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Notice: About these Proposals

e llus Statement ol Pioposals ("Proposals™) has been prepated by Richard Heis and
Richard Hill. the Admuustrators of National Britanmia Group Lumited. National
Butannia Certification Lited Sanna Trammmg Senices Linnted Santia Health &
Safeny Limned. Exor Management Holdings Limited and Exon Management Services
Limited solely to comply with their statutory duty under Paragiaph 49, Schedule Bl
of the Insolvency Act 1986 to lay before creditors a statement of then pioposals for
achiev ing the purposes of the admumistration orders. and fou no other purpose 1t1s not
suntable to be relied upon by any other peison or for any other purpose. o1 in any
other context

e These Proposals have not been prepared in contemplation of them being used. and are
not suitable to be used, 1o imfoim any mvestment decision in relation to the debt of m
any financial interest n National Butanmia Group Lymited, Natwonal Britannia
Certification Lunited, Santia Traming Seivices Limited Sanna Health & Safety
Limited Exor Management Holdings Linuted and Cxot Management Seinices
Limuted or other companies in the same group

e Any esumated outcomes for ereditots included n these Proposals are illustratine only
and cannot be reiied upon as guidance as to the actual outcomes for creditors

o Amy person that chooses to rely on these Proposals for any purpose or in any conteat
other than under Paragiaph 49. Schedule Bl ol the Insohvency Act 1986 does so at
then own nsh To the tullest extent petnntted by law, the Admimstrawors du not
assume any 1csponstbility and will not accept any liability i 1espect of these
Pioposals.

e Richaid Hess and Richard Johin Hill are authorised to act as msolvency practiionels
by the Institute of Chartered Accountants in England & Wales

e The Admimistrators act as agents for Nanonal Brimanma Group Limued National
Biitanma Cenficatton Limited. Santia Trasmung Services Limited  Santia Tleahh &
Safetv Limited. Exor Management Holdings Lumited and Fror Management Services
Lunited and contract without personal  hability  The appomtments of the
Admmistrators are personal to them and. 10 the fullest extent peimitted by [faw.
KPMG LLP does not assume any responsibihty and will not accept any habiliny to
anv person m respeet of these Proposals o1 the conduct of the admimnistrations

Sew Yotsee About these Pooposals Al nights roserwd
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The Insolvency Act 1986 (as amended)

The Admunustianon Ordets gianted in the High Cowrt of
Justice. Chancery Division. Court No.s 708, 709, 710 711
713 and 714 002011

Richatd Heis and Richard John Hill of KPMG LLP

A fund of Better Capital and a private equify investunent
vehicle

National Britanma Gioup  Limited. National Biiannias
Certification Limited. Santia Tiauung Seivices Lunited.
Santia Health & Safery Limited Esor Management Holdings
Linuted and Exor Management Scrvices Limuted

The Compliance dwision of the Connaught gioup of
companies, comprising the Comphance Advisory business
and the Compliance Services busmess

SNTL Reahisations 2011 Limited (formeriy Santia Linnted,
formeily Connaught Comphance Limned). Santa Water
Services Limited, Saniia Fue Services Limiied Santia Pest
Prevenuon Limted and Connaveht Compliance  Fne
Serveces Limated {(all i admimistiation)

Connaught Ple, Connaught Parnerships Limited. Connaught
Techmeat Solutions Lunsted, Connaught Academy Limited
{all m adnimisnatton) and the Comphance division as above

HM Revenue and Customs
The Insolvency Rules 1986 {as amended)
A svndicate of banks with the Royal Banh of Scotland plc as

agent and Note holders for whom Wilmington Tiust
{London) Limiied acts as Note Secunty Trustee

The references 1n these Pioposals 10 sections. paragraphs o1 1ules are to the Insolvency
Act 1986. Schedule Bl of the Insolvency Act 1986 and ihe Insolvency Rules 1986 (as

amended) respectively

see Natice About these Proposals Al et weserwdd |
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Executive summary

o Richard Hers and Richard lohn Hill of KPMG LLP weie appumnted as Administiators
ot the Companies by the Court on § February 2011

o Sanna Henlth & Safen Limited was incorparated on 11 May 1960 with the otha
Compantes jorning the Comphance Advisan busiess in later years The principal
activiny of the Compliance Advisory business was the provision of health and satery
advice and traing and certification 1o exteinal customers

e Immediately on appomtment the Adnnisnatois enteied mto a sale agreement with
BFCAF Fund Lp

o Based on the expected level of 1calisations and the amounts owed to the Secured
Creditors there 1s no prospect of any funds bemng avadable for unsecured crediors of
National Britannia Group Linuted or Exor Management Holdings [ imited

e The unsecuted creditors of National Britannia Cerulication Limited Santia Trammg
Services Lunired Sanua Health & Safety [ imited and Exor Management Services
Limntted will tecene a dwadend from the prescribed part momes set aside for that
pu pose

o As thete 15 no prospect of funds bemng avalable for unsecured creditors. other than
the piescuibed part as mentioned above the Admumstatms aie not tequued to
convene ceditors’ meetmgs unless 1equested by a sufficient number of czeditors A
tull explanation of the process 1equired Lo 1equiest a meeting 1s set out in section 63

e The most bhely exit joute for the adonmistations 18 to file for the Companies’
dissolution undu Pazagraph 84 uf the Act, as explained i section 5

o This document 1 its entiiety constututes the Admimisuators” Statement of Proposals
A summa v Iist of the Proposals for each Company is shown m section 6 6

Richard Hill
Adminann
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Background and events leading to the administrations

The Connaught group of companies was a mao provader of integiated  facilities
management services to both the public and private sectors The Group compiised
appronimately 38 active companmes opelating through three major divisions Social
Housing Enviionmental and Comphance

KPMG LLP was first introduced to the Connaught group by its syndicated secuied
lenders, led by The Royal Banh of Scotland ple. i late July 2010 to paifoim contimgency
planning and give options advice to the secured lenders KPMG LLP parthers were
appomted Administrators of Connaught ple {(the ultimate holding company of the group)
Connaught Partneiships Limited and Connaught Technical Scrmices Lumited on 8
September 2010 and 1o Connaught Academy Linnted on 20 September 2010 At that time
tenders wete owed some €250 mullion by the Group, for which these Compliance
Companics are cither obhgots, guarantors or both

At the wme of the nubal admumsnation appomtments  with lender suppart the
Comphance business continued to operate on a stand-alone basis The business tecerved d
new overdrahi faciliy fiom he Roval Bank of Scotland ple and continued to trade

The mitial strategy adopted by the Admimistiators of Connaught ple and 1is lenders was 1o
picpaie the Compliance busimess for sale to a lender owned special puipose company  As
the division s cash flow needs became apparent this sirategy changed in favour of seehing
athnd party sale Please refer to Appendin 6 for backgraund and arcumstances leadimg to
the admunist attons and sale of the business

Statement of prior professional relationship

The Adminsirators have a pnior relationship with the Companiesto  the extent that
KRPMG LLP was mstiucted to cary out conungency planning and give options advice 1o
the Secuwed Lenders. prio: to appomtment as Admunsuators KPMG LLP partners wete
appomted Admumstiators of Connaught ple (the ultimate holding company of the gioup).
Comnaught Pastnerships Limited and Connaughr Technical Services Lunited on 8
Sepiember 2010 and 1o Connaught Acadeny Linited on 20 September 2010 KPMG LLP
also canied out contmgency plannng ete for Comphance Advisary and Services business
as well as the Eny nonmenral division

See Sohiee Abou those Proposal: AT nights reserwd
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The Admmistiators have fully constdered the 1elevant guide to piofessional conduct and
ethics as 1ssued by the relevant regulaiory bodies and are sausfied that the enistence of
this prios 1elanionship does not ercate amy conflict of interest or thieat 1o mdependence as

office holders The puncipal 1eason for this was because the woik was peifonned at the
msngation of the Group s creditoss

Purpose of the administrations and proposal for achieving
this objective

In accordance with paragiaph 3(1) of Schedule B1 of the Act the Administrators have the
follow ing huerarchy of objectives In oider these ate

a) 1escuing the company as a goiNg concein, ol

b) achieving a better tesult for the company’s cieditors as a whole than w ould be likely
if the company were wound up ot

¢) 1eabismg property n order to make a distibution ¢ one o1 note secued o
pieferential creditors

The Admimistators concluded that the Companies could not be sold as gomng concerns as
defined n objective (a) owing to the ongotng losses and the gh level of liabilinies As a
restil the Admimistiators conc luded that obiective (h) was the most viable and considered
that their actions and {utme strategy will achieve a bener tesult for the Companmes’
creditots as a whole than would be Likely 1if the Compaiies were wound up

The Admimistators cutrently envisage (he exit 1oute fiom each ol the administrations
bemyg v1a dissolution of the Companies once all omstanding matlers have been concluded

Progress of the administrations to date

Sale of business

The Companies™ business and assets were sold to BECAF Fund Ip on | February 2011
The Adimmisuators itial notification to creditors, daied 7 February 2011 included a
memo seitmg out details of the agieement rcached A fusther copy s attached as
Appendi\ 6

Consideratton of £62 milhon was recerved on | February 2011 for the Companes
business and assets In addinon amounts of £0 24 nuillion (in order to discharge a hability
ovel assels charged to Lombard) and £0 15 mullon in respect of an hutial Piopertx
Pay ment (see section 6 2 2) were recened at completion

e hittier Abavi shose Troposals - Al nebn waowd 1
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The Administiators have pio-rated the sale consideiation between the Compames based
on the value of assets owned as detailed on the Compantes™ balance sheets piepared as
pait of the December 2010 management accounts

We conttnue to haise with the Puichaser to ascertam whether any monies aie due 10 the
Companies o1 payvable to the Purchaser under an appornonments Jause m the sale
agieement I any event the Admunsiators do uot anticipate any fwther sigmificant asset
1ealisations that wili matenally affect the outcome

Leasehold property

As pait of the sale agieement, the Purchaser has been given licences to occupy a numbel
of leased properties

In telanon to occupied properties. the Companies 1eceived an mnial payment of £0 13
million m 1espect of 1ent pavable up until the next due date 1t has become appatent that

not all rent was pre-paid by the Compames to thrs date and the Admimstators are haisig
with landlods to ascettan the amounts due to them,

In conyunciion with this the Admstiators are collecting rents and service chaiges from
the Purchaser and passmg these monies to certam landlords for future occupauon
Additionally. the Admnusuators are dealing with the assignments of leases wheie
appioptiate

Not all piopeities were requned at completon and others are i the process of bemng
vacated by the Purchaser Wheie properties ave not 1equited by the Puichaser a valuation
hos been obtamed to determine whether any premium exssts within the lease To date all
such valuanons have mdicated there 1s ne value in the leases and. therefore. wo have
ofleted the landlords an informal swiender of these leases

We have also writien 10 all rating authorities seehing a 1efund of pre-paid rates, whete
apphcable.

6.2 1 Investigations

The Administiators have a duty to mvestigate whether potential causes of action exist
agamst thitd paities which would meicase 1ecovenes for cicditors 1f ereditors wash to
bring any matters they believe to be relevant to the antention of the Adimmistiators, they
are mvited to do 30 in wintng to Richard lleis and Richard John Hill at KPMG LLP. 8
Sahisbury Square, London LC4Y 8BB

622 Statement of Affairs

The Statement of Affaws was originally to be provided by the Duectors by 21 Febiuary
2011 Following a 1equest fiom the Duectors. an extension of nme to subnut a Statement
of Affans was ganted to 21 Maich 201!

in the absence of the Statement of Affairs the Rules tequue the Admiistators to provide
details of the financiat position of the Companies and a hist of cieditors ncluding names.

S S e Shout st Propasals - Al nigh s resorwd 5
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addresses details of then debt. including any secunity held Tlus mformaton 15 attached
as Appendix 3 of thus report

Costs of realisations

631 Administiators’ remunetation

The statutors provisions relatmg to remunesation are set out m Rule 2 106 of the Rules
Furthe: mtormanon 15 gnen m the Associaton of Busmess Recovery Protessionals’
publicavon 4 Creditors Guide 1o Admistreaions Fees. a copy of which can be obiamed
af w13 ore uh/uplogds/sip/ INTERIMY20S1P9% 20 Aprd99202010 pdf  However, sf

vou are unable to access this gunde and would ilke a copv please contact Hazel Christy on
+44207 311 5039

The Admunsnators piopose that then remunaianon be fived m accordance with Rule
2 106(2) of the Rules by 1eference to time propetly given by the Adminisbators and theu
staff i dealing with matters ansing m the admimisuation of each Company. at KPMG
LLP chaige out rates that teflect the compleity of the assignment,

Under Rule 2 106 of the Rules wheie the Admimistrator has made a statement under
Paragiaph 32(1)(b) of Schedule Bl of the Act that, on the bass that there will be no
swplus available to aeditors other than the presenbed part in some cascs. thete will be
no meetng of creditors convened (see Section 65 below). then 1t 18 for the Secured
Creduas o fix the remunersnion of the Admimistratos.

Attached as Appendin 3 15 a detatled anaiysis of ume spent and charee out1ates fo each
giade of statf for the vanous areas of work cained out tor each Company to 18 Maich

2011, 2 tequucd by the Assocranon of Business Recovery Piofessional’s Statement of
Insolvency Practice No 9{ SIP9 )

In the peried to 18 March 2011, we have meuned the following ume costs

Hours 1mme cost Average haw iy

Tate

Company £ £/hr
National Bianna Group Lid 130 4 768 50 As3 22
Nanona Britanmn c Canficanon 1 ul 37 2% 23 534 30 411 246
st Trammmg Senaces Ld 181 40 68 391 2~ 31702
Santia Health & Sytens Tid 463 83 1R 399 00 00 57
Exor Management Holdings Lud 1¢ 23 o 182 QY Igp 43

| kxor Management Senvices 4 id 6y 20 2352025 39

Sinirce sulmmistiuian s -'t{UHl'A

This includes work undertahen i respect of tax, VAT, employee pensions and health and
safety advice from KPMG LLP in-house specialists

632 Admmistrators' pre-appointment costs

Rule 233 (24) sets out the staitory piovisions telating 1o pre-admimstrafion costs
mewred by the Admimisnators before the Companies emered admimsnaton but with a

Se Notted About o Proposals  alboghis resoned [
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view to them domg so In this mstance these costs 1emamn unpaid as at the date of the
admmistration orders

Where the Adnmimistzators have made a statement wider Paragiaph 32(14b). it 15 fou
Secured Creditois to approve these costs. which total £21 05) 30 Anached as Appendin 4
are details of these costs per Company as well as the fees charged by the Admmustrators.
together with the expenses incurred and detarls of the work undeitahen

633 Other costs

Details of the costs paid m the adnumisnations to date ae detailed on the receipts and
payments accounts, attached as Appendin 2

Liabilities
641 Secured Creditors

As at the date of the Admimisuators' appomntment the Secured Cieditors were owed some
£221 mulhon by the Connaught gioup of companies The Secwmed Ciechiors hold fined
and floating charges over the Company s assets together with ¢10ss guarantecs

The Secuwied Creditors will receive the balance of funds. net of costs afier allowing foi
the piescnibed patt fund for unsccwred creditons. wheire applicable The Secwed Creditors
will suffer a sigmificant shoifall

6.4.2 Pretferential ereditors

All employ ees of the Complance division weie centrally contracted to and paid by SNTL
Realisattons 2011 Linuted (formerly Santia Linuted formerly Connanght Compliance

Limited) in admmistration  Accoidmgly the Comphance Advisory busmess has no
preferental crednors

6.4.3 Unsccured ereditors and presciribed part

The Companies’ management accounms to 31 January 2011 show that they have
unsecumied cieditors to the amount ol £9 4 muilhon. excluding intercompany debts In
addition members of the Compliance Advisory division are jomrly and severally Lable
tor the Group's VAT habilities up to 8 Seplembcer 2010 Furiher explanation 1s st out ni
section 6.4.4.

Based on current estunates, there wall not be a distubution to the unsecured creditors of
the Companics other than the presaiibed part. which 1s availlable to the unsecuied
creditars of Nauonal Britanma Certificanon Lunited. Santia Tiainimg Services Linuted.
Santta llealth & Safern Lmmted and Exoir Managememt Services [imited 1t 1s not
anuicipated that there will be any funds available to the cieditors of National Britanmia
Holdings Limuted or Fror Management Holdings Limited

The prescubed part provisions of Section 176A of the Act entitie unsecied crediors to a
percentage share of realisations tfrom net floating charge assets. after costs of reahsation

Sec Rt Aboui i Propasds all pgins resorad 7
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and sertlement of pieferenual claims The percentage is calcutated on a shdmg scale up to
a maxnmin amount of £600 000 subject to costs

The table below shows the estimated amounts cach Company owes to 1S unsecuied
creditors per Company 1ecords. and an estimate of the potential piesenbed part fund
av ailable to unsecured cieditors before costs

Total unsecured Estimated value of Estimated value of

creditor batance net property presenibod part.

befole costs

Compan L000 000 £000
Naionad B Groap Ld il ~al Nii
Natwona) Brtann Cerutication Lid 170 243 A2
Santia 1 rammg Sernviees 1hd 878 607 124
Santia Health & »asen Lud 6 803 3197 6GO0
Faor Manaaemuent Holdimgs [ il Nil ~al ik
Exor Mandzement Sersiees Lid 1 601 37 78

Sctrrse Comparn aned Fdmmsn ooy reeonds

Please note all figuies stated in the above table ae estunates and exclude mtercompany
debts and amounts owed to HMRC and accordinghy are subject to change Any stgnificant
inerease 1 the amount owed to creditors will reduce the dividend asailable

644 HM Revenue and Customs

As mentioned 1 secuon 6 4 3 the Comphance Advisory division was part of the Gioup
VAT registration which imposes jomt and several fabihty on each Company for the fuil
amount of VAT due as at 8 Scprember 2010 Tiius has been agiecd with HMRC 1o be
£12 1 mfhon Additonally the Gioup has incmned penalties of €1 8 nullion

PAYF remains a liabiliry only of the company to which it 1elates

1he final pie appomtnent Ctown debts have been agieed with HMRC with Compliance
division’s habihity totalitng c€9m. of which £2.7 nutlion 1s amributable to VAT and L6 3
mitlion to PAYE/NI

Owmg to (he admmstauon appontments on I Febiuary 2011 to the Comphance
Advisory bustness and subsequent appointment on 14 Febiuaiy 2011 10 the Comphance
Services busmess we are cunenth working with these respectine busmesses and 1TVIRC
to detetmine and yahdate both the VAT and PAYE hahihties from 8 September 2010 w0
the relevant appomtment dates Any shostfall i selation to the weehly pavinents on
account which were made n mder to faciliate on-going nading post 8 Scpiember 2010
will be ~ettled as an expense of the adminisirations

Creditors’ meetings

In accordance with Paragiaph 32(1)(b) of Schedule Bl of the Act, meetings of creditors
will not be held as it appears ihat all the Companies have msufficient piopeity 1o enable a
distribution 10 be made to unsecuted creditors. other than by virtue of the presenibed part
as detatled in section 6 4 3 above

e hotiee Ab ot these Proposals AEngbns rosonid K
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Please note ihat cieditess have the nght to 1equest an nutial creditols nmieeting in
accordance with Paragraph 52¢2) of the Act The Admnustraters will summon an untal
creditors” meeting 1f 1cquested by cieditors of the Company whose debts amount to at
least 10% of the towal debts of the Company provided the conect piocedures aie
folloswed Pwisuant to Rule 2 37(1) of the Rules. any request for an mual cieditors
meching must be made within § business days of the date on which the Admimstiatos
report is sent out and shall ieclude

a) a hist of the creditors concurting with the 1equest showing the amounts of then
respective debts m the adnnisnation

b) from each creditor concuning wiitten confirmation of his concurience,
c) a statement of the purpose of the proposed meeung

In additon. the expenses of summoning and holding a meeting at the request of a credito
shall be paid by that person who 1s 1equued 1o deposit secunity for such expenses with the
Admimstrators 11 you wash to sequest a creditors’ meeting, please contact Hazel Chiisty
on +44 207 311 5039 to obtam the icqusite forms

Upon expiry of the 8 business dayvs withour any 1equest for an iitial creditors” meeting

the Admimistiators’ proposals will be deemed to have been approved by creditors under
Rule 2 33(5) ot the Rules.

Administrators’ proposais

In addition to the specific itemised proposals for each Company below, this document

its entitety constitutes the Adnunistrators” proposals in accordance with Paragiaph 49 of
Schedule B1 of the Act

6 6.1 National Britannia Group Limited

The Admiistrators propose the following

e To continue 10 do all such things reasonably expediunt and generally exeicise alf theu
powers as Admunsuators as they i then ciscietion consider desuable in oider o

masmuse realisations from the assets of the Company n accordance with the
objective as set out above

o To mvesugate and, if appropriate. pusue any clams the Company may have
e To scch an extension to the admumsiration penod 1f decmed necessany by fhe

Admmistrators

o Thut the Admuustrators will sech their discharge from habilty in respect of any
action of thewr as Adminisiiators puisuant 1o Patagiaph 98¢1) of Schedule BI of the
Act fion the Secmed Crednors

o In the likely event that the Admimstiators deem that hguidation 1s not approptiate
because no dividend will become available 1o creditors, and theie are no othet
outstanding matters that require 1o be dealt with in a hquidanen, then the

Sec Natiee Ateut e Proposats Al fights iesened Y
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Adnunsstratois shall file the appropnate nouces at Companies House and the
Companv will subsequently be dissolved

That the Admuusuators fees be based on ume properly spent by them and they siaft
in dealing with the maters ausing m the admmisnation at KPMG LLP charge out
:ates that reflect the complenity of the assignment Also. that the Admunstiators be
authonised o diaw dishisements ftomr ume to ume to include category twoe
disbw sements Specific consent will be obtamed fiom the Secured Ciediios

That the costs of KPMG LLP n tespeet of foiensic, ran, VAT health and safety, and

pension advice provided to the Adminisnators be based upon tinie costs and shall be
paid out of the assets of the Company

6 62 WNational Britannia Certification Limited

The Admmistatois propose the following

L ]

To continue to do all such things reasonably expedient and generally exercise all then
powais as Admmustrators as they. i then discietion. consider desuable in arder to
maximise realisations from the assets of the Company m accosdance with the
objective as set out above

To mvestigate and 1f approptiaie. putsue any clanns the Company may have

lo seeh an extension to the admumsnation period :f deemed necessary by the
Admimishatots

That the Adminstiatars will apply o the Court for the authonty to make a disntbunion
10 unsecined creditors (unde the mescribed pait)

That the Admimstators will seeh then discharge fiom habilits in respect of any

action of ther as Administiators puisuani o Paragiaph 98(1) of Schedule Bl of the
Act from (he Secuwed Credilors

In the hhkely event that the Admmstrators deem that liquidation is net appropuiate
because no dividend will become available to cieditors and there are no othe
outstanding matters that requne to be dealt with 1 a hqudauon. then the
Adimimistators shall file the appropniate notices at Companies House and the
Company will subsequently be chssolved

That the Admimistators tees be based on time properly spent by them and then siaff
i dealing with the maiters ansmg m the admmisianon at KPMG LLP chaige out
rates that reflect the compleniy of the assignment Also. that the Admiisnators be
authonsed 10 draw disbursements fiom nme teo time to mclede category iwo
disbuisements Specific consent will be obtained from the Secued Creditors

That the costs of KPMG LLP i respect of forensic tan VAT, health and safery. and

pension advice provided 1o the Admimisnatos be based upon time costs and shall be
paid out of the assets of the Company.

663 Santia Training Services Limited
The Administratons propase the following

See Wottee dbenr thowe Proposals Al negdus rosered 1]
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Nanenal Britunma Groap Linnied, Nuttonal Bitanma Certificasion Livted, Sanva
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To continue 1o do all such thmgs reasonably expedient and generally exercise all then
powers as Administratois as they. in then discietion consider desunable in oider w0
maximise 1ealisations fiom the assets of the Company m accoidance with the
objectin e as sct out above

To investipate and. 1f approprate, putsue any claims the Company may have

To scch an extension fo the admimistaten peited if deemed necessary by the
Administrators

That the Adminmstrators will apply to the Court for the authanny to make a distibution
1o unsectned creditors (under the prescribed part)

That the Admuustrators will seeh then discharge from hability 1 respect of any

action of then as Admumistiators puisuant to Paragiaph 98(1) of Schedule Bl of the
At from the Secwed Cieditors

In the likcly event that the Adnumstrators deem that liqusdation 1s not approptiate
because no dividend will become available 1o creditors and there aie no othe:
outstanding matreis thar 1equite to be dealt with wm a hqudaton. then the
Admunstrators shall file the appiopiiate notices at Companies House and (he
Company will subsequenth be dissolved

That the Admmsttators™ fees be based on tume propeily spent by them and rthen staft
i dealng with the matters ausing 1 the admmisnation at KPMG LLI charge out
rates that 1eflect the complenity of the assignment Also that the Admunistrators be
authoused to diaw disbuisements fiom time to tme to melude category 1wo
disbuisements Specific consent will be obtained fiom the Secuied Creditors

That the costs of KPMG LLP 1 respect of forensic, tax, VAT, health and satety . and

pension advice provided to the Admimnsuators be based upon time costs and shall be
paid out of the assets of the Company

664 Santfia Health & Safefy Limited
The Admumistiators propose the following

(-]

To conunue 10 do all such things ieasonably expedient and generally exercise all then
powels as Admimstrators as they, m their discretion consider desuable m order o
mastuse teahisations fiom the assets of the Company i accoidance with the
objective as sel out above

lo mvestigate and, 1f appiopniate. pursue any claims the Company may have

To seeh an extension to the admimistration period 1f deemed necessary by the
Admimstrators

That the Administrators will apply to the Court for the authonty to make a disuibunion
10 unsecured creditors (under the prescribed part)

Sew hatite About tese Proposils Al mghis resorwd 11




:%'.‘/ 5

48

Natieral Briwanma Group Linnted, Natonal Britania Certification Linvuted, Sunia
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That the Admnisnators will seek thewr discharge fiom habiliy in respect of any

acuion of then as Admimsuators pwsuant 1o Paragraph 98(1) of Schedule Bl of the
Act fiam the Secwed Creditors

Tn the hkely event that the Admumsnators deem that hquidation 15 nor approphiare
because no dividend will become available to cieditors and there are no othes
outstanduing matters that 1eauite 10 be dealt with in a hqudauon. then the
Admustraiors shall file the appropiate notices at Companies House and the
Company will subsequently be dissolved

Thar thie Admishators™ fees be based on time properly spent by them and then staff
i deahng with the marters ansimg n the admmsnaton at KPMG LLP charge out
rates that reflect the complenity of the assigmment Also. that the Adminisirators be
authorteed 1o diaw disbuisements fiom time to tune (o mnclude category two
dishursements Specific consent will be obtained from the Secured Creditors

That the costs of KPMG LLP m respect of torensic. tan, VAT health and safeny. and
pension advice provided 1o the Admmistators be based upon time casts and shall be
patd out of the assers of the Company

6635 Exor Management Holdings Linmuted

The Admunistiators propose the followmng

Sel Belie. About thoese Proposals Al meines tesernwg i

To continue to do all such things 1easonably evpedient and generally exercise all theu
powets as Admmistraioss as thev m then discietion, consider desuable 1 osder to
masinise teabisations Nom the assets of the Company i accordance with the
ohjective as set out above

Lo mvestigate and 1T appioptiate pursue any claims the Company may have

To sech an extension 1o the adnunistauon period i deemed necessany by the
Admuustratos

That the Admuustators will seek then dischaige fiom hability i iespect of am
action of then as Admmisuators pusnant to Paragnaph 98(1) of Sthedule B1 of the
Act fiom the Secured Creditors

In the lihely event that the Adnunistrators deem that hiquidation 1s not appiopiiate
because no dnidend will become available to crediwors and there aie no other
ourstanding matieis that 1equue 1o be dealt with m a hquidanon. then the

Admiushators shall file the appropniate notices at Companies House and the
Company will subsequenty be dissolved

IThat the Admimisnators [ees be based on time piopetly spent by them and then staff
i deahng with the matters ansing i the adnnistration at KPMG LLP chaige out
wates that teflect the compleniny of the assignment Also that the Admmistiators be
anthonised to draw disbursements fiom time to tune to include category two
disbursements Specific consent witl be obtained from the Secuied Crediors

That the costs of KPMG LLP m 1espect of forensic tax VAT. health and safen and
pension advice provided to the Admimisnators be based upon Lme costs and shall be
pard out of the assets of the Company
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666 Fxor Management Services Limited

The Adnnnisuatois propose the followmg

¢

To contmue to do all such things reasonably expedient and genetally exercise all then
powels as Admnustiators as they, w then discietion. consider desnable in order to

maximise 1ealisations from the assets of the Company i accordance with the
objective as sct out above

To mvestigate and 1f appropriate. pursue any clasms the Company may have
£ ] 3 pany may

To seeh an eatension to the admimstanon period if deemed necessaty by the
Admnstrators.

That the Admirusttators will apply to the Court fon the anthoitly 1o make a disuibution
to unsecured creditors (under the prescribed part)

That the Admmstrators will seek then discharge from hability in respect of any

action of then as Admuustiators putsuant to Paiagraph 98(1) of Schedule BY of the
Act from the Secured Creditos

In the Dihely event that the Admmstators deem that liquidation is not appropriate
because no dividend will become available to cieditors and there are no other
outstanding matters that require 1o be dealt with i a hqudaton, then the

Admunsirators shall file the appropiiate nouces at Companies [louse and the
Compuany will subsequently be dissolved

Thar the Admmistators’ fees be based on tune propetly spent by them and then staft
m deahing wath the matters ansmg i the adnumstaion at APMG LLP chaige oul
rates that reflect the complenity of the assignment Also. that the Administrators be
authonsed ro diaw  disbursements ftom time to time to mclude category two
disbursements. Specific consent will be obtained fiom the Secured Creditors

That the costs of KPMG LLP m 1espect of forensic. tax, VAT, health and saferv. and

pension advice provided to the Administiators be based upon time costs and shall be
paid out of the assets of the Company.

Comments on appendices

Appendix 1: Statutory information

Appendit 2: Administrators’ receipts & payments aceount

The Administators™ reeeipts and payments account for cach Company for the petiod

from t February 2011 1o 18 March 2011 is antached The figuies on the accounts are
shown net of VAT

See Nt About s Pronosals AR nighis unad 3
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Nurronal Brinmiea Group Lunited, Nuattonal Brivanma Certificanton Linutted Santia

Traaung Serices Linnted, Suntia Healtdr & Safen Linated, Exor Managemens Holidings
Linuted and Exer Managewncie Serveces Lingted (oll i admiansiration)

Appendix 3: Analysis of Administrators’ time costs

Appendiy 4 Admimistrators” pre-appomtment costs

Srarrentent of ' oposals
APYIG LLP
2F Mard 201017

Appendiy 5t List of creditars and details of the Companies’ finanaal

information at 1 February 2011

Appendin 6. Sale of business memorandum (SIP 16)

Seu Nl Ahout thes Proposals Al e_bis roserwed
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Nutioned Britana Group Litited, Nutional Bricanwnia Cernificarson Linuted Sanna
Trananng Services Linueted, Suntig Health & Safesy Linuted Exor Management Holdug

Appendix 1

Statutory information

Limred aie Exor Munagement Services Lintted (all i achaunistration)

Sraremenr o Propasale
APMGLLP
25 Vewch 20t

Company name and
Tiading style

Admimishation (rder

Date of appointment
Present Admimstrators”

details

Functions

Application of FC
regulations

Company Dunectors

Company Secietan
Date of incotporation

Company 1egisiiation
numbet

Presious registered office

Present registered office

Trading addiess

National Butannia Gioup Limited

The Admunistiation Orders granted v the High Cowt of
Justice. Chancery Division. Court No 709 of 201

I Yebruary 201

Richard Hets and Richaid Tehn Hidl are authonised 1o act as

msalvency practitioners by the Instiute of Chatered
Accountants i England & Wales

The functions of the Admmustrators aie bemg exercised by
either o1 both of them i accordance with Paragraph 100(2) of
Schedule BY of the Act

EC regulations apply and these proceedings will be the Mam
Pioceedings as delined mn Article 3 of the EC 1egulations

Fironi To-
lan Cailisle 1 October 153 Maich
009 Ml

There was no Company Secietary on the date of appointment
16 September 1992

02747765

Bivcon House. Caciphilly Business Parh. Caciphiily Mad
Glamorgan. Wales CF83 3GG

c/o KPMG 8 Sahisbuiy Square. London. EC4Y 3BB

n/a

Sec Nmce About these Proposals A ngits roened




National Britanma Group Linited Nanonal Britemma Certificanon Linsted. Sunna
Trutning Senices Linnted, Sunna Health & Sufery Linated Exor Managesent Holdings
Fannted anil Fyor Vmragenens Services Linared (oll ti adeinii asion)

Stericntenid of Propusals

KAPVCGLLP

38 Ve 2011

Details of the Company’s nading 1esults are shown below

|
Year ended 10 months ended |
31082009 3170872008
(audired) {anpdited)
£'060 £ 040
Turnor e 664 638
Gioss profit 251 216
Opaiatng (333) 874
profit/{loss)
Piolit/{toss) after 840 7-43
tan bhefore
dividends
Details of the Companv's share capital and holdngs
|
* Authonsed shaie capital 27 300 000 shaies of 10 pence each I
|
Issued shaie capital 27 5G0 000 shares of 10 pence each ,
|
Shaicholders National Britania Acquisitions Limited \

Yo Nobiee About tese Propesals alirgmy noeend




Nanonal Britauniu Graup Lunuted, National Britamna Certification Linuted, Santia
Traruug Serveces Lunited, Suntie Health & Sufen Linated, Exor Alunagetnent Holdugs

Statutory information

Linnted and Exor Manauemeint Services Limuted (ol 1 adminiiranon)
Staicment of Proposals

APVKTLLP
25 Vo 2007

Company name and
Tiading sty le”

Adminmisttation Qrder

Date of appomiment
Present Admuustrator s’

detatls

Functions

Application of EC
regulations

Compam Duectors

Company Seciatary
Date of inLorporation

Company tcgisii ation
numbel

Prev1ous registered office

Present tegistered office

Tiading addiess

Nanonal Britanma Cerutication Linvited

The Admimistiation Orders granted m the High Court of
Justice. Chancery Division Coutt No 711 of 2011

1 Febtuany 2011

Richaid Heis and Richaid John Hill are authorised to act as
msolvency  practuttonets by the  Insthitute of  Chattered
Accountants in England & Wales

The funcuions of the Admmistuators we being exercised by
erther o1 both of them m accordance with Paragiaph 100(2) of
Schedule B1 of the Ad

EC 1egulations apply and these proceedings will be the Mam
Proceedings as defined m Article 3 of the FC regulations

Firom To
lan Cailisle 1 QOctober 15 Maich
2009 2011

I'here was no Company Secietary on the date of appointment
1 Novembe: (999

3869617

Connaught House. Gienadier Road. Exeter Business Path
Exeter. Devon England

c/o KPMG. 8 Salisburv Square. London, EC4Y SB3B

n/a

Sou Nottee Abhout ey Proposets A rzhs sesenad
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Natronal Brivnna Gronp Linused, Saveonel Bimnesuna Cernficanron Litted Santa

Troainmy Seatces Lumted, Suntice Health & Sapen Linuted Exor Mauugement Holldings
{ nnted and Exor Muanagement Services Lanpted (ull i ademustranon)
Starement of Preposals

APMGLLP
23 Yk 200

Details of the Company’s nading tesulis ate shown below

Year ended Yeur ended
3170872009 310872008
(erdited) (audited)

) £ 0oy £ 000
Tuinover 1 63+ I 308 ‘
Gross profit 737 633
Operanng 349 310
profit/(loss}

Profit/{loss) aliel 342 220

ay hefore |

dividends 1
|

Details of the Company s share capital and boldings

v }
Authonsed shaie capiial 10 000 shares of £1
Issued share capital 10 000 shates of £1
Shareholdets National Britanma Group Limited - 10 000

Sec N Aboun those Proposafs Al it fesoned
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Narfonal Bruannin Group Limired, Navional Brinma Cernfication Lumied, Suntio
Trafimnyg Services Linnted, Sannta Health & Safery Linmnted, Exor Manugement Holdings

Statutory information

Lonnted and Exor Mavagement Services Linuted (afl it admtration)

Staremcnt of Proposals
KPXIGLLP
25 arch 2011t

l Company name and
Tradmg sty e

Admimtstiation Ordel

Date of appointment
Present Administiators”

detalls

Functions

Apphecaton ot EC
regulations

Company Birecloss

Company Sectetary
Date of incoipotation

Company registianon
number

Previous tegistered office
Present registered office

Trading addiess

Santia Traming Sersices Limnted

lhe Admimistiation Giders gianted in the High Court of
lustice, Chancery Diviston Court No 708 of 2011

| Febiuary 2011

Richard Hers and Richard Jolin Hill are authortsed to act as

mmsolvency piactittonets by the Institute of Chattered
Accountants :in England & Wales,

The functions of the Adnunistiators are being eseivised by
either o1 both of them 1 accordance with Paragiaph 100(2) of
Schedule Bl of the Act

CC regulauons apply and these proccedings will be the Mawmn
Proceedings s defined in Article 3 of the FC regulauons

From To.

lan Carhisle 1 Cetobar 15 March

2010 2011
I here was no Company Secietary on the date ol appointment
16 August 2000

04033454

Connavght Honse Pynes Hill. Rydon Lane. Exeter EX2 3TZ

c/o hPMG. 8 Salisbury Square. London. EC4Y 8BB

n/a

See Battee Abati Dwse Propusals
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Aqnonal Britunnia Greup Lintied Nanonad Briwmg Certification Lunsted, Sunnia
Traimng Services Linated, Sannu Health & Sufen Lannted, Exor Managemeny Holdigs
Farated and Exor Afupagement Sersrees Lanated (all v adinnnsiraiion)

Details of the Company s wadimg 1esults aie shown below

Staremeinr of P aposalt
APMGLLP
25 Ve 2000

Year ended 31/08/2009 Year ended
(andited) 31/08/2008
£'000 (anchited)
£000
Tuinaver 7987 §.083
Gross profit 3248 46
Opeiating 420 382
profit/(loss)
Piofit/(loss) aftel 309 288
tan before
dividends
Details of the Company s share capital and holdmgs
Authonsed share capital 331 350 shares of | pence cach
Issued shaie capital 331.550 shaies of 1 pence each
Shaieholders National Britamua Group Limited - 331 530 shares !

Suo Suotien About these Proposals i roenad
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Nanonal Briunnta Group Linuted, Nativnad Bricenme Cernficasien Lunted, Sunna
Trifing Services Lumied, Santat Healths & Safet Lasnted, Exor Munagement Flolidings

Statutory information

Linuted and Dxor Managentent Services Lanred (0fl iy adnnsiration)

Srurenient of Proposals
APMGLLP
2% March 20l

Company name and
Tradmyg siyle

Adminsstration Owdes

Date of appointment
Present Adnnnistrators’

details

Functions

Apphecaton of EC
1egulanons

Company Duectois

Company Secietary
Date of mcorporation

Company 1cgisiiation
numbet

Pievious ieuistered office

Presentiegistered otfice

Tiading addiess

Santta Health & Satery Limited

The Admumstiatton Orders gamed in the High Count of
Justice, Chancery Division, Court No 710 of 2011

} Febiuay 2011

Rachard He:s and Richard John Hill aie authorised 1o act as

msolvency practitioners by the Institute of Chartered
Accountants in England & Wales

The functions of the Admpustnators ae bemng exercrsed by
either or both of them i accordance with Paragraph 100(2) of
Schedule B1 of the Act

L regulotions apply and these provecdings wiil be the Mam
Proceedings as defined in Asnicle 3 of the EC regulanons

From 1o.
lan Carhisle 1 October 15 March
2009 2011

There was no Company Secietary on the date of appomtment
11 May 1960

00658860

1" Floor 4 Witan Way. Winey. OX28 6FF

c/fo kPMG, 8 Salisbwry Square, London. EC4Y 3BB

n/a

ey Sanace dhout thare Propos s

Al reghes fesenaad




cbosl

[Py =9

Auttonud Britanuta Group Linuted, Nauonal Briannio Certificarion Limired, Santit
Trainng Senvices Lutused, Santiee Health & Sufen Linnted, Exor Management Holdiegy
Lmunted and Exor Munasvment Serviees Linated (all i adminiireasiony

Sttt of Proposals

APMCGLLP

3 Ve 2084

Details ol the Company s nading resulis are shown below

Year ended Year ended
31082009 3108/2008
(enaeclited) (andited)
£°000 L9000
Twinovel 31 6406 29015
Gross profit 13,029 13042
Operaung 3204 L7335
profiv/(loss}
Profit/(loss) alter 2,596 1.234
ian before
dividends
L
Details of the Company s shate capital and holdmegs
Authonsed shaie capiral 1.330.000 shases of £] each
lssued shaie capital | 330.000 shates of £] each

Shaieholdess

National Biutanima Gioup Limited — 1 330,006

Sa Solite Abuus thes Propos iy Al b sesened
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Nattonal Britnnnla Group Limrted, Nanonal Britvunia Certfficarion Linired, Sanna
Training Senices Lunited, Sunna Health & Sufeny Limuted, Exor Management Holdug
Lmuted amd Exor Management Services Lianted (all tr adruinistration)

Statutory information

Stcatemens of Pioposals
APUGLLP
23 Vawreh 201!

Company name and
| Trading sivle

Admumistiation Oider
Date ot appomtment
Piesent Administiators’

details

Funcrions

Apphcauonr of EC
regulations

Company Duectors

Company Secietary
Date of incorparation

Company rcgistranon
numben

Pievious registered office

Piesent registered oftice

Trading address

Exor Management Holdings Limited

The Admunsuation Ordais granted in the High Court of
Justice Chancery Daviston. Cowt No 715 of 2011

| Febauary 2011

Richard Heis and Richird John Hill aie authorised 0wl as
msolvency pactitionets by the Instiute  of Chartered
Accountants 1n England & Wales

The funcuons of the Admuustrators aie bemg exercised by
either or both of them m accordance with Paragraph 100(2) of
Schedule B of the Act

EC i1ezulanons apply and these procecdings will be the Mam
Proceedmgs as defined in Avucle 3 of the EC regulanons

Frnm To.
lan Catlisle 28  May 15 March
2010 2611

Theie was no Company Secietary on the Jate of appomtment
21 December 2008

06777814

Biecon House Caerplully Busmess Park Caerplully. Viid
Glamoigan. Wales. CF83 3GG

c/o KNPMG 8 Salisbury Square London. LC4Y 3BB

n/a

e Notiee Ahow thoese Proposals  Athirghts ~oened
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Aanomat Britennda Group Lomied, Navnonal Briranmu Ceriificenen Lusnted, Santra
Trainng Serstces Lennted Sunia Health & Safere Linated, Exor Manugenient Holdigs

Loned and Exor Managemernt Senices Linaited (ofl v adiinnsiration}
Sterrement of P opo<als

APMGELLP
3 M 20

Details of the Company s uading 1esults are shown below

Turhover

Gross profi

Opciating
profit/(loss)

Profit/floss) afte
1an, before
dividends

Period ended
311272009
{auedited)
L0400

i8

L¥¥ ]

tad

(58)

Detatls of the Company s share capital and holdings

Authonsed shae capital
Issued share capital

Shateholders

Y8 Y9Y 510 shares of U 00! pence each

98 969 310 shates of 0 001 pence cach

Due to the number of shateholdais (c25) the Admunistiators
have not attached a full hstimg of e Company s

shareholders However this can be made av.ailable on request
The {ollowing shareholders hold over 5%

Baiclavs Unquoted Investmenis Linuted — 39 850.000
Robert Fairchild — 5.000.000

lan Alastanr Ellis Mekmnon — 1) 000 0G0

!

See dotee Ahaul e Proposeis

lro2hs e d




bzl

o Ll

Natwned Brotennta Grovp Leted, Nanoau! Brsanma Cernficarion Lusured, Sauvea
Treimng Services Linpted Suntia Heaith & Safery Linared, Exor Management Holdug

Statutory information

Linured and Fyor Munagement Senices Linured faftan ashnmmstranon)
Startenront of Pioposals

KPMG LLP
23 March 204

Company name and
Tradmng snle

Adninistration OCudes

Date of appormmment

Present Admumstrators’
details

Funcuons

Apphcanon of CC
regulations

Company Directors

Company Secielary
Date of incorpoiation

Company icgistiation
numbes

Previous registered office

Present registered office

Trading adchess

Exor Management Services Limited

The Admintsiaton Orders granted m the High Count of
Justice. Chancery Division Court No 714 of 2011

1 Febtuary 2011

Richaid Heis and Richatd John Hill are authorised to act as
msolvency mactioners by the Insntute of Chaitered
Accountants in England & Wales,

The tunctions of the Admunstiators are being exeircised by
either or both of them in accordance with Paragraph 100(2) of
Schedule B1 of the Act

EC regulations apply and these proceedings wall be the Main
Proceedings as defined m Aiticle 3 of the EC regulanions

From fo-
lan Carlisle 28 May 153 March
2010 2011

1 hete was no Company Secietary on the date of appointment
9 April 1997

03348360

Rrecon House Caerphilly Business Pk Caerplully Maud
Glamorgan, Walcs. CF83 3GG

c/o KPMG 8 Salisbury Square London, EC4Y 8BB

n/a

So Nonee Abous <hese Proposaly Al nghts roened
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Nusrened Bestnnua Group Lonaed Nunosal Briqanna Cerificarion Linnted, Santa
Trenong Services Lomited, Sunna Hewlth & Safen Luited, Exor Managemenr Holdugs
L anuted and Exor Aanagement Sences Limsted (ol a0 adeiuserarion)

Stertement of Propesels

APNMG LLP

S3 March 2

Details of the Company’s nading 1esults are shown below

Year ended Year ¢nded
I0709/2009 IO 2008
(creecited) (andied)
i 000 £7000
b
Turnover 2,606 2.068
Gross profit 2313 1 862
Operating 1377 (243)
profit/(loss)
Profit/(loss) altel 1377 {250
tax., betoic
dividends
Details of the Company s share capital and heldings
Authorised share capnal 83 177 shares of £1 each
Issued shaic capital 83 177 shates of £1 each
Shaiehotders Exor Management Holdings Linuted — 83,177

See wilies bt Bose Proposals &l alts reened
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e Notronal Britannia Group Linuted, Nattonal Brianain Cerniflcanon Litnfred, Santti
Traimmg Services Lunited, Santra Health & Sufen Lunited Exor Management Hotding

Lmated and Exor Managentent Services Linnted (aff i adnnsiserationt

Statement of P'roposals

APMGLLP

S Ahmon M

Appendix 2

Administrators’ receipts and payments account for each
Company to 18 March 2011

See Nottee About st Proposals Al nglis roened




National Britannia Group Limited
{(In Admimistration)
Admuinistrators' Abstract of Receipts & Payments

Statement From 01/02/2011
of Affairs * To 18/03/2011
FIXED CHARGE ASSETS
Goodwill 10 000 00
10,000 00
106,000 00
REPRESENTED BY
Fixed charge current 10,000 00
16,000 00
Nozwe *No Statement of Affairs was submiatted by the directors

Richard Heis
Administrator

Page 1 of1 IPS SQL Ver 504 21 March 2011 17 €2




Statement
of Affairs *

Page10of1

Note

National Britanma Certification Lamited
(In Adminmistration)

Admnistrators’ Abstract of Receipts & Payments

FIXED CHARGE ASSETS
Goodwill

Business Inteliectual Property

1P Contracts

ASSET REALISATIONS
Chattels

Lombard assets

Book debts

OTHER REALISATIONS
Bank interest, gross

IT Contracts

Customer Contracts
Relevant Insurance Claims
Rights of Actien

Sales Information

COST OF REALISATIONS
Adverusing

REPRESENTED BY

Floating ch VAT rec'able
Fixed charge current
Floatung charge current

*No Statement of AfTaurs was submitted by the directors

IPS SQL Ver § 04

From 01/02/2011
To 18/03/20%1

100
100
100
300

6,652 00
14,386 60
358 050 00
379,138 60

6702
100
100
100
1 00
100

7202

75 60
(75 60)

379,138 02

1512
300
37911990

379,138 02

Richard Heis
Admimistrator

21 March 2011 17 02




Statement
of Affairs *

Note

Pege 1 of 1

Santia Tramning Services Limited

(In Administration}

Admumistrators” Abstract of Receipts & Pavments

FIXED CHARGE ASSETS
Leaschold property

Goodwilt

Rent

Business Intetiectual Properzy
IP Contracts

ASSET REALISATIONS
Chattels

Lombard assets

Siock & work in progress
Book debts

OTHER REALISATIONS
Bank interest gross

IT Contracts

Customer Contracts
Relevant Insurance Claims
Raghts of Action

Sales Information

COST OF REALISATIONS
Adverising
Agents/Valuers' fees

REPRESENTED BY

Floating ch VAT rec'able
Fined charge current
Floaung charge current

*No Statement of Affairs was submitted by the directors

[PS SQL Ver 504

From 01/062/2011
Tao 18/03/2011

100
100
18994 13
100
100
18,998 13

79,101 00
34,183 97
14,160 00
772 8i0 00
900,254 67

159 14
1 00
100
100
100
100

164 14

75 60
840 00
(915 60)

918,501 64

183 12
18,998 13
899,320 3%

918 501 64

Richard Heis
Adrministraior

21 March 201} 17 06




Statement
of Affairs *

| Note

Pegel of |

Santia Health & Safety Limited
{In Admmistration)
Administrators' Abstract of Receipts & Payments

FIXED CHARGE ASSETS
Leasehold property

Goodwil

Rent

Busmess Intetlectual Property
1P Contracts

ASSET REALISATIONS
Chartels

Lombard assets

Stock & work m progress
Book debts

Rent

OTHER REALISATIONS
Bank mzerest, gross

IT Contracts

Customer Contracts
Relevant Insurance Claims
Rights of Action

Sales Information

COST OF REALISATIONS
Advertising
Agents'/Valuers' fees

REPRESENTED BY

Floating ch VAT rec'able
Fixed charge current
Floaung charge curmrent
Fixed charge VAT rec'able

*No Statement of Affairs was submitted by the directors

TIPS SQL Ver 504

From 01/02/2011
To 18/03/2011

800
100
102,928 10
100
100
102,939 10

515,474 00
174,339 07
672,380 00
3,228 660 00
47917
4,580,873 50

1,114 55
100

100

100

100

100

1,119 55

7560
840 00
(915 60)

4,694,016 95

183 12
102,364 10
4,591,373 90
95 83

4,694.016 95

Richard Heis
Administrator

2i March 2011 1706




Statement
of Affairs *

Note

Pagelof |

Exor Management Holdings Limited
(In Admnistration)
Admumistrators’ Abstract of Receipts & Paymenss

FIXED CHARGE ASSETS
Sundry refunds

REPRESENTED BY

Fixed charge cument

*No Statement of Affairs was submitted by the directors

TIPS SQL Ver 504

From 01/02/2011
To 18/03/2011

37500
537500

37500

37500

37500

Richard Heis
Administrator

21 March 2011 17 03




Statement
of Affairs *

Note

Page 1 of 1

Exor Management Services Limited
(In Administration)
Admmstrators' Abstract of Receipts & Payments

FIXED CHARGE ASSETS
Goodwill

Business Intellectual Property
1P Contracts

ASSET REALISATIONS
Chattels

Lombard assets

Book debts

OTHER REALISATIONS
Bank interest, gross

IT Contracts

Customer Contracts
Relevant Insurance Claims
Rughts of Action

Sales Information

COST OF REALISATIONS
Advertising

REPRESENTED BY

Floating ch VAT rec’able
Fixed charge current
Floaung charge current

+No Statemen: of Affairs was submatted by the directors

IPS SQL Ver 504

From 01/01/2011
To 18/03/2011

100
100
100
300

49,970 00
21,398 13

492 162 00

563,530 13

59 61
100
100
100
100
100

104 61

75 60
(75 60)

563 562 14

1512
300
563,544 02

563,562 14

Richard Heis
Administrator

2t March 2011 17 05

|



Nenonal Britanma Group Lirated, Nutonol Brranpin Cernfication Lienited, Santia
Trevmmg Seraces Linsed, Sansa Health & Sufety Loruted Exor Munagement Holdign
Linmnted aud Exor Management Services Linared (all te edmnntration)

Swrcament of Propuosals

AP\ LLP
235 Vch 20

Appendix 3

Analysis of Administrators’ time costs and schedule of charge-out
rates

See Noites Abot fhos Proposabs Albnzhis rosend




National Britanmia Group Limited
(m administration)
1 February 2011 to 18 March 2011

Consohdated time spent by grade

Partner / Director

Charge out rate (£ per bour) 695-725

Admmnstrauca & planomg
Priss and medls
Medu releted matters

Cashwnag
Genera] (Casluenng) -
Reconcihahiera (& [PS accbusmung reviews)

Ganersl
Books and records -
Fegy and WIF

Staturory and comphance
Appoistmes: and relmad formahtes
Bonding snd bordercan

Tax
Post appoiniment corporanca X

Creditors

Creditons and claums

General comempondos

Suniary rcporia .

Employens

Correspondence -
Pepnons revicws

Imvestugation

Ditectors

‘Comespondence with ditc1oss
Dhreciors’ questommaure § chechlist

Total s period

Total disbursements (£)

Total ume costs and disburscmenis

Al staff wha have worked on this axugnment, including cashrrs and secrotanal staff have charged nme directly 1o the assagnmen and arc included w the anatviis of tume spent.

The cost of s1adl cmployed m central

Management

390- 635

020

120
010

020

240
org

£ 10
D40

Adminuteator

220 305

020

020

020

as

020

110
100

[

020

Support

115-120

015
055

functions 15 nel charged dircethy 10 the asignment but 15 réflected w the level of charge out rates

Total hours Time cost Average hourly rate
b i i
e10 30.50 305 00
020 4100 305 00
020 2100 305 00
040 12200 08 00
620 41 00 305 00
020 105 00 525 00
Quan 184.00 415 00
485 171550 57
065 116 50 12N
550 133400 131 45
20 6100 30500
110 2550 305 00
120 41000 34167
230 745.50 324 13
240 1008 00 42000
150 478 00 318 67
I 1486 00 38103
e 5250 523 00
(1= 27100 451 67
o7 32350 452 14
1350 4768 50 353 22
4 16850




National Britanma Certnficanon Limited
{in admimistration)

1 February 2011 1o 18 March 2011
Consolidated time spent by grade

Partoer { Director

Charge out rate (£ per hoor) 635-725

Admusteation & planming
Press and medua
Mt re.sted maners

Cashuering
Genery) {Castaemy) -
Reconciluuons (& [PS sccounnag teviews)

Gemeral
Books and records
Feag emd WP -

Statutery and complinnte

Appotmart amd rebated fermalites [+ R-L)
‘Banding end bordercau

Checkliss & revarey

Pre-appomtment cheska

Reporis to debenture holders

Strulegy docuzents

Tax

Tex reveews CT and VAT
Tnsta) seviews CT and VAT
Post sppountment corporalien bix
Post eppomienen VAT

Creditors

Creditars and claums

Genen] comespondence

Legalclams -
Noufication of appomtment

Pre-sppotnunent VAT S FAYE/CT

ROT Clagns

Serwed credilors

Sualutory reparts

Employ eet
LCorrapandence
Penxiops revews -

Tovestigatios

Darectery

Catresparden.e with duectory -
Drrectory eeshionnne f chesuLat

Sutement of affun -

Realuguion of asacts

Assel Realisation

Cash and mvestmenta

Delxors. -
Health & safory -
Leaschold propery

Plaat ad machicery

Salc of buniness -

Total in pering

Total dubursements (£)

Total tithe costs #nd disburiements

Ad frator
390- 635 20 305
c 10
o3
ozo
810 020
o -
L1 -~ 4D
L) -
@80 030
150
100
1290 030
250
o
o120
0 €0 .
200 530
010 -
LK -
880 -
010 -
042
(1.3 100
240
qen 0Ed
010 -
042 (-]
07
150
-E <]
Q70 -
125 200
LRY] -
170 045

Suppont

115-120

a8s
Q55

Tota) hours Time cost Average bourdy rawe
b i i
(31 05 305 00
aan 2800 42000
C22 £100 305 00
0.50 187 00 ErIY- ]
ox 10330 33
co 105 £ £25C9
05 208 00 41600
1180 435025 37925
G7s 180 50 214 Q0
110 427 50 B8 B4
150 3B250 25500
100 430 50 430 50
12 872750 500 88
2015 1252775 42977
250 1250 52500
o0 a2 00 42000
020 &1 00 305 00
040 216 00 525 00
3z0 162550 5707
830 277200 33308
LRI 4200 420 0O
o1 42 00 42000
090 78 00 420 00
010 4200 42000
040 166 00 a0 00
80 548 50 87T M
1150 483250 350 65
240 1008 00 420 00
106 308 00 308 00
140 131400 388 47
410 52 50 525 00
Q60 2771 00 451 67
07 284 00 420 00
t 40 817.50 44107
150 758 00 504 00
030 157 50 52500
020 [ 472 50
32 100600 300 84
00 5250 52500
215 835 25 435 00
T80 300875 400 13
5728 23344 50 41126

AH ctaff who bave worked on this ssugnmert, mchidizg ceshiers and secretanal s12fT, have charged ume duestly to the asugnment 63d zre tchuded m the znzhouis of e spezt
The rost of saff emploved i central ad fi 13 not cherged directhy to the asnigrment bui 1s reflecied n the level of charge out rates




Sanna Traming Services Limired
(in adminstration)

1 February 2011 to 18 March 2011
Consolidated ume spent by grade

Panaer / Durector

Charge out rate (£ per bour) 695 - 715

Admiaistrauied & planaieg
Press and media
Media related maties -

Cashlering
Genefal (Cashiening) -
Reconciutions (& TPS accounting reviews)

General
Bocks and reconds
Fees and WIP

Statutary and ¢omplisnce

Appouitent and rntlated formaliies 3]
Bonding and borderean

Chechlist & revews.

Pre-appowtment checks

Reports to debenlure boldets

Susiegy documents 120

Tax

Tax reviews €T and VAT -
Ttiual revews CTamd VAT -
Post sppoiatment COTPOrRiron. Lk

Pox appomtment VAT

Creditors

Creditors and clalms

Gencral correspondence -
Legal claums

Noufllcation of appomtment

Pre-sppomument VAT FPAYE 7 CT

ROT Clms

Secwred creditors

Sunsey reports -

Emplovees
Comrespondonce
Pensions reniews.

Tavestigation

Durectors

Correspondence wilh dorecions .
Darociors questionnere / checklist

Statement of alfars

Realisation of assets

Asset Realisation

Cash and mvesiments.

Detrors

Heaith & safety

Leaschold property

Office equuprnen fixtures & fitungs

Ptant and machmery -
Sale of bunncr -

Total 1o perigd

Total dusbursements (£)

Tota) am¢ costs and disburicments

Management

g &35

050

410
020

1100
00
110

150
DN

1470
010

200
DR
810
090
010
110
180

250
c40

01t
L1
10

950
950
20
875
020
118
400

Adminsiraior

040
930

oz

080
20

480

ors

020

060

020

oeo

Sopport

15 120

930

245
0G5S

Total hours Time cost Aversge hourly rale
b £ £
010 3050 205 00
900 33200 36889
9 30 9150 305 00
120 423 5% sz a2
06a 13800 22187
02¢ 305 DO 525 b0
o0 244 00 30500
2855 10097 00 EL:T
075 18350 21400
170 S45 00 370 41
520 138100 2173
150 64050 427 00
24 00 12 277 00 51154
6570 2510 408 12
1545 873500 43502
010 4200 420 0Q
o2 6130 305 00
1860 045 0 525 00
1755 7 TAMD0 a3y
1435 454 00 320 14
010 4200 420 00
010 4200 420 00
o9 600 420 00
010 4200 420 00
116 452 00 42000
260 1,103 00 42423
19.25 668300 348 13
250 1 05000 420 00
100 306 00 308 00
aso 1,355 00 387 43
o0 52 50 525 00
(-] 376 cO 470 00
120 $14 50 428 75
210 863 00 4439 05
-
550 268700 484 03
Q580 w250 £25 00
020 o 50 472350
o280 1% 7025 481
£20 105 00 52500
110 577 50 52500
490 2 200 50 487 45
7520 25 767.25 M245
181 40 B8 39125 377 02
6891 25

Al 2afT who have worked on this assigrment, ncluding cashiers and searctanal stafT have charged ume directly to the assignment and zre included 1 the analyss of teme spemt
The com of suaff emploved 1n cenira! ad i 15 pot tharged doectly W the asgnment but s reflected i the kevel of charpe oot razes.




Santia Health & Safety Limuted
{1n admimstration)
1 February 2611 to 18 March 2011

Consolidated ume spent by grade

Parwer / Darector

Charge out raie [ per bour) 693 75

Admrnnirations & plaaning
Presy and miedls
Mt related manan

Cathienog
General (Cazhuerng)
Reconciiaticm (& .PS accommting revews)

Cenarsl
Bocks and reconds
Fees and WIP

Statatory and complance

Appontment and related farmalities 355
Boading and berdereau

Chechhin & reviews

Pre-apponment chesks

Teparts 1o debenture bolders

Stalutary emptd and payments sccounts 150
Sumegy documents 050

Tax

Tax revews  CTand VAT
Inal reviews T and VAT
Poat appomirment corparaijon Wk
Por appouniment VAT

Creditors

Credilors and claims

General cormespanderce

Legal clasms

Nauficaran of appomnument
Pre-appomzoent VAT f PAYE/CT
ROT Clauns

Secured creditery

Stammiony Teporta

Eaplavess
Comespondence

FPesions ~evacws

Tovestigation

Direerors

Comespondence wath duectors
Darectors questionnaire / checklul
Sw'ereni of affams

Realisation of asscts

Asset Realinstion

Cash end investments

Debiocs

Hahh & sfety -
Lezschold peoperty a00
Open £oYes thsarance

Other pxychh

Rexr -
Sale of bosmey L]

Totalm period

Dubursements descriplien
Food end wenspartztion Costs
Rates

‘Total disbutsements (£)

To1al tizne costs and disbursements

All £aff who have worked on this ass gnmsest, 196 sding czduen zod seeretanal stalT bove chirged ume duestly 10 the s5ignment eod are inctuded 1n the enalysss of ume speat

390 835

osn

Q8D
e

279
c29
230

880

3680
140

1350
660
140
410
240
200
280

240
Q40

04
110
40

1230
200
020

8285
I
570
122

1842

Ad ator Support

0 305 115 120

13-+

¢

28 40 708
G55

210

780

210

620

1995

080 -

o020

7118 106

The cost of stalf cmployed m ceawel sdmirsuztion fun.bess 1§ a0t charged dirserh 1o the 22sigrment bat s reflected in the lovel of chargs outrates

Tetal hours Time cost Average bourly rate
b £ [
030 30 50 305 %
140 484 50 34507
033 91 50 305 00
170 576 0 3382z
[+1:143 200 39125
020 105 00 S25 00
100 418 00 418 00
4880 2491325 @2 N
a7s 1680 50 21400
440 1808 50 385 11
T80 237900 305 bo
960 <578 00 <76 88
150 1087 50 735 0O
8130 A 405 00 507 25
15475 86 120 75 427 33
/30 18 405 00 B0 5%
140 588 00 420 00
Q20 6100 305 00
120 735 0D 525 00
4130 19 750 00 47018
334a5 12087 &0 361 35
a60 28200 420 00
140 58a 00 <20 00
410 17200 42000
240 - 004 00 42000
200 840 00 42000
480 213200 444 17
4875 18 628 00 38213
240 1008 06 420 00
100 308 C0 308 00
340 131400 386 47
[R]H] s250 52500
130 838 50 481 15
240 303IW5C 433 13
380 173030 455 39
1230 834200 51581
200 105000 525 00
Q0 o4 50 472 5¢
16225 54 889 25 938 54
250 147000 2000
570 2384 00 420 00
i £30 00 525 00
e om2sa 4T3 73
0875 76 88225 368 30
281 55 1835 459 00 4017

14373

6000

0373

18S 702 73




Exor Management Hotdings Limited
{(1n admmstration)
1 February 2011 to 18 March 2011

Consolidated time spent by grade

Partocr / Director

Charge out rate (£ per hour) 695 TI8

Adrunistration & planning
Presy sud medis
Betha related maters

Cashuering
General (Castuening)

Genera)
Books and records
Feex and WIP

Statutary and complisnee
Appomtment and related formalibes -
Banding and borderean -

Taz
Tax reviews T mad VAT -
Post sppountmenl corporiion Lax -

Creditors

Creditors and <lsims
Creneral comrespondence
Satulocy reperts

Employees
Cotteapondence -
Pensions revicws

Investigation
Directars

Cofrespopdence wolh direclory -

Durectory’ questionnawe £ checilust

Total 1a perod

‘Total disburicments (£}

Total tme costs and dubursemeats

Manapement

390- 635

o5

140
010

280

oxn

3
o3q

o010
ozo

Admunistraier

220 305

910

oz

350

ars
20

080

100

060

020

Suppont

115-120

815
£55

Total hours Tune cost Average hourlv race
b £ i
010 .50 305 09
0.50 210 00 420 00
920 8100 W5 00
o0 108 08 525 00
[T 166 03 41500
205 1 820 60 360 50
0es 118 50 821
570 19838 00 M0 18
355 1642 50 452 08
020 01 00 305 00
375 1703 50 454 77
03¢ 274 50 205 00
120 4100¢ MI187
z10 684 50 32585
230 60 00 420 O¢
080 254 00 293 23
3 1,230 00 LR
R 52 50 525 00
G 40 166 D0 415 00
050 218 50 £437 00
18 25 5 182 00 80 42
6 152.00

All stafl who have worked oa this sssignment, mcluding cashiers and secretanal stafl have cherged tme diectly to the assignment and arc included 10 the analys:s of ume speat

The ¢ost of stafT employed 1n ceatral ad

15 not charged directly 1a the assignment but 1s reflected i the level of charge out rans




Exor Management Services Lamited
{in adminsstration)

1 February 2011 to 18 March 2011
Consolidated time spent by grade

Partwer /i Th

EY

Charer ot rate 4 per honr) £95- 728

Admmistrauen & placoing
Priss and media
Mesks reliad moiery -

Cusbiering
General (Caduamng)
Reconchunems (4 1PS scoommg revizet) -

Genersl
Books &xd resonds
Fees end WP -

Seatutors dnd Bmphance

Apposmtment and relaed farmaates. Q38
Bording and borderean -
Checklst & ceviews

Fre-sppoincnent cheeks

Reports 1o debenture holders

Straregy documenty

T

lrutil reviews  CT and VAT -
Pogl apportitment COPPOTRIIGT X -
Fost appotntment VAT

Creduors

Crediters 3ad clalmt

General comrespondente

Lega) elumis -
Nouficatson of #ppeintment

Fre-appewntncnl ¥ AT/ PAYE/CT

ROT Clawras

Secured creditars

SuTaory rpons

Tmpioy ety
Carrespondence
Pennions revaews

Iovestigation

Directony

Cotrespondence with dicsctors
Drrectary' questionasre J chacshst
Suteent of affas

Realisanion of assets

Asset Resluston

Cesh and nvestmenia

Tebiors

Health & sefely -
Lezachold property

Sak of busness -

1618 18 perwa

Tolal disbursements (£)

10LA} 11 OO5LS AN (ISDUNCMCRTS

390 &3%

L]

810
020

a3
020
an3

[1.5)
1090

080

170
[R1}
q4n
110
010
Q40
080

240
030

o0
o8b
670

15
038
a0
030
180

Atar

210 .- 3K

a70

220

a2

980

030
aro

a3

020

270

oy

020

200
045

Sunnart

115. 120

RE]
055

Taral haurs Tune ot Arverasy hourhy rare
i

010 30 50 3000
16 33350 NE 50
020 2100 A0S 00
10 400 50 NI75
[gck] e 34233
020 105 ©2 525 0O
950 208 00 41600
1880 BL&4TS 38414
o5 180 58 21400
1.0 427 50 38864
o076 21350 305 00
oso 28250 437 50
1120 5 877 50 B06 92
3093 12738 25 41313
010 4200 420 50
Qo 2100 0500
0 6C 31500 525 D¢
080 418 00 464 44
1140 384925 EroR il
010 4200 420 00
Q40 18400 420 G0
110 452 00 42000
010 42 00 420 00
Q40 165 02 420 20
150 5356 00 357 33
1500 5 D67 25 33782
240 1 0C8 00 420 0¢
00 287 00 287 D0
140 129500 380 B8
010 52 50 525 00
a8e 376 00 47000
03 264 00 42000
160 72250 451 56
150 758 00 504 00
030 157 30 525 00
c20 B4 50 47250
230 807 00 203497
225 $7725 434 33
855 259225 305 T
21T TIEIL S I IO

Al A who have warkad o thin assiznmant meliding exthiers and teeretanal cafl have chareed nme directh 1 the assimmen: andd are mefnded i the anahvin of fino srent
The crwt of <taf¥ emmlirved m cemmal admmiesranan fundtenk 1 nat charged mractiv in the axsenment hut 1 reflestad i the level af charre o rates




National Britanma Group Limited
National Britannia Certification Limited
Santia Training Services Limited

Santia Health & Safety Limited

Exor Management Holdings Limited
Exor Management Services Limited

(all in administration)

Summary of charge out rates

Rates apphcable from 1
October 2010
£/hour

Restructuring, Tax and Forensic

Partner 725
Director 635
Seruor Manager 525
Manager 420
Assistant Manager/ Semor

administrator 305
Admimstrator 230
Support staff 120

All staff who have worked on this assignment, including cashiers and secretanal staff, have charged
tme directly to the assignment and are included 1n the analysis of time spent

The cost of staff employed 1n central admimstration functions 15 not charged directly to the
assignment but 1s reflected 1n the level of charge out rates
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Appendiy 4 — Administrators’ pre-appointment costs

The costs below have been mcwred by the Admmmsuators before the Compantes entered
admusnanon but with a view to them deing so

A summary of the work done 15 as follows

Planning to wnplement the suategy teams and sites to be dealt with n the Tust few
days of the adimmistranions and to ensure that ows statutory 2ums could be achieved

e 1his work was conducted m the two o1 thiee weeks puor to the day of appomtment
A full strategy and SIP 16 memo was required before appomntment m order to be able
to achieve gomg concern sales and preserve value Ow planming allowed us 1o
nanster the business and 1educe losses to employees and supphers

e Bnefing and mobilising a ream in anucipauon of the appomments

Piepating appomiment documentation

Pre-appointment cosis for the period 4 January 2011 te 31 January 2011

Comsohidated tmme spent ¢ Purinar Dimector Maneger Adinistrator Suppon Tota Tim ALLTaL
arade hours LOs1 rate
£ t
g_"{;‘::-""":,’::l' Ales rpLat GIS-GT0 SH0-390 285.220 115
Mg Britannny Group L ‘ - - U - tn 396 =N A 1)
Nat.anal Brianmin Cennfie ot 1 1d . 100 Y * 30 1 12s s S
sanus Trvomyg Servees Bid 0N s 2.0 - = un _ 07950 26} To
S Heolth & Saen L wan PRy LY 60 12 66 00 187 §8
Fror Manageriens ~oidimy < | i . M 146 iR 1321~0 qu6 =2
Exet M igon e Senaces Lid - M 130 1ol 127250 $3b 8}
Y atal n persnd 0 & 10 % 80 - =3 N0l a0 2t 71

Sonne e Efnlprsn 0P (M Fod oich

The ume costs and expenses which we will request approval for fiom the Sccued
Creditots i tlus application Lo the Companies are set out above

sot Noliee About those Propasils A p s resenad
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i National Britannta Group Lenuted, Mational Britnnma Certification Linuted, Santia
Traimng Scrvicey Linated, Sunna Health & Safen Linated, Exor Management Holdings

Lumited and Exor Managewent Senices Linnted (olf in adpumstration)

Siarement of Proposals

APVGLLP
23 VMench 2011

No other person quahfied to act as an insolvency practitioner 15 charging fees o1 expenses
m this period

No pre-admenistzation costs have been paid to date

The unpaid cosis of £21.051 50 which are 1equesied to be paid as an expense of each of
the adnnnistraiions

—  Ae subject to approval under Rule 2 67A of the Rules
— Wil not form part of the Admimstiators” proposals
Note that thete will be no return to unsecuied creditors except from any prescribed part

The economic burden of these costs (and mdeed of all of the costs) falls on the Secwed
Cireditoms

See Hotiee About diese Proposals Al nnghts resened
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Appendix 5

Creditors’ listing and details of the Companies’ financial
information as at 31 January 2011

See Sottee =bont thess Propesils A ogls reoned




National Britanmia Group Limited
National Britannia Certification Limited
Santia Traiming Services Lamited

Santia Health & Safety Limited

Exor Management Holdings Lamited
Exor Management Services Limited

(all in administration)

Management accounts to 31 January 2011 {unaudited)

Balarioe sheetat 31 January ‘i’n‘lj

Adwvisory

Traing

TOTAL|

Cert Exor
Fixed assets
Tangible 6145 73 582 930 7730
Investment 262258 - 254 2552 26 506 4
Goodwill - 106 0 - 685 174 5
intangible - - 714 3577 5291
Fixed Assets 268404 1134 2350 774 4 27 8831
Current Assets
Stock 719 - - - 719
Trade Debtors 37263 3630 5499 11219 57611
Work i Progress 806 4 - - 132 8196
Other Debtors ) 454 ®B1) (0 6) . 1368
Prepayments (331 5) (3386) {63 1) (893 5) {1,321 8)
Cash and Bank 4177 745 84186 6817 20156
Current Assets 48362 3958 13278 9232 74831
Current Liabilities
Trade Creditors inn (177 1) (1819} 633) (1 594 0)
Other Taxes and Social Secunty (2002 %) (687) {721 5) {549 5) (3,34286)
Other Credrtors (24210 - (596 2) 628) (3 080 0}
Accruals 711 3) (226 4) (100 3) (1880} (12259
Tax and Deferred Taxaton (496 4) 26 - (14 6} (508 4)
Current Liabililies {6 803 4} (469 5) (15899) (878 1) (93939
Net Intercompany (31450} 14584 {126 8) 13836 (4297)
Net Current Assets 51121 1,384 6 (398 8) 14288 (2 340 6)
Net Assets 21,7282 1,498 0 {143 B) 2,203 2 25,6425
Share Capitat (4100 0) (10 0) (83 2) (33) (4 196 5)
Share Premuum {7,840 4) - {567 &) {212y (84282}
Revaluation Reserve - - - - .
Other Reserves - - - - -
Retained Earungs (9,384 6) (13256) 20924 {18528)| (10,4707)
Curent Year {income) Loss {403 2) {182 0) (12980} {3260} (2189 2)
Sharoiders Equity (21,728 2) {1,497 6) 143 8 (2,203 §)f  (25,2857)
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National Biitannia Group Limited

National Britannia Certification Limited

Santia Traiming Services Lainmnited

Santia Health & Safety Limited

Exor Management Holdings Limited

Exor Management Services Limited

(all in admumnstiation) (together ‘the Companies”)

Memorandum 1egarding the sale of the business
Background and circumstances leading to the administrations

the Companies listed above are all members ol the Compliance diviston of the
Connaught group. forming what 1s nformally hnown as the Compliance Advisory
business

The Compliance Advisory business provides health and safety advice and tramimg and
certification to external customers

KPMG LLP was first introduced to the Connaught group by its syndicated secured
lenders led by The Royal Bank of Scotland ple in late July 2010 to perform contingency
plannmg and give opuons advice to the secured fendeis KPMG LLP pautners were
appomted Admumstiators of Connaught plc (the ultimate holding company of the group)
Connaught Partnerships Limited and Connaught Technical Services Limited on §
September 2010 and to Connaught Academy Linuted on 20 Septembes 2010 At that time
lenders wete owed some €230 milhon by the Group. for which these Compliance
companies are either obligors gumantars o1 both

At the time of the mittal admimnistration appointmient, with lender support the Compliance
business continued to operate on a stand-alone basis The business seceived a new
overdiaft facihity fiom The Royal Bank of Scotland and continued to trade

The strategy adopted by the Admumstratois of Connaught plc was to prepaie the
Companies foi sale by a lender-owned special purpose company Tihus was a strategy
fasowed by the lenders  As the division’s cash flow needs became appalent tns stiategy
changed to seehing a third paity sale.

A full external valuation and marketing piocess has been conducted as outhned below

The division had a number of operational mterdependencies with other members of the
Connaught gioup and a sepatation excicise was undeigone 10 allow the division to be sold
on a standalone basis.

In relation to seeking a shaie sale 1o a thiid party. the Admmstators of Connaught ple
commnissioned a valuanion of the Compliance business from Deloitte LLP This estumated
the range of value of the business to be between £40 million and £60 mitlhon. Following
this. an external marheting process was commenced by KPMG Corporate Fiance (*CF*)
on behalf of the Connaught ple Admmmistrators in earlv December. in which 13 mmerested

Seu Noitee About here Propusdls Al nglts resenad




155' 4”!

4w L
Nutional Britunnia Group Limsed, National Britumia Certificanion Lonired Sautia
Tritning Serviees Linuted, Santia Healtlh & Sufen Lunted, Exor Meatagemeit Holdings
Lumnired and Exor Vanagement Services Lungted tall in adounsstration)
Staatvment of Pioposals

KPVIG LLP

23 March 2017

parties were approached This elicited mdications of interest n a 1ange between £27
million and £60 million Seven bidders were thets approached n order to proy ide bids {4-
5 nade bivers and 2-3 puvate equiny houses). and trom theie mwo weie selected tol
exclusmy

Although at the tendes * stage certamn paines indicated that they would buy the whole
division. on further discussion 1t was clear that the umc icquired 1o complcte a uansaction
was not realistic given the division’s cash position and the uncertamnty for customers  The
most ataactive bidder stipulated a timescale of 3 months which was not reahisue

The only tealisuie bids which were received were for separate sales of the Compliance
Services businessas and the Comphance Adwvisory busmess

The bidders commenced due diligence shontly after Chistmas 2010 In early Januan
2011 one of the biddets for the Advisorny busmess dechined to poceed and a finther party
was brought i This partv and the 1emammg party continued due dihgence on the
Compliance Advisory and Comphance Services busmess tespectively  This 1epoit
conceins iself ondy with the Advisory business

The Companies busmess was fragite having naded at a dechinng 1ate over many months
and certamn customers and s:aff were i the process of leaving as a iesult of the
uncertamty A tormal insolvency sepresents a bicach of customer contiacts and owing 1o
the fragmented natme of the busmess which s composed of over a thousand small
contracts of generally low individual value which can 1elatively easily be 1e-sourced. 1t 1s
the Adminsstrators  opinion that iacing the Companies 1n adninisiation would damage
the busmess and accordingly would have further reduced the value available

It was decided that a pie-packaged sale via an admmistration would be the mosl

appropiiate estructuiing towte m these circumstances A summary of the tationale 18
below.

o A full extetnal matheting process has been undertahen and bidders would only
complete by way of asset sale

e Pices offered ate wsufficient to tepay all ceditors (even leaving aside ihe
sccuted debi).

e There was no pomt m a tracding msolvency as 1t would mcrease costs and a sale
piocess was alieady underway

s Theie were no funds for a ttading msolvency

Detailed negotnions weie theretme entered mio m the final week of January and an
agreement was reached with Better Capital for a total consideration of £6 35m

Duing the exclusiviy penod with Better Capital a further credible party sought to entet
the negonattons  Followmg a price reduction on 26 January we were not constraimed by
exclusivity and engaged with that paisy  The party promised extiemely quach completion
and a puce of some £7 3 million  However the Better Caputal team had been 1n the
Companies for sex eral weehs and had prepmed extensively with suppliers. employees and
customers Our concern was that the new pary would not be able to mobihise in nme
given then complete lack of access 1o the company We stated that the onhv way 10 derail
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the exsting deal would be for them to provide cash up fiont for the entite consideration
This was declined A further approach was made by this party on Tuesday ) Febiuary but
at that pomnt the sale to Better Capital had gone ahead

The process and options considered by the Joint Administrators

The strategy has been evaluated over the four months of the Connaught ple admimistiation

as 115 Adminstators sought the best way to reahse value for the creditors. We have
consulered

o A shaie sale 10 a lender owned SPV for avalue within the tange of values given
by the thnd party valuer  This was diopped when the scale of the Companies
cash requnement became clean

e Share sale to a third party No thud party would transact on this basis

s Asset sale o an SPV This option ewusted only m theory as the majotity of the
lenders would not ententain 1t as a result of the current leve! of value the scale of
the turn-aiound requued {and tis cost) and the further funding required
Asset sale to a third party

o Holding the shares long-term was not an option as the admimstrarion had 1o

tealise value for its creditors and the Companics™ tiading positon wouid be
damaged still further by uncertamiy over s futue

Transaction undertaken by the Joint Adnnnistrators

An agteement for the sale of the Compantes’ busmess and assets sanctuoned by the
Secwied Creditors. was finahsed on 31 January 2011 for a toral consideration of £6 33
milhon This consideration was secerved on completion on | Februay 2011

The acquued businesses weie puichased om the Admiustrators by BECAF Lp (a tund
of Better Capnial) who set up nvo new companies, Sanna Consulting Limited and Santia
Asbestos Management Limited. mto which the businesses weie transferred

Statutory disclosures

I'he Admunisuators were appoimted aver the Companies on | Febiuary 2011 and foi the
reasons set oul above immediately entered mto a sale agreement on the same duy with
companies owned by BECAF Fund Lp (a puvate cquiny imvesiment vehicle)

There are no connections betw een the purchasers and the directois. ulimate shareholders
of the Compames ot the Secured Lendais However. followmg the sale. scniol
management of all of the Compantes have been 1etained by the Purchasers to assist in the
rumaround The sole duector of the Compantes has not been retamned

The direcior of the Companies has not grven any personal guarantees to a prior financie

Theie aic no options. buy-back anangements o defenred consideration arrangenients
tncluded n the sale
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