate one or more
of 1ts members to appear or be
represented at the court hearing  1f there
18 no commuttee, the Adminmistrators’
notice of s applicanon must be sent to
such of the creditors as the Court may



direct, and they may nominate one or
meore of therr number to appear or be
represented The Court may order the
costs to be paid out as an expense of the
Admnistration

8. Other Matters Relating to Fees

8 1 Where there are joint Administrators
it 15 for them to agree between
themselves how the remuneration
payable should be apportioned  Any
dispute between them may be referred to
the Court, the creditors’ comrmttee or a
meeting of creditors

& 2 If the Administrator is a sohcitor and
employs his own firm to act 1n the
mnsolvency, profit costs may not be paid
unless authorised by the commuttee, the
creditors or the Court

9. Provision of nformation —
additional requirements.

In any case where the Administrators
are appoimnted on or after 1 Apnl
2005 s/he must provide certain
information about time spent on a
case, free of charge, upon request by
any creditor, director or shareholder
of the company

The information which must be
provided 15 —

¢ The total number of hours spent
on the case by the
Admimstrators or staff assigned
to the case,

o For each grade of staff, the
average hourly rate at which
they are charged out,

o The number of hours spent by
each grade of staff in the
relevant period

The peniod for which the
information must be provided 15 the
penod from appomntment to the end
of the most recent period of s1x
months reckoned from the date of the
Admunstrators’ appointment, or
where s/he has vacated office, the
date that s/he vacated office

The information must be provided
within 28 days of receipt of the
request by the Admimstrators, and
requests must be made within two
years from vacation of office

10 Commnussions and Discounts

As a major purchaser of services,
Deloitte & Touche LLP as a whole 1s
occasionally able to negotiate enhanced
services with preferred supphers 1n
relation to travel, advertising and other

costs The use of these suppliers may
sometimes result 1n annual commissions
being paid to Deloitte & Touche LLP
The reallocation of such commussions to
each case 1s impracticable and this 15 not
done

10. What if you are Dissatisfied
with the Conduct of the
Admenistration Generally?

We hope that you will not have cause to
complain about the way our partners and
staff conduct their work on what are
generally sensitive and emotive 1ssues for
creditors affected by the insolvency
Occasionally misunderstandings anse
and mistakes are made Should you have
cause to complain orif you would hke to
discuss how our service could be
improved, please let us know by
telephoning the person appomnted as
Admunstrator  We undertake to look
mto any complaint carefully and
promptly and to do all we reasonably can
to explain the position to you If you are
st1ll not satisfied with the explanations
given, you can refer the matter to the RS
National Compliance & Risk Partner
responsible for investigating any
complaints made agamnst our partners and
staff The RS Nauonal Comphance &
Risk Partner 15 located i our office at
Athene Place, 66 Shoe Lane, London,
EC4A 3BQ If the RS National
Comphance & Risk Partner 1s unable to
resolve matters to your sansfaction then
you can refer the matters to

The Professional Standards Office,
Institute of Chartered Accountants in
England & Wales, Silbury Court, 412-
416 Silbury Boulevard, Milton Keynes
MK9 2AF 1n the case of appomntment
takers licensed by the Institute of
Chartered Accountants in England &
Wales A list of the partners and
appomtment taking directors and their
licensing bodies 15 available from the RS
National Compliance & Risk Partner

February 2007 Edition
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Rule 4.73

PROOF OF DEBT - GENERAL FORM

in the matter of
COMPANY NAME Quantica Training Lumuted

In Administration
and in the matter of The Insolvency Act 1986

Date of Administration Order 11 March 2008

Form
4.25

Name of Creditor

Address of Creditor

Total amount of claim, including any Value
Added Tax and outstanding uncapitalised £
interest as at the date the company went into
hquidation (see note)

Details of any document by reference to which
the debt can be substantiated [Note the
hquidator may call for any document or
evidence to substantiate the claim at his
discretion]

If the total amount shown above includes
Value Added Tax, please show -

(a) amount of Value Added Tax £
(b} amount of claim NET of Value Added Tax | £

if total amount above includes outstanding £
uncapitalised interest please state amount

If you have filled in both box 3 and box 5,
please state whether you are claiming the
amount shown In box 3 or the amount shown
in box 5(b)

Give details of whether the whole or any part | Category
of the debt falls within any (and if so which} of
the categones of preferential debts under
section 386 of, and schedule 6 fo, the
Insolvency Act 1986 (as read with schedule 3
to the Social Secunty Pensions Act 1975) Amount(s} claimed as preferential £

Particutars of how and when debt incurred

10

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

11

Signature of creditor or person authonsed to
act on his behalf

Name in BLOCK LETTERS

Position with or relation to creditor




Rule 4.73

PROOF OF DEBT - GENERAL FORM (CONTD )

Admitted to Vote for

Date

Liguidator

Form 4.25

Admitted preferentially for

Date

Liquidator

Admitted non-preferentially for

Date

Liquidator

NOTE: A company goes Into iquidation If it passes a resolution for voluntary winding up or an
order for its winding up 1s made by the court at a tme when 1t has not already gone into

hquidation by passing such a resolution




Heading required by Article 42(1) of Council Regulation (EC) No
1346/2000 of 29.5.2000, OJ L 160, p12

( EC Regulation on Insolvency Proceedings 2000)

« Convocatoria para la presentacién de créditos. Plazos aplicables ».

» Opfordring til anmeldelse af fordringer. Vzr opmzrksom p4 fristerne «

,» Aufforderung zur Anmeldung einer Forderung. Etwaige Fristen beachten! "
« Ipo’ oxlnon yia avayyel’ @ anoity’ CEOC, Hpocoyn” o1 Apodeopics »

¢ Invitation to lodge a claim. Time limits to be observed

« Invitation & produire une créance. Délais a respecter »

« Invito all’insinnazione di un credito. Termine da osservare »

,» Oproep tot indiening van schuldvorderingen. In acht te nemen termijonen "
« Aviso de reclamacio de créditos. Prazos legais a observar »

" Kehotus saatavan ilmoittamiseen. Noudatettavat maardajat "

" Anmodan att anmila fordran. Tidsfrister att iaktta "

Pozvani aZ k bydlit jeden Cinit si narok na néco. Cas hranice aZ k byt konat

Zaproszenie do wniesienia wniosku o odszkodowanie. Termin wniesienia
wniosku jest obarczony obostrzeniami.

Inviticié kovetelés benyujtisara. Id6 hatirok betartandék.

vabilo v spraviti v zapor a trditi. &as viSek v obstati drZati se postav
IIparnamenHe K Nojade ACKa. CobmwoaaiiTe ycTaHORJIEHALIE CPOKH.
Pasiiilymas paduoti skunda. Reikia atsiZvelgti i terminus

Stedina biex taghmel talba. If-termini taz-zmien ghandhom jigu mharsa.

Uzaicindjums prasibas pieteik§anal. Prasibas pieteik§anas laiks stingri
ierobeZots.

Palve esitada nbue, Palun jlgige aja piiranguid.
MNMokaxa 3a npepRBABaHKe Ha uex. fla 6nAe HanpaBeHa B oBRBEHNA CpPOK

Invitatia de a prezenta pretentia in limite de timp agreate.




Heading required by Article 42(2) of Council Regulation (EC) No

1346/2000 of 29.5.2000, OJ L 160, p12

( EC Regulation on Insolvency Proceedings 2000)
« Presentacién de crédito »

» Anmeldelse af fordring «

,» Anmeldung einer Forderung "

« Avayyeh'a anortn’ cEQg »

* Lodgement of claim °

« Production de créance »

« Insinuazione di credito »

,, Indiening van een schuldvordering "

« Reclamaciio de crédito »

" Saatavaa koskeva ilmoitus "

" Anmilan av fordran "

States who joined EU on Expansion on 01.05.04:
Czech - &init si narok na néco

Polish - Wniesienie wniosku o odszkodowanie.
Hungarian - Kovetelés benyujtisa.

Slovenian - bivanje od trditi

Russian — ITogava gcka

Lithuanian - Paduoti skunda
Maltese — Sottomissjoni tat-talba.
Latvian - Prastbas pieteikums

Estonian - Ndude esitamine




