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Administrator’s progress report

Name of Company Company number
BTL Realisations (2009) Limited (formerly Bertram 03425946

Trading Limited) {In Admimstration)

In the Court case number
High Court of Justice, Chancery Division, Birmingham 8209 of 2009
District

[full name of court]

| it full
O e adcrescom ey 1/ We (a) Tom Lukic and lan Best

administrator(s)

Ernst & Young LLP, No 1 Colmore Square, Birmingham, B4 6HGQ
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(b) Insert date | (b) 20 March 2010 (b) 19 September 2010
—f
Signed W
Joint FAdministrator{s}
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TO ALL KNOWN CREDITORS 1 October 2010

Re{ BERAB/DOIRMC/SDID 161
Sarah Dunkiey

DOrectine 0121 535 2788
Drrect Fax 0121 535 2448

Dear Sirs

Bertram Group Limited (the "Group")
BTL Realisations {2009) Limited {formerly Bertram Trading Limited)
(together “the Companies”) (Both in Administration)

High Court of Justice, Chancery Division, Birmingham District Registry, numbers 8211
of 2009 and 8209 of 2009

Registered office address: c¢/o Ernst & Young LLP, No.1 Colmore Square, Birmingham,
B4 6HQ

1 wnte, in accordance with Rule 2 47 of The Insolvency Rules 1986, to provide creditors with a
repart on the progress of the Admirustrations  Thus report covers the periad from 20 March
2010 to 19 September 2010 and should be read in conjunction with the Joint Administrators®
Statement of Proposals (“the Proposals”) dated 28 Aprit 2009 and previous reports dated 15
October 2009 and 19 February 2010

The Companies entered administration on 20 March 2009 and lan Best and Tom Lukic of Emst
& Young LLP, No 1 Colmore Square, Birmingham, B4 6HQ, were appointed to act as Joint
Administrators. The appointment was made by the directors of the Companies under the
prowvisions of paragraph 22(2) of Schedule B1 to the Insolvency Act 1986 Under the terms of
the appointment, any act required or authorised to be done by the Joint Administrators can be
done by either of them

Extensions to the Initial Period of Appointments

The application to Court to extend the Administrations of the Companies to 18 March 2011, to
enable the Joint Administrators to finalise all outstanding matters appropriately, was granted on
5 March 2010

Summary of Progress
Since the last report the following key areas have been progressed'

» Novated the necessary contracts held by BTL Realisations 2009 Limited;
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» Continued to review and coordinate non preferential creditor claims,

> Obtained approval from the Court to make a distnbution to the non preferential creditors in
the Administrations, and

» Continued to perform statutory and administrative duties

Remaining Assets
There are no assets remaining to realise

Receipts and Payments Accounts

| enclose a receipts and payments account for each of the Companies for the penod from 20
March 2009 to 19 September 2010 (Appendix 2). This does not reflect estimated future
realisations or costs

Joint Administrators’ Remuneration and Disbursements

The Administrators’ remuneration was fixed on a time-cost basis by a resolution of the creditors
passed on 18 May 2009 To date the Administrators have incurred time costs of £169,554
against which the sum of £160,678 has been drawn. An analysis of the time spent Is attached
as Appendix 3 to this report Appendix 4 is a statement of the Administrators' policy in relation
to charging time and disbursements

To date, the sum of £453 has been incurred and drawn in respect of disbursements, as
recorded in the analysis of time spent attached as Appendix 3,

No Category 2 disbursements (i e those disbursements paid to the Joint Administrators’ firm)
have been incurred

Secured Creditors

Lloyd TSB Commercial Finance Limited ("LTSBCF"), the Companies’ principal secured lender,
had a total iIndebtedness of £7,562,000 as at 20 March 2009 including interest.

The secured lender has been paid in full

Preferential Creditors

All employees transferred to Smiths News 2009 Limited on the sale of the business and assets
of the Companies on 20 March 2009, 1t 1s alse my understanding that there are no pension
contributions outstanding As a result there are no preferential creditors in the Companies.

Non-preferential Creditors
Below is a table of the non preferential creditors' position as at 19 September 2010
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£'000 Bertram Group Limited BTL Realisations 2009 Limited
Trade credifors - 157
Inter-company creditor 8,526 -
Non trade creditors
ABL credilors 39,738 39,738
PPF 564,000 564,000
HMRC 1,044 20
613,308 603,915

Trade creditors

The non preferential trade credtor clams received to date total approximately £157,000 | do
not anticipate the final non preferential trade creditor to differ materially from this amount

Inter-company creditor

The balance of £8,526,000 15 an inter-company debt due to BTL Realisations 2009 Limited (In
Administration) as stated in the directors’ statement of affarrs.

ABL creditors

As detaled in my previous reports, in August 2008, following the sale of the Companies to
Entertatnment UK Limited ("EUK"), a wholly owned subsidiary of Woolworths Group plc
("Woolworths™), the Companies acceded as guarantors to four asset based lenders ("ABLs") to
Woolworths, giving rise to a second charge over the assets of the Companies.

| have receved confirmation from the senior agent that no claim will be submitted by the two
senior lenders against the Companies However, a claim has been submitted by the agent
representing the two second lien facility providers totalling £39,738,437.

As both of the Companies are guarantors under the second lien agreement, the ABLs are able
to submit a claim in both Companies Therefore the full non preferential claim of £39,738,437
1s included for each of the Companies

Pension Protection Fund

As previously reported, following the purchase by EUK, the Companies became sponsoring
employers to the Woolworths Group Pension Scheme (“the Scheme") | have received a
provisional claim from the Pension Protection Fund (the "PPF") for £564 million in relation to
the Woolworths Group Pension Scheme

| have been informed that the PPF will revisit the clam once it has finalised its apportionment
approach to the Scheme's deficit and completed ts data review, | understand that the PPF will
be in a position to submit a final claim in the Administrations shortly, However, as it 1s not clear
at this time whether the claim for £564 million will be significantly reduced, | continue to show
the provisional claim as the PPF's non preferential creditor claim and to liaise with the PPF to
establish the final quantum of their clam.
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Similary to the ABLs, as both of the Companies are sponsoring employers to the Scheme, the
PPF 1s able to submit a claim in full in both Companies However, as stated above, the PPF's
claim may be reduced in one or both of the Companies once it has completed its review of the
Scheme's deficit position

H M Revenue & Customs ("HMRC")

I have received HMRC's final cltaim for direct taxes totaling £1,064, 138 comprising the
PAYE/NIC and corporation tax liabilties arising on appointment,

The Prescribed Part

The Prescribed Part is a proportion of floating charge assets set aside for non preferential
creditors pursuant to section 176A of the Insolvency Act 1986 The prescribed part applies to
floating charges created on or after 15 September 2003,

As the secured lender has been paid in full under the fixed charge and there are no further
floating charge creditors, the prescribed part will not apply

Distributions to Creditors

Since my fast report dated 19 February 2010, the Court has granted the apphcation to make a
distribution to the non preferential creditors 1n the Administrations

! Intend to declare a final dividend to the non preferential creditors of the Companies and attach
at Appendix 1 Notice of intended dividend

The creditors of the Companies may continue to lodge proofs of their debt with me at the

registered address up to 19 November 2010 ("the iast date for proving") quoting the name of
the Companies

If the creditor fails to prove their debt by the last date for proving the creditor may be excluded
from the dividend which ! intend to declare within a penod of two months from that date

The value of the assets to be distnbuted 1s estimated to be 0 00007p/E to the non preferential
creditors of Bertram Group Limited and of 0 0013p/£ to the non preferental creditors of BTL
Realisations 2009 Limited However, should the final claim from the PPF be significantly

reduced, the levet of distribution to the non preferential creditors of the Companies could
notably increase

End of the Administrations

I currently anticipate that | will be in a position to close the Administrations of the Companies by
the second anniversary, being 18 March 2011 | wilt report to you again at the conclusion of the
Administrations or in six months' time, whichever s the sooner
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Yours fathfully
for the Companies

U La

| Best
Joint Administrator

Encs

Appendix 1 Notice of intended dividend

Appendix 2 Joint Administrators’ receipts and payments accounts
Appendix 3  Summary of Joint Administrators' tme-costs and disbursements
Appendix4  Joint Administrators’ policy on fees and disbursements

| Best and T Lukic are licensed i the United Kingdom to act as insolvency piacisonars by The Institute of Chartered Accountants
n England and Wales

The affarrs, business and property of the Companies are being managed by the Joint Administrators, | Best and T Lukic, who act
as agenls of the Companies only and without personal l'ability
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Appendix 1

Bertram Group Limited
BTL Realisations 2009 Limited (formerly Bertram Trading Limited)
(Both in Administration)

Notice of Intended Dividend
In the Matter of the Insolvency Rules 1986
And
Bertram Group Limited
BTL Realisations 2009 Limited (formerly Bertram Trading Limited)

(Both in Administration) (together "the Companies")

NOTICE 1S HEREBY GIVEN pursuant to Rule 2 95 of the Insolvency Rules 1986 that the
Joint Administrators in this matter intend declaring a first and final dividend to non
preferential creditors who are required on or before 19 November 2010, being the last date
for proving, to submit their proofs of debt to the undersigned and If so requested to provide
such further detalls or produce such documentation or other evidence as may appear to the
Joint Administrators to be necessary A creditor who has not proved his debt before the last

date for proving is not entitted to disturb, by reason that he had not participated in it, any
dividend subsequently declared

Should you wish to submit a claim the enclosed Proof of Debt form and documentation 1n
support of your claim must be sent to the Joint Administrators.

The dividend will be declared within the period of two months from the last date for proving

1 October 2010

| Best
Joint Administrator
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Appendix 2

Joint Administrators’ receipts and payments accounts from

Bertram Group Limited (In Administration)
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BTL Realisations 2009 Limited {formerly Bertram Trading Limited) (In Administration)
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Appendix 3

Summary of Joint Administrators' time-costs and disbursements from
20 March 2009 to 19 September 2010

Bertram Group Limited (In Administration)
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BTL Realisations 2009 Limited (formerly Bertram Trading Limited) (In Administration)

! . Hours - [ . '
Cldsatfieaton of, T e T e | e seer [ Aniann ::u':.  [Tou tma i thverage e,
work fun<tion L] . Qrestor (] . protassionale” * sdpport, = v L P,
Acoouning and adminarafon 17 84 155 Tt 165.30] 28,168 50 158 2
Bank 4 saAsory reporing 14 FIE) e 320 L N R 208 45|
|Crageors 27 ae 645 85t [EID TN 022
Dablor [E] - [T 208 00 410.00
[Employ o matars - 30 10 W0.00| MmN
B [E 20 37 1120 Tés S0 L]
[imenadiats ks W7 [ 1] FUE % ol nin
v o3 Sason/C DOA 14 . (7] (Y] 17210 142890 18.24
Logd issues 1) 10 23| 18 874
Othar 31348 [ - [ 130f 1,282 %0 oarm
Other rakers 21 - (X 23 51 00] 10 035.00 196 75
Propary . 15 V50 300 00 % 0
Rewnion of (e 15 40 (L] (K1) 1401,50 213 98
. Statory culss 5 80 45 T 2250 5 105,50 EE
VAT & s ston T4 3 5 4| U nﬂq
Yowlhoury _ .5 .~ . . o L. 53 O (O R N T e
Mescostit, . T 'mameo] Coscsed] o T ommoeol T Tmasred|t T razoes
Owburssmens, | T A Y N
Aversga suts [ 1 L . saul . «189.02 . W
Charge out rates
} pdg ¢ | Mouryrsteto 30 June | Howty rate trom § Jusy
- 2010 X) 201048)
Partanridtractor [Parmer 495 520
| Ovacr 408 [
‘_ Manager  |Assisian diecry 0 m
Serir becufve & ) 380]
Senot axeculve 3 20|
Qther senlor
professlonsts Executve 200 ny
e Asssiand exacubv o 155 165,
Agalitants aad [Andlysi) @ 160 183
, support  [Anysid 120 125
: i [T 0 5
Anaygi | 85 0
1 Ceshias 160 105
Actoutt Co-Grimanr 95 100
Pracement [] [H]




m”mm“\HHUHHHIHHHH'“”’"”""' 5l ERNST & YOUNG

Appendix 4

Bertram Group Limited
BTL Realisations 2009 Limited (formerly Bertram Trading Limited)
(Both in Administration)

Office Holders’ charging policy for fees

A resolution of the creditors passed on 18 May 2009 has determined that the
Administrators' remuneration should be fixed on the basis of time properly spent by the
Administrators and therr staff in attending to matters arising in the Administrations

The Administrators have engaged a manager and other staff to work on the cases The
work required is delegated to the most appropriate level of staff taking account of the
nature of the work and the individual’s expenience. Additional assistance 1s provided by
accounting and treasury executives dealing with the Companies’ bank accounts and
statutory compliance diaries  Work carried out by all staff 1s subject to the overall
supervision of the Administrators

All time spent by staff working directly on case-related matters ts charged to a separate
time code established for each case. Each member of staff has a specific hourly rate,
which is subject to change over tme The average hourly rate for each category of staff
over the period is shown in Appendix 3, as are the current hourly rates used The current
hourly rates may be higher than the average rates, if hourly rates have increased over the
perniod covered by this report

Office holders’ charging policy for dishursements

Statement of Insolvency Practice No. 9 ("SIP 8") published by R3 (The Association of
Business Recovery Professionals) divides disbursements into two categories

Category 1 disbursements comprise payments made by the office holders’ firm, which
comprise specific expenditure relating to the administration of the insolvent's affairs and
referable to payment to an independent third party These disbursements can be paid from
the insolvent's assets without approval from the Committee In line with SIP 9, it 1s our
policy to disclose such disbursements drawn but not to seek approval for their payment.

Category 2 disbursements comprise payments made by the office holders' firm which
include elements of shared or overhead costs 1t was resolved at the meeting of creditors
that the Joint Administrators could draw Category 2 disbursements in accordance with the
statement of charging policy set out in the Proposals To date no Category 2
disbursements have been drawn



