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Rule 2.46
The Insolvency Act 1986

Notice of result of meeting

Form 2.23B (CH)

of creditors
Name of Company Company number
Port Vale (Valiant 2001) Football Club 04669703
Limited
in the Court case number
Birmingham District Registry 8131 of 2012
[full name of court]

We, (a) Robert Michael Young, Steven John Currie and Gerald Maurice Krasner of Begbies Traynor
{Central) LLP, The Old Bam, Caverswall Park, Caverswall Lane Stoke on Trent, ST3 6HP

hereby report that a meeting of the creditors of the above company was held at Vale Park, Hamil Road,
Burslem Stoke on Trent, ST6 1AW

on 26 April 2012 at 10 30 am at which -
Proposals were modified and approved
The modifications made to the proposals are as follows

‘The Voluntary Arrangement proposed has been approved on its merits by the Voluntary Arrangements
Service Acceptance of the administrator’s proposals does not therefore imply acceptance of the
Voluntary Arrangement proposals ’

Qther resolutions

(1) “That the jomnt administrators’ remuneration be fixed by reference to the time properly given by the
Jomnt administrators (as admimistrators) and the various grades of their staff calculated at the
prevaihng hourly charge out rates of Begbies Traynor (Central) LLP for attending to matters arnising
in the administration

{2) “That the joint admimstrators be authernised to draw disbursements, including disbursements for
services provided by therr firm (defined as Category 2 disbursements in Statement of Insolvency
Practice 9), in accordance with their firm’s policy, details of which accompanied The Statement of
Proposals of the Jomt Administrators for Achieving the Purpose of the Adminisiration pursuant to
paragraph 49 of Schedule Bl to the Insolvency Act 1986 and Rule 2 33 of the Insolvency Rules
1986

A creditors’ committee was not formed

Signed -
Joint Admimtstrator
Dated

.3 oy 2T
N

Begbies Traynor (Central) LLP

The Old Barn, Caverswall Park, Caverswall Lane, Stoke on Trent, ST3 6HP

Tel Number 01782 394 500

Fax Number 01782 395 200 DX Number
b
E 1 you have completed and signed this form please send it to the Registrar of Companies at
2
E “ABAXLTS® panies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
0
A06 05/05/2012 #214

COMPANIES HOUSE




@ Begbies Traynor

The affars, business and property of the Company are being
managed by the joint administrators, who act as the Company’s
agents and without personal hability

Port Vale (Valiant 2001) Football Club Limited
(In Administration)

Statement of proposals for achieving the purpose of the
administration pursuant to Paragraph 49 of Schedule B1 to the

Insolvency Act 1986 and Rule 2.33 of the Insolvency Rules
1986




Important Notice

This statement of proposals has been produced for the sole purpose of advising creditors
pursuant to the provisions of the Insolvency Act 1986 The report 1s private and confidential
and may not be relied upon, referred to, reproduced or quoted from, in whole or in part, by
creditors for any purpose other than this report to them, or by any other person for any
purpose whatsoever Any estimated outcomes for crediters included in these proposals are
llustrative only and cannot be retied upon as guidance as to the actual outcomes far creditors
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1. INTERPRETATION

Expression

“the Company”

“the administration”

“the administrators”, “we”,

“our”, “us”

“the Act”
“the Rules”

“secured creditor” and
“unsecured creditor”

“secunty”

“preferential creditor”

Meaning

Port Vale (Valiart 2001) Football Club Limited (In Administration)

The appointment of administrators under Schedule B1 of the Act on 9 March
2012

Robert Michae! Young and Steven John Cume of Begbies Traynor, The Old
Barn, Caverswall Park, Caverswall Lane, Stoke on Trent, ST3 6HP and Gerald
Maunce Krasner of Begbhies Traynor, Glendevon House, Hawthom Park, Coal
Road, Leeds, LS14 1PQ

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

Secured credrttor, in refation to a company, means a creditor of the company
who holds n respect of his debt a secunty over property of the company, and
“unsecured credtor” is to be read accordingly (Section 248(1)(a) of the Act)

0] In relation to England and Wales, any mortgage, charge, lien or other
secunty {Section 248(1)}(b){)) of the Act), and

(n) In relation to Scotland, any secunty (whether hertable or moveable), any
floating charge and any nght of lien or preference and any nght of
retention (other than a nght of compensaton or set off) {(Section
248(1)(b)n) of the Act)

Any creditor of the Company whose claim 1s preferential within Sections 3886,
387 and Schedule 6 to the Act




2. STATUTORY INFORMATION

Name of Company Port Vale (Vahant 2001) Football Club Limited

Trading name Port Vale Football Club

Date of Incorporation 18 February 2003

Company registered 04869703

number

Company registered office The Old Bam, Caverswall Park, Caverswall Lane, Stoke on Trent, Staffordshire, ST3
6HP

Fommer registered office Vale Park, Hami Road, Burslem, Stoke on Trent, ST6 1AW

Trading address Vale Park, Hamil Road, Burslem, Stoke on Trent, ST6 1AW

Principal business activities Football Club

Directors and detals of Name Resigned
shares held in the Company
(i any) Michael Norman Lioyd -

Perry Bnan Deakin -
Glenn Martin Oliver -
Michael Richard Adams 04/11/11

Willam Amos Bratt 07/10M11
Paul Willam Humphreys 10/03/11
Peter Lindsey Jackson 01/0611
Stanley Meigh 01/06M11
Peter Miller 23/02M12
Graham Chnstopher Mudie 22/04/11
David Smith 31/07/09
Michael John Thompstone 1312110

Company Secretary and Name:
details of the shares held in

Company {if any) Frednck Willam Lodey
Accountants Alextra Accountants, Crewe, Cheshire
Share capital 235,980 of paid up ordinary shares of £5 each

100,000 of unpaid ordinary shares of £5 each

Shareholders As per Appendix 5

Shareholding

23,834 Ordinary Shares
20,000 Ordinary Shares
10,000 Ordinary Shares

40 Ordinary Shares
4,807 Ordinary Shares
50,000 Ordinary Shares

100 Ordinary Shares

2,800 Ordinary Shares
Shareholding




3. DETAILS OF APPOINTMENT OF
ADMINISTRATORS

Date of appointment 9 March 2012

Court High Courts of Justice, Chancery Dwision, Birmingham Distnct
Registry

Court Case Number 8131 of 2012

Persons making apphcation Stoke on Trent City Council

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

Company without personal hability Any act required or authonsed
under any enactment to be done by an administrator may be done
by any one or more perscns holding the office of administrator
from time to time

EC Regulation on Insolvency The EC Regulation on Insolvency Proceedings (Council

Proceedings Regulation (EC) No 1346/2000) applies to these proceedings
which are 'main proceedings’ within the meaning of Article 3 of the
Regulation

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

(a) rescuing the company as a going concermn, or

(b) achieving a better result for the company's creditors as a whele than would be likely if
the company were wound up (without first being in admunistration), or

(c) realising property in order to make a distnbution to one or more secured or preferential
creditors

(2)  Subject to sub-paragraph (4), the administrator of a company must perform his functions in the
interests of the company’s creditors as a whole

(3) The administrator must perform his functions with the objective specified in sub-paragraph
(1){a) unless he thinks etther-

(a) that it 1s not reasonably practicable to achieve that objective, or
(b)  that the objective specified in sub-paragraph (1)(b) would achieve a better result for the
company’s creditors as a whole

()] The administrator may perform his functions with the objectve specified in sub-paragraph
(1)(c) only if-

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

(b) he does not unnecessarly harm the interests of the creditors of the company as a
whole ”




4. CIRCUMSTANCES GIVING RISE TO OUR
APPOINTMENT

Towards the end of 2011 the Company began to suffer cash flow difficulhtes Financial forecasts were
prepared for the directors of the Company, who at the time were Michael Lioyd, Pery Deakin, Glenn Olwer
and Peter Miller and these showed that there was a major need for capital mvestment into the Company,
without which the Company would struggle to continue to trade

Vanous potential investors were approached by the directors, however no offers of funding were completed
despite interest from a number of parties By January 2012 the situation was crtical The Company was
unable to meet its VAT and PAYE liabililes as a result of which the Football League placed a transfer
embargo on the Club

In February 2012 the Company missed loan repayments to the first mortgagee, Stoke on Trent City Council
Also, the February payroll was missed leaving all staff unpaid for the month  On 23 February 2012, Peter
Miller resigned from his position as a director of the Company which left the Board of directors inquorate and
unable to pass any resolutions

The remaining directors took legal advice as a result of which they invited one of the secured creditors, Stoke
on Trent City Council, to appoint admunistrators of the Company

Stoke on Trent City Council met with Robert Michael Young of Begbies Traynor on 27 February 2012 and
discussed the options available to the Company and also reviewed the financial position of the Company In
the following week intensive discussions and investigations took place to explore alternative options
Because of a complicated company constitution making 1t almest impossible for a potential investor to secure
overall control of the Company it was concluded that outside cash investment was unlikely to be attainable
The Company had exhausted its own working capital and was clearty insolvent on both the balance sheet
and ability to pay its creditors as and when due tests and it was concluded that there was no alternative but
to place the Company wnto some form of formal insolvency Liquidation would have resulted in the football
club being ejected from the Football League and Admmistration was therefore dentfied as the preferred
route forward This would create a moratorium and give the Admimistrators the opportunity to advertise the
football club for sale as a going concemn to maximise sealisations for creditors

However, the 1ssue of funding trading dunng administraton was discussed at great length as the cashflow
forecasts indicated that there would be insufficient funds available to continue to trade the business It was
eventually agreed that Stoke on Trent City Council would fund the shortfall dunng the trading penod and
meet the costs of the admmistrators which would allow enough time to find a sutable purchaser and
maximise realisations The Joint Administrators would like to thank Stoke on Trent City Council on behalf of
the club and its many supporters for providing the financial assistance required to enable the club the tme
required to hopefully secure its survival

Following this an application was made to court by Stoke on Trent City Council to appoint administrators and
on 9 March 2012 Robert Michael Young, Steven Jehn Curne and Gerald Maunce Krasner were appointed as
jont admirstrators of the Company in the High Courts of Justice, Chancery Dwision, Birmingham Distnct
Registry

Throughout this penod a number of key stakeholders, including The Co-Operative Banlk plc, Joan Walley MP
and the Port Vale Supporters Club have provided much assistance with the combined am of achieving the
Club's survivial




5. STATEMENT OF AFFAIRS

To date the directors have yet provided a Statement of Affarrs, attached at Appendix 2 1s an Estimated
Financial Position as at 9 March 2012 that we have prepared This makes no allowances for the costs of the
administration

6. THE ADMINISTRATION PERIOD

Recelpts and Payments

Attached at Appendix 1 15 our account of receipts and payments from the commencement of admenistraiion,
9 March 2012 to 10 Aprit 2012

Receipts

Contnbutions to Trading Costs
The sum of £200,000 has been advanced to us by Stoke on Trent City Council in accordance with our
funding agreement

These funds were provided by the council in order to meet the shortfall in trading costs of the Company

Donations
This 1s made up of £15,000 which has been paid across to us by the Port Vale Supporters Club to meet the
costs of players’ lunches and the first team away travel and accommodation

In addition to this, further donations totaling £832 have been received from the general public

Ticket Sales/Sponsorship
The sum of £88,107 has been received in respect of match day tickets and sponsorship

Shop Sales
The sum of £13,948 has been received from sales at the club shop

Loan Transfer Fee
This relates to the loan transfer fee paid by Bamsley Footbali Club in the sum of £50,000 for the loan of Lee
Collms until the end of the 2011/12 season

VPEC Rent Received
The sum of £850 has been recetved in respect of rents due from tenants of the Vale Park Enterpnise Centre

In total, the sum of £368,838 has been received to date

Payments

Subcontractors
The sum of £671 has been pard to a subcontractor that we have used dunng the administration penod

Monthly Payroll
The sum of £134,049 has been pad to all monthly paid staff for the menth of March, this includes all playing
staff and managers




Casual Payroll

To date the sum of £12,353 has been paid to casual staff, these are paid every two weeks and include all
match day staff such as club stewards

Utilies Payments

The sum of £966 has been paid to an electricity provider for the electncty usage since the date of our
appointment

Travel
The sum of £1,625 has been paid to Bakers coaches for the transport provided for the first team to all away
fixtures since the date of our appointment

Professional Fees
To date £2,102 has been pad for the assistance that we have receved from Julian Garforth who we have
introduced as an interim Financial Controller

Bank Charges
In total the sum of £500 has been paid in relation to the bank charges that we have incurred since our
appointment

Sundry Expenses
The sum of £532 has been paid In respect of the sundry expenses that we have incurred since our
appointment

Vehicle Running Cosls
The sum of £115 has been paid towards the running costs of the vehicles in use by the Company

IT Costs

To date the sum of £1,735 has been paid to the Company's IT assistance providers in order to assist us with
our trading of the Company

Pitch Hire

The sum of £390 has been paid to Newcastle under Lyme College for the usage of their football pitches for
the youth teams

Tution Fees
The sum of £235 has been paid In relation to the tuttion fees for youth players

Catenng
To date the sum of £2,468 has been paid to Azure Catenng for the catenng services that they have provided
to all corporate hospitalty and also the players’ dailly meals

Medical Fees/Insurance
The sum of £7,384 has been paid in relation to the medical insurance that the club must have in place in ine
with The Football League and also for all medical staff present at matches including the club doctor

Hotel

To date £2,951 has been paid for the hotels used by the first team for away fixtures since the date of our
appointment

Football League Levy
The sum of £2,264 has been pad to The Football League in respect of the levy that they charge the club for
all home fixtures

Match Day Securty
To date £4,500 has been paid for the secunty services provided for all home fixtures

In total, the sum of £174,844 has been paid out since the date of our appomtment




Steps taken during the administration

Following our appointment, the following action was taken,

On 9 March 2012, we visited the trading premises in order to address all staff and players As a part
of this everybody was made aware of the administration process and that the joint admimstrators
wouid not be adopting their contracts,

With the assistance of Julian Garforth, a professional accountant who we have introduced as intenm
Financial Controller, we reviewed the Company’s cash flow position until the end of the football
season and applied for funding from the PFA and the Football League 1n order to assist with meeting
the ongoing wages and salanes obligations, these negotiations are continuing,

On Tuesday 13 March 2012, we held a press conference at Vale Park, with a view to
communicating to creditors, supporters and interested parties that the club was for sale and that all
offers would be looked at and considered Interested parties were asked to contact the Joint
Administrators and confidentiality agreements were provided for signature pnor to the i1ssuing of a
sales memorandum,

We undertook a review of all costs within the Company and we negotiated with the catenng
providers and brewery in order to reduce costs to ease the Company’s cashflow,

Having reviewed the staffing levels for non playing administrative staff we considered that costs
reduchions were required and made four redundancies,

An offer was recerved from Barnsley Football Club to take Lee Collins on loan untll the end of the
season, at this stage an agent was Instructed to assist with the negotiations and also to advise on
the potential value of other players within the team in order to provide any prospective purchasers of
the club with an indication of the value of the playing staff An initial loan fee of £50,000 was agreed
for Lee Collns The loan also saved on wage costs for the remainder of the season

Interest was expressed in other members of the playing staff however we decided that the prionty for
the club was to retain players in order to ensure survival within the Football League,

On Fnday 16 March 2012, we met with all staff again to advise on how matters were progressing
and also to advise that all monthly paid staff would be paid earlier than usual in March to assist with
any hardship caused as a result of the falure of the Company to pay February wages Salanes
were paid on 19 March 2012,

With the assistance of the Supporters Club, on 28 March 2012, a supporters evening was arranged
which gave supporters the opportunity to meet with us to receve an update on the admiristration
and also to ask any questions that they may have [t was also at this meeting that we announced all
funds received from the presales of season tickets for the 2012/13 season would be held in a
separate bank account and nng fenced for any purchaser of the club This gwves supporters the
opportunity to commit to the club and to any potential purchaser whilst knowing that therr funds are
safe and there wili be funds available for any potential purchasers,

Once we had thoroughly examined the Company's financial records and had received professionai
valuations of the Company’s tangible assets from our agents, Butters John Bee, we were able {o
prepare a sales memorandum We used the coverage of the administration in both the nationat and
local press in order to advertise the fact that the club was for sale and stressed the fact that we
wanted interested parties to get m touch with us  We also placed an advertisement in the Financial
Times,




» As soon as Interested parties contacted us and following receipt of signed confidentialty
agreemenis, a sales memorandum was issued In total we Issued 15 confidentiality agreements
and subsequently issued 14 sales memorandum to interested parties,

+  Adeadlne of 12 noon on 2 Apnl 2012 was set for recewving offers  In total five offers were receved
although four of these requested that ther wdenties remaned confidential unless/untl they were
awarded ‘preferred bidder status A number of these offers were unacceptable for vanous reasons,

+ Following separate meetings with the two highest bidders and also Stoke on Trent City Council, we
agreed that the preferred bidder was Kerth Ryder who has paid a non refundable deposit of £60,000
and this party now has exclusiity pending the CVA meeting to be held on 26 Apnl 2012 Mr Ryder
has incorporated a new company, Port Vale FC Limited, as the acquisttion vehicle and offered £1 4
million to be spht as follows

£800,000 for the freehold property
£75,000 for the proposed CVA, and
£525,000 for the chattel assets, goodwill and football creditors

7. ESTIMATED OUTCOME FOR CREDITORS

The sums owed to credrtors at the date of appontment (as detatled in the Estimated Financial Position) are
as follows

Secured creditors

Stoke on Trent City Council

A debenture was created on 18 September 2006 and registered at Companies House on 19 September
2006, this covers all assets of the Company including the property known as Vale Park, Hamil Road,
Burstem As at the date of our appointment there was a balance of £1,853,000 due to them

The Co-operative Bank plc

A deed of legal charge was created on 16 January 2008 and registered at Companies House on 17 January
2008, this covers all assets of the Company including the property known as Vale Park, Hamil Road,
Burslem As at the date of our appointment there was a balance of £42,007 due to them

Continental Solutions Limited

A mortgage was created on 6 December 2011 and registered at Companies House on 17 December 2011,
this covers all assets of the Company including the property known as Vale Park, Hamil Road, Burslem As
at the date of our appointment there was a balance of £277,734 due to them As it appears that this
mortgage was granted without a proper Board resolution and without the required consent of the pnor charge
holders the securty may be invalid We are investigating this 1ssue further

Preferential creditors
Preferential clams of employees for arrears of wages, salary and holiday pay were estimated at £2,628

Unsecured creditors

Unsecured creditors were estimated at £320,916 However, should there be a shortfall to the secured
creditors of £1,378,741 as anticipated, unsecured creditors will iIncrease to approximately £1,699,657

The Estmated Financial Postion also includes the sum of £170,274 1n respect of season ticket holders who,
had the Company ceased to trade on the making of the Administration Order, would have been entitied to
claim for the balance of unplayed matches As the season progresses and home matches are played, the
quantum of these claims will reduce proportionately




On the basis of realisations to date and estimated future realisations we estimate an outcome for each class
of the Company’s creditor as follows

Secured creditors

Stoke on Trent Cty Council
As part of the sale of the club a distnbuticn will be made to Stoke on Trent City Councd At this stage & 1s
anticipated that approximately £800,000 will be distributed to them, leaving a shortfall of £1,059,000

The Co-operative Bank
It 1s envisaged that The Co-operative Bank will not recerve any distnbution

Continental Solutions Limited
It1s envisaged that Continental Solutions Limited will not receive any distnbution

Preferential creditors

Should the CVA proposals be approved by shareholders and creditors, preferential creditors shall receive a
distribution of 100 pence in the pound through the CVA

Prescribed Part for unsecured creditors pursuant to Section 176A of the Act

Section 176A of the Act provides that, where the company has created a floating charge en or after 15
September 2003, the administrator must make a prescrnbed part of the Company's net property avaitable for
the unsecured creditors and not distribute 1t to the floating charge holder except in so far as it exceeds the
amount required for the satisfaction of unsecured debts Net property means the amount which would, were
t not for this provision, be available to floating charge holders out of floating charge assets (1e after
accounting for preferential debts and the costs of realising the floating charge assets) The floating charge
holder may not participate in the distnbution of the prescrnibed part of the Company's net property The
prescnbed part of the Company’s net property is calculated by reference to a shiding scale as follows

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

An adrministrator will not be required to set aside the prescnbed part of net properfy

O the net properly 1s less than £10,000 and the administrator thinks that the cost of distnbuting the
prescribed part would be disproportionate to the benefit, (Section 176A(3)) or

Q the admmistrator applies to the court for an order on the grounds that the cost of distnbuting the
prescrnbed part would be disproportionate to the benefit and the court orders that the provision shall
not apply {Section 176A(5))

We have estimated, o the best of our knowledge and belef, the Company’'s net property, as defined in
section 176A(8) of the Act, to be nill and the prescnbed part of the Company’s net property to be nil

We propose that the Company exits administration via a Company Voluntary Arrangement (‘CVA"} and one
of the terms of the CVA pursuant to Section 176A(4) of the Act is that the administrators shall not be oblhiged
to set aside a prescribed part of the Company’s net property

Unsecured creditors

Unsecured creditors will not receive any distnbutions through the administration




8. OUR PROPOSALS FOR ACHIEVING THE
PURPOSE OF THE ADMINISTRATION

FPurpose of the Administration

We are required to set out our proposals for achieving the purpose of the administration which in this context
means one of the objectives specified In paragraph 3 of Schedule B1 to the Act as set out at section 3 of this
report above

For the reasons set out In this report, we presently consider that it 1s not reasonably practicable to achieve
the objective specified in sub-paragraph 3(1){a), and consequently the most appropnate objective to pursue
in this case 1s that specfied in sub-paragraph 3(1){b), namely achieving a better result for the Company's
creditors as a whole than would be lkely f the Company were wound up (without first being in
admimstration)

It 1s not reasonably practicable to achieve objective 3(1)(a) due to the difficulties in generating interest In a
Company with such a high level of habilities, rendenng a going concern sale unachievable

In order to achieve our chosen objective, we are making the following proposals,

To finalise all agreements for the sale of the club,
To propose a CVA to the creditors of the Company{ a copy of our CVA proposals Is attached at
Appendix 5), and

¢« To remam n office as joint administrators in order to conclude all matters in our proposals that will
enable us to achieve the statutory purpose of the administration

Exit from Administration

As referred to above, we propose that the Company enters into a Company Voluntary Arrangement ("CVA™)
If approved as a CVA 1t 1s proposed that we will nat cease to act as administrators until completion of the
administration and the ssuing of our final report, but will act as joint supervisors of the CVA It will be for the
members and creditors of the Company to approve the CVA

As can be seen from Appendix & there are cumrently two options available for the Company The first 1s for a
CVA. The proposed purchaser has made a specific offer to introduce funds to enable unsecured creditors to
be paid a small dvidend n a CVA. We consider that this 1s the most effectve way of concluding this
insolvency The alternative option I1s to liquidate the Company’s entire assets entaling the cessation of
trading Appendix 6 shows a companson of the likely outcome of a CVA compared to iquidation Liquidation
would result in a further points deduction by the Football League which would inevitably involve the expulsion
of Port Vale from the Football League

Creditors will find detalled consideration of all aspects of the CVA in the document entitled "Proposals of the
Admurustrators for a Company Voluntary Arrangement pursuant to Part 1 of the Insolvency Act 1986 " which
15 also attached at Appendix 5 Should the creditors accept our overall proposals, then immediately following
the meeting to consider this report, a further meeting will be held under Section 3(2) of the Act to consider our
detailed proposal for a CVA

In the event that the CVA proposals are not approved
Should the CVA proposals not be approved we propose the following,

+ That we be fully entitted to exercise any and all of the powers listed in Schedule 1 of the Insolvency
Act 1986 for any purposes set out In these proposals,




* To explore any other option availzble to realise the assets of the Company without recourse to
creditors,

e To continue to do all such things reasonable expedient and generally exercise all of our powers as
jont administrators as we, in our discretion, consider desirable in order to maximise realisations from
the assets of the Company, in accordance with the objective as set out above,

» To investigate and, if appropnate, pursue any claims the Company may have,
» To seek an extension to the administration period if deemed necessary by us,

* When the realisations of the administration have been completed, 1t I1s proposed that we apply to
court to make a distnbution to unsecured creditors In the event that there are any funds to distnbute
and resolve that the Company be dissolved without further recourse to the creditors, pursuant to
Paragraph 84 of Schedule B1 of the Insolvency Act 1986,

s If in our opinion, no better realisations will be made n the administration that would be available in
winding up, to take the necessary steps to put the Company into Compulsory Liquidation, in the
event that we deem that iquidation i1s not appropriate because, for example, no dvidend will become
avallable to the creditors and there are no other outstanding matters that require to be dealt with in
Iquidation, then we shall file the appropnate notices at Comparnies House and the Company will
subsequently be dissolved,

+ If we petition for the Winding Up of the Company, that Robert Michael Young, Steven John Curne
and Gerald Maurice Krasner are appointed as liquidators of the Company, at the appropnate time,
without any further recourse to creditors and that they may act jointly and severally in therr dutes In
accordance with Paragraph 83(7) of Schedule B1 of the Insolvency Act 1986 and Rule 2 117(3) of
the Insolvency Rules 1986, creditors may nominate a different person as their proposed hquidator,
provided that the nomination 1s made after receipt of the proposals and before the proposals are
approved, and

«  That following the discharge of administration, the joint administrators be discharged from labiity in
respect of any action of them as joint administrators, pursuant to Paragraph 98 of Schedule B1 of the
Insolvency Act 1986, with immediate effect

Further point's deduction
Although the club has been deducted 10 pomnts under the Football League rules for entenng into
administration, in the event that we do not exit the administration through a CVA, the Football League will

make a further points deduction likely to be between 15-20 points which will result in the club falling into the
relegation zone and potentially dropping out of the Football League

9. REMUNERATION AND DISBURSEMENTS

Remuneration

We propose that the basis of cur remuneration be fixed under Rule 2 106 of the Rules by reference to the
time properly given by us (as administrators) and the vanous grades of our staff calculated at the prevailing
hourly rates of Beghies Traynor (Central) LLP in attending to matters ansing in the administration

It 1s for the creditors’ committee to approve the basis of our remuneration under Rule 2 106 of the Rules, but
if no such committee 1s appointed it wili be for the creditors to determine




Appendix 3 sets out our firm's hourly charge out rates and the time that we and our staff have spent in
attending to matters ansing i the administration since 09 March 2012

Disbursements

We propose that disbursements, including disbursements for services provided by our firm (defined as
Category 2 disbursements in Statement of insolvency Practice 9) be charged in accordance with our firms
policy, details of which are set out at Appendix 3 These disbursements will be identified by us and subject to
the approval of those responsible for determining the basis of our remuneration

10. OTHER INFORMATION TO ASSIST CREDITORS

Report on the conduct of directors

We have a statutory duty to investgate the conduct of the directors and any person we consider to be or
have been a shadow or de facto director dunng the penod of three years before the date of our appointment,
in relation to their management of the affarrs of the Company and the causes of its fallure We are obliged to
submit confidential reports to the Department for Business, Innovation and Skills

As adminsstrators of the Company we are required by best practice guidance to make enquines of creditors
as to whether they wish to raise any concems regarding the way in which the Company's business was
conducted pnor to the commencement of the administration, or wish to bnng to our attention any potential
recovenes for the estate  If you would like to bnng any such Issues to our attention please do so in writing to
the address detailed at Section 3 of this report This request for information 1s standard practice and does not
imply any cnticism or cause of action against any person concerned in the management cf the Company's
affairs

Investigations carried out to date

We have undertaken an initial assessment of possible actions n relation to the manner in which the business
was conducted prior to the administration of the Company and potential recoveries for the estate in this
respect

Due to the sensitive nature of our investigations and to avod jeopardising any potential iegal actions that we
may take, we will not be disclosing any further informatton at this stage of proceedings

11. CONCLUSION

Pursuant to paragraph 51 of Schedule B1 to the Act, our proposals will be considered at an intial meeting of
the Company's creditors summoned in accordance with the Notice of meeting {(Form 2 20B) accompanying
this document

Subject to the approval of our proposals at the initial creditors’ meeting we will report on progress agamn
approximately six months after the commencement of the administration, or at the conclusion of the
administraton, whichever 1s the sooner

R Mtgéxg
Joint Administrator

Date 10 Apnl 2012
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PORT VALE (VALIANT 2001) FOOTBALL CLUB LIMITED IN ADMINiISTRATION

Receipts and Payments Account from 9 March 2012 to 10 April 2012

Receipts

Contnbution to Trading Costs

Donations

Ticket Sales/Sponsorship
Shop Sales

Loan Transfer Fee

VPEC Rents Received
TOTAL

Payments

Subcontractors
Montly Payroll

Casual Payroll

Utilities Payments
Travel

Professional Fees
Bank Charges

Sundry Expenses
Vehicle Running Costs
IT Costs

Pitch Hire

Tution Fees

Catering

Medical Fees/Insurance
Hotels

Football League Levy
Match Day Security
TOTAL

Bank Balance

£

200,000 00
15,832 00
88,107 44
13,948 50
50,000 00

$50.83

671 00
134,049 58
12,353 67
966 43
1,625.00
2,102 00
500 00
532 53
115 50
1,735 00
390.00
23500
2,468 90
7,384.71
2,951 00
2,264 41
4,500.00

368,838 77

174,844.73

193,994.04




APPENDIX 2

ESTIMATED FINANCIAL POSITION AS AT
09 MARCH 2012




Port Vale (Vahant 2001) Football Club Limited
Estimated Financial Position as at 9 March 2012

Book Value Estimated to Realise
£ £ £
ASSETS
Vale Park 5,102,000 00 325,000 00
Stoke on Trent City Council (1,859,000 00}
Deficiency c/d (1,534,000 00)
The Co-operative Bank (42,007 00)
Deficiency c/d (42,007 00)
Continental Solutions Limited (277,734 00)
Deficiency c/d (277,734 00)
Office Equipment 11,374 00 5,500 00
Computers 15,018 00 3,500 00
Plant & Machinery 206,057 00 24,000 00
Equipment, fixtures and fittngs 117,525 00 46,500 00
Motor Vehicles 1,12500 7,000 00
86,500 00

LIABILITIES
PREFERENTIAL CREDITORS -
Employees - Arrears of Wages & Hol Pay 235,000 0C

235,000 00

DEBTS SECURED BY FLOATING CHARGE PRE 15 SEPTEMBER 2003
OTHER PRE 15 SEPTEMBER 2003 FLOATING CHARGE CREDITORS

(148,500 00)

NIL

Estimated prescribed part of net property where applicable (to carry forward)

(148,500 00)

NIL

DEBTS SECURED BY FLOATING CHARGE POST 15 SEPTEMBER 2003
Deficiency b/d 1,853,741 00

(148,500 00)

1,853,741 00

(2,002,241 00)

Estimated prescnibed part of net property where applicable (brought down)

NIL

Unsecured ncen-preferential claims (excluding any shortfall to floating charge holders)

Shortfall to preferential creditors/F C's pre 15 Sept 2003 (brought down) 148,500 00
Trade Creditors 319,827 00

NIL



Port Vale (Valiant 2001) Football Club Limited
Estimated Financial Position as at 9 March 2012

Book Value Estimated to Realise
£ £ £
Employees - Arrears/Hol/Redundancy Pay 350,000 00
Football Creditors 14,000 00
Football Pension Scheme 329,399 00
HM Revenue & Customs - PAYE/NIC 158,938 Q0
HM Revenue & Customs - VAT 29,027 00
Season Ticket Helders 170,274 00
1,519,965 00

Estimated deficiency/surplus as regards non-preferential creditors
(excluding any shortfall In respect of F C's post 14 September 2003)

Shortfall in respect of F C's post 14 September 2003 (brought down)
lssued and called up capital
Ordinary Shareholders

TOTAL SURPLUS/DEFICIENCY)

(1,519,965 00)

1,853,741 00
(3,373,706 00)

1,679,900 00
1,679,900 00
(5,053,606 00)




ESTIMATED FINANCIAL POSITION

Notes to the Estimated Financial Position

1

10

The Estimated Financial Position has been prepared on the basis that the Company would not be
traded as at 9 March 2012

Vale Park i1s subject to fixed charges granted in favour of Stoke on Trent City Council, The Co-
operative Bank and Continental Solutions Limited Further details in relation to this can be found
earlier in these proposals

The assets of the Company have been professionally valued by Messrs Butters John Bee on a
forced sale basis

The figures provided for amounts due to employees are on the basis that all staff would be made
redundant and paid the full arrears of pay due to them, this includes the playing staff, who should a
CVA be approved, will be classed as “football creditors” and will be paid by the purchaser

The amount shown as being due to the Football Pension Scheme will be classed as a “football
creditor” should a CVA be approved and must be met by the purchaser on an ongoing basis

The clams of the Department for Business, Innovation and Skills represent employees’ estimated
clams under The Employment Rights Act 1996 in respect of arrears of pay to a maximum of £800
per employee and holiday pay which are claimed preferentially, and pay in heu of notice,
redundancy pay and arrears of pay in excess of £800 which are non-preferential

Section 176A{2) of the Act requires the administrators to set aside the prescnbed part of the
Company's net property for the satisfaction of unsecured debts °“Net property” means the amount
which would, it were not for this provision, be avallable to floating charge holders (1e after
accounting for preferential debts and the costs of realisation) The prescnbed part s 50% of the
first £10,000 and 20% of the remaining net property (up to a maximum of £600,000})

We will not be required to set aside the prescribed part of net property if

a The net property 1s less than £10,000 and we think that the cost of distnibuting the prescnbed
part would be disproportionate to the benefit,

b Or f the net property 1s more than £10,000, if the provision 1s disapplied by the court on the
application of the administrator on cost-benefit grounds

The claim of HM Revenue & Customs represents VAT, PAYE and NIC outstanding

Creditors' claims are subject to agreement and will not be prejudiced by omtssion from the
Statement of Affairs or by mclusion in a different amount from that claimed

The estimated total deficiency, including the calculation of the prescribed part of the Company's net
property, 15 subject to the costs of administration and distrbution for which no provision is made In
the statement of affairs
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APPENDIX 3

SUMMARY OF FINANCIAL POSITION

Turnover

Operating Profit/Loss

Loss before Taxation

Fixed Assets

Accumulated losses at penod end
Current Assets

Current Liabilities

Shareholders’ Funds

Year Ended
30 06 2011
£

3,991,801
24,321
(89,554)
5,489,140
(2,122,069)
307,858
{1,043,650)

2,188,122

Year Ended
3006 2010
£

3,561,788
(257,128)
(372,649)
6,076,550
(2,032,515)
577,618
(812,221)

2,830,476

Year Ended
30 06 2009
£

3,562,911
(68,981)
(165,975)
6,143,205
(1,659,866)
826,889
(378,606)

3,173,033




APPENDIX 4

TIME COSTS AND EXPENSES

Remuneration drawn will be notified to any creditors’ committee appointed under paragraph 57 of Schedule
B1 to the Act In the absence of a creditors' committee, detalls of tme incurred and disbursements drawn will
be reported to creditors 1n accordance with Statement of Insolvency Practice 9 1ssued by the Jomnt Insolvency
Committee on behalf of our licensing bodies

Total time spent to 10 Apnl 2012 on this assignment amounts to 488 9 hours at an average composite rate of
£244 3 per hour resulting in total time costs to 10 Apnl 2012 of £119,437

To assist creditors in determining this matter, the following further infformation on tme costs and expenses are
set out.

O Beghies Traynor (Central) LLP’s policy for re-charging expenses

O Begbies Traynor (Central) LLP's charge-out rates

O Narrative summary of time costs incurred

0 Table of time spent and charge-out value

In addition, a copy of A Credifors’ Guide to Admunistrators’ Fees 1s avallable on request Alternatively, the
gude can be downloaded from our website www begbes-traynor com wvia the “Corporate Recovery and
Insolvency” ink mn the "Quick Links" box on the left hand side of the homepage From there please follow the
“Creditor” ink which will take you to the appropnate page where the Guide (2010 version) can be found at the
end




BEGBIES TRAYNOR CHARGING POLICY

INTRODUCTION

This note apples where a hicensed insolvency practitioner in the firm 1s acting as an office
holder of an nsolvent estate and seeks creditor approval to draw remuneration on the
basis of the tme properly spent in dealing with the case It also apphes where further
information 1s to be provided to creditors regarding the office holder’s fees following the
passing of a resolution for the office holder to be remunerated on a time cost basis Best
practice guidance' requires that such information should be disclosed to those who are
responsible for approving remuneration

In addition, this note applies where creditor approval 1s socught to make a separate charge
by way of expenses or disbursements to recover the cost of faciliies provided by the firm
Best practice gmdance2 requires that such charges should be disclosed to those who are
responsible for approving the office holder's remuneration, together with an explanation
of how those charges are calculated

OFFICE HOLDER'S FEES IN RESPECT OF THE ADMINISTRATION OF INSOLVENT ESTATES

The office holder has overall responsibility for the administration of the estate He/she will
delegate tasks to members of staff Such delegation assists the office holder as it allows
him/her to deal with the more complex aspects of the case and ensures that work 1s
being carred out at the appropnate level There are various levels of staff that are
employed by the office holder and these appear below

The firm operates a tme recording system which allows staff working on the case along
with the office holder to allocate therr time to the case The time 1s recorded at the
individual’s hourly rate n force at that time which 1s detailed below

EXPENSES INCURRED BY OFFICE HOLDERS IN RESPECT OF THE ADMINISTRATION OF INSOLVENT
ESTATES

Best practice guidance classifies expenses into two broad categones

Category 1 disbursements (approval not required) - specific expenditure that i1s directly
related to the case usually referable to an independent external supplier's invoice All
such items are charged to the case as they are incurred

Category 2 disbursements (approval required) - items of incidental expenditure directly
incurred on the case which include an element of shared or allocated cost and which are
based on a reasonable method of calculation

(A) The following tems of expenditure are charged to the case (subject to approval)

« Internal meeting room usage for the purpose of statutory meetings of creditors Is
charged at the rate of £100 {London £150) per meeting,
Car mileage 1s charged at the rate of 45 pence per mile,

» Storage of books and records (when not chargeable as a Category 1
disbursement) 1s charged on the basis that the number of standard archive boxes
held in storage for a particular case bears to the total of all archive boxes for all
cases In respect of the period for which the storage charge relates

! Statement of Insolvency Practice 9 (SIP 9) — Remuneration of insolvency office holders i England & Wales

Zibid 1

ADMIB0TP




(B) The following items of expenditure will normally be treated as general office
overheads and will not be charged to the case although a charge may be made
where the precise cost to the case can be determined because the tem satisfies
the test of a Category 1 disbursement

+ Telephone and facsimile
« Pnnting and photocopying
e Stationery

BEGBIES TRAYNOR CHARGE-OUT RATES

Begbies Traynor 1s a national firm The rates charged by the various grades of staff that may
work on a case are set nationally, but vary to suit local market conditions The rates applying to
the Stoke office as at the date of this report are as follows

Standard
1 May 2011 —
until further notice
Regional
Partner 395
Director 345
Senior Manager 310
Manager 265
Assistant Manager 205
Senior Administrator 175
Administrator 135
Trainee Administrator 110

Support 110




SUMMARY OF OFFICE HOLDERS' TIME COSTS

CASE NAME Port Vale (Vakant 2001) Football Club Limited

CASE TYPE ADMINISTRATION

OFFICE HOLDERS Robert Michael Young, Steven John Cume and Gerald Maurnce
Krasner

DATE OF APPOINTMENT 9 March 2012

1 CASE OVERVIEW

11

12

13

14

15

16

This overview and the time costs analysis attached 1s intended to provide sufficient information to
enable the body responsible for the approval of the office holders’ fees to consider the level of
those fees in the context of the case

Complexity of the case
The case has involved the trading of the football club whilst the Company was marketed for sale
and a surtable purchaser found

Exceptional responsibilities

As the office holders have been actively seeking a purchaser for the Company and the fact that
there are remaining football fixtures, they have traded the Company This has resulted in the
office holders and their staff spending a lot of time on site at the Company in order to ensure that
there are no trading issues

The office holders’ effectiveness
The office holders have been effective as the Company 1s continuing to trade and a purchaser is
in place for the Company

Nature and value of property dealt with by the office holders’
The nature and value of the property dealt with Is detalled in the attached proposals

Anticipated return to creditors

Secured Creditors

Stoke on Trent Ciy Council

As part of the sale of the ciub a distnbution will be made to Stoke on Trent City Councit At this
stage it 1s anticipated that approximately £800,000 will be distributed to them, leaving a shortfall
of £1,059,000

The Co-operative Bank
It 1s envisaged that The Co-operatve Bank will net receve any distnbution

Continental Solutions Limited
It1s envisaged that Continentat Solutions Limited will not receve any distribution

Preferential Creditors

Preferental creditors will not receive any distnbution In the Administration

WKCOLONASOAIPS_SQLWNATIONAL INSOLVENCY DOCUMENTS\EW-BT ADMXADM1804P - TIME COSTS SUMMARY AND
ANALYSIS DOC
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Unsecured Creditors

Unsecured creditors will not receive any distnbution in the Administration

Time costs analysis

An analysis of time costs incurred between 9 March 2012 and 10 Apnl 2012 prepared 1n
accordance with Statement of Insclvency Practice 9 1s attached showing the number of hours
spent by each grade of staff on the different types of work wolved in the case, and gving the
average hourly rate charged for each work type

The time costs analysis provides details of work undertaken by the office holders and therr staff
following their appomtment only

The views of the creditors

Creditors were nitially notified of the office holders’ appointment by way of a letter dated 14
March 2012

On 28 March 2012 a supporters evening was held at which anybody was entitled to attend This
gave people the opportunity to ask any questions that they had for the office holders in relation to
the Adminsstration and its progress

Approval of fees
The office holders wil! be seeking approval of therr fees at the meeting of creditors to be held on
26 Apnl 2012 They will also look for approval of therr fees from the secured creditor, Stoke on
Trent City Council

Approval of Expenses and Disbursements
The office holders will be seeking approval of therr expenses and disbursements at the meeting
of creditors to be held on 26 Apnl 2012

Other professionals employed & their costs
Eversheds LLP were instructed to assist the office holders with their appointment through the
Count. They are yet to be paid for their services

Gnndeys Solicitors have been instructed to assist the office holders with their investigations into
the affairs of the Company and also to prepare the Sale Agreement in relation to the sale of the
business They are yet to be paid for therr services

Clanon Solicitors have been instructed to advise the office holders in relation to vanous contracts
the Company has In place mcluding the contracts of all employees including all football players
and management They are yet to be paid for their services

Butters John Bee were instructed to prepare a valuation of all of the assets of the Company
including Vale Park They are vet to be paid for their services

Julian Garforth has been instructed by the office holders to act as an intenm Financial Controller
in order to provide and maintamn regular cashflows and also to assist with the trading of the
Company, to date he has been paid £2,000 for his services

Staffing and management
Due to the fact that the Company has been traded and due to the high level of media interest In
this case, predominantly senior levels of staff have been used on this case

EXPLANATION OF OFFICE HOLDERS' CHARGING AND DISBURSEMENT RECOVERY
POLICIES

Begbies Traynor (Central) LLP’s policy for charging fees and expenses incurred by office
holders 1s attached at Appendix 4
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The rates charged by the vanous grades of staff who may work on a case are attached at
Appendix 4

SUMMARY OF WORK CARRIED OUT SINCE OUR LAST REPORT
Since the date of our last report, the following work has been carmed out

Completed all statutory obligations

Commenced trading the Company

Marketed the Company for sale

Had several meetings with vanous stakeholders

Received offers for the Company and selected a preferred bidder




Port Vale (Valiant 2001) Football Club Limited
Time costs analysis_for the penad from 09 03 2012 to 10 04 2012
Hours
Senior Assistant Senior Junior Average
Staff Grade Partner Drrector Manager Manager Manager | Admiristrator | Administrator| Administrator]  Support Total hours | Time cost £ | hourly rate
Admintstration and planning
Appaintment and case planning 1300 10 50 ‘ 250 . - - 1300 200 - 4100 11,508 28067
Administration and banking 14 30 - 020 - - 080 1740 76 40 - 109 10 16,604 15219
Statutory reporting and statement of affairs 800 - 030 - - . 200 - - 1030 3,523 34204
Investigations
CDDA and investigations 100 . . . . . . 17 50 - 1850 | 2320 1254
Realisation of assats -
Debt collection - - - - - - - - - . .
Property, business and asset sales 43 20 500 i830 - - . 16 00 - - 82 50 26,622 32269
Retention of Title/Third party assets . - - - - . - - - - -
Trading
Trading 2600 . 7470 ; B 6000 750 . ; 16820 | aaga0| 267 ;l_
Creditors
Secured - - - - - - - - - . -
Others 200 - - - 830 650 200 - - 1880 389 207139
Creditors' committee - - - - - - - - - - -
Other matters
Meetings 1300 350 - . . 1350 . 800 - 38 00 9,585 25224
Liugation - - - - - - - - . - .
Other . - . . - 250 - . - 250 438 175 00
Total hours by staff grade 120 30 1900 96 00 - 830 8330 5790 103 90 - 488 90
Total time cost by staff grade 47,598 6,555 29,760 - 1,702 14,578 7,817 11,429 - _E.S.& 244 30 _
Average houtly rate £ 39500 34500 31000 20500 17500 13500 110 00

Total fees drawn to date U
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PORT VALE (VALIANT 2001} FOOTBALL CLUB LIMITED (COMPANY VOLUNTARY ARRANGEMENT)

Robert Michael Young, Steven John Curne and Gerald Maunce
Krasner appointed joint admirustrators on 9 March 2012

The affars, business and property of the Company are being
managed by the joint administrators, who act as the Company's
agents

Port Vale (Valiant 2001) Football Club Limited (Company
Voluntary Arrangement)

Proposal of the joint administrators for a Company Voluntary
Amrangement pursuant to Part 1 of the Insolvency Act 1986

Contents

Interpretation

Statutory information

Details of joint administrators

Events leading up to the application for an administration order
The proposal of the joint administrators

Estimated outcome and benefits as regards creditors
Implementation of the proposal

Further information required to be disclosed

Appendices

Appendix 1 — Standard Conditions

Appendix 1 - Extracts from recent account

Appendix m — Estimated Statement of Affairs as at 9 March 2012

Appendix Iv — Summary of Administrators' time, costs and expenses to 10 Apnl 2012
Appendix v — Estimated Outcome Statement as at 10 Apnl 2012




1. INTERPRETATION

Expression

“the Company”

“the admintstration”

“the Joint administrators”

*Administrators’
Proposals”

“Articles of the Football
League”

“Club”

“the CVA”

“Contribution”

“the Directors”

“Football Association”

“Football Creditors”

“Football League”

“Football League Board”

*Football League’s
Insolvency Policy
Exceptional
Circumstances Route”

Meaning
Port Vale (Vahant 2001) Foatball Club Limited

The appointment of admimistrators under Schedule B1 of the Act
on 9 March 2012

Robert Michael Young, Steven John Cume and Gerald Maurnce
Krasner of Begbies Traynor (Central} LLP, The Oid Bam, Caverswall
Park, Caverswall Lane, Stoke on Trent, ST3 6HP

The proposals of the Administrators pursuant to Schedule B1 of
Paragraph 48 of the insclvency Act 1986 sent to creditors with the
CVA which for the avoidance of doubt do not form part of the CVA
other than for the purposes of detalls required pursuant to Rule 1 3 of
the Insolvency Act 1986

The current Asticles of Associatton of the Football League

Port Vale (Valiant 2001) Foctball Club Limited

The Company Voluntary Arrangement in its present form to include
any modffications or additions approved by the creditors In
accordance with Section 1 (1) of the Insolvency Act 1986, the CVA 1s
deemed to be a scheme of arrangement of its affarrs

The sum of £75,000 1s to be ntroduced as part of the Sale Agreement
from the Prospective Purchaser

The Directors of the Company, namely Perry Deakin, Michael Lioyd,
Glenn Olwver and Peter Miller

The Football Association Limited of 25 Soho Square, London, W1D
1FA

Those creditors which the Football League determimes must be paid
as a condition of the transfer of the Company’'s membership of the
Football League and the Football Association or as a condition of the
Football League not imposing a transfer embargo on the Company
upon terms agreeable to the Prospective Purchaser

The Football League Limited of Edward VIl Quay, Navigation Way,
Preston, PR2 2YF

The board of the Football League

The part of the current Football League insclvency policy which
enables membership to be transferred to a “Newco” upon a Football
League Member Club’s nsolvency without a CVA In exceptional
circumstances at the Football League Board's absolute discretion




“Football League Share”
“Football Shares”

“‘Member Club”

"PFA”

“Prospective Purchaser”

“Proposal’

“secured Creditor”

"Weluntary Arrangement”

“the Jjoint supervisors”

“the Act”

“the Rules”

“‘creditors”

“Connected Creditors”

“preferential creditors”

‘unsecured creditors”

“the effective date”

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

The Club’s shares in the Football League and the Football Association

Has the meaning aftnbuted to it In the comect regulations of the
Football League

The Professional Footballers' Association of 20 Oxford Court,
Bishopsgate, Manchester, M2 3WQ,

A company currently known as Port Vale FC Limited which, upon
acceptance of the CVA by Creditors and the Football League
consenting to the transfer of the Football League Share to it, will
own substantially the whole of the business and assets of the
Company,

This proposal for a company voluntary arrangement,

Any Creditor of the Company whose claim s secured against any
assets of the Company as prescribed by Section 248 of the
Insolvency Act 1986,

The voluntary arrangement in its present form with any
modification thereof or addition thereto or condition approved or
imposed by the Creditors

Robert Michael Young, Steven John Cume and Gerald Maurce
Krasner of Begbies Traynor {Central) LLP, The Old Bam, Caverswall
Park, Caverswall Lane, Stoke on Trent, ST3 6HP, or such other
person or persons appointed by the creditors and members, In the
case of a joint appointment, with power to act jointly and severally

The Insclvency Act 1986
The Insclvency Rules 1986 as amended
All preferential creditors and all unsecured creditors

Has the meaning attributed to it pursuant to Section 435 of the
Insolvency Act 1986

Any creditor of the Company whose claim i1s preferential within
Section 386 of the Insolvency Act 1986 as at 9 March 2012 being
the date of the commencement of administration

Any person (other than a preferential creditor} who has or claims to
have any clam against the Company {(whether the clam be
present, future or contingent or prospective and whether hquidated
or for damages and whether ansing in contract or tort or otherwise)
in connection with or arising from any matter occurring prior to the
effective date

The day upon which the Voluntary Arrangement becomes
effective




2. STATUTORY INFORMATION

Name of Company
Trading name
Date of Incorporation

Company registered
number

Company registered office

Former registered office
Trading address
Pnncipal business activities

Directors and details of
shares held in the Company
{f any)

Company Secretary and
detads of the shares held In
Company (if any)
Accountants’

Share capital

Shareholders

Port Vale (Valiant 2001) Football Club Limited

Port Vale Football Club

18 February 2003

04669703

The Old Barn, Caverswall Park, Caverswall Lane, Stoke on Trent, Staffordshire,
ST36HP

Vale Park, Hamil Road, Burslem, Stoke on Trent, ST6 1AW

Vale Park, Hami! Road, Burslem, Stoke on Trent, ST6 1AW

Football Club
Name Resigned Sharecholding
Michael Norman Lioyd - 23,834 Ordinary Shares
Perry Bnan Deakm - 20,000 Ordmary Shares
Glenn Martin Oliver - 10,000 Ordinary Shares
Michael Richard Adams 04/11/111 -
Willam Amos Bratt 671011 40 Ordinary Shares
Paul Willam Humphreys 10/03/11 4,807 Ordinary Shares
Peter Lindsey Jackson 01/06/11 -
Stanley Meigh 01/06/11 -
Peter Miller 23/0212 50,000 Ordinary Shares
Graham Chnstopher Mudie 22/0411 100 Ordinary Shares
David Smith 31/07109 -
Michael John Thompstone 13/1210 2.800 Ordinary Shares
Name: Shareholding

Frednck William Lodey -
Alextra Accountants, Crewe, Cheshire

235,760 of paid up ordinary shares of £5 each
100,000 of unpaid ordinary shares of £5 each

Appendix 6




3. DETAILS OF JOINT ADMINISTRATORS

The Club went into administration on 9 March 2012 Robert Michael Young, Steven John Cumme and Gerald
Maunce Krasner of Begbies Traynor (Central) LLP were appointed Joint Administrators on the same date Asa
result of entenng into administration, the Club were docked 10 points and are now In a position where they
could be relegated from the Football League if further points were docked This will be the case if the exit route
from Administration i1s not CVA.

4. EVENTS LEADING UP TO THE APPLICATION FOR
AN ADMINISTRATION ORDER

See the particulars contained in the separate report of the Joint Administrators prepared under the provisions of
Paragraph 49 of Schedule B1 to the Insolvency Act 1986, which has been circulated to all known creditors

5. MARKETING OF THE CLUB

The Club was fully advertised for sale upon the appointment of the Administrators via the national press
coverage of the administration and an advertisement that was placed in the Financial Times As soon as
interested parties contacted us and following receipt of signed confidenbality agreement, a sales
memorandum was issued In total we 1ssued 15 confidentiality agreements and subsequentlty 14 sales
memorandums to interested parties Prospective purchasers were given a deadline of 2 Aprnl 2012 at 12
noen to make a bid

The Prospective Purchaser has entered into Head of Terms and agreed to sign a sale Agreement with
the Administrators (the Agreement) and that Agreement now forms the basis of this Proposal, in respect
of the contribution to be made mto the arrangement totalling £75,000

6. THE FOOTBALL LEAGUE SHARE

The Company’s night to compete in the Football League and remain as a member of the Football
Association depends upen it holding a share in each of the Football League and the Football Association
When a football club enters into an insolvency procedure the Football League and the Football
Association have the nght to require the club in question to transfer its share to another club or
organisation  Under the Football League’s Articles of Association it 1s a condibon of continued
membership of the Football League that all creditors classified by the Foothall League as Football
Creditors are paid in full and the Football League's insolvency policy 1s complied with in full  The Football
Association also requires compliance with the Football Leagué’s insolvency policy

We are advised that a CVA for the Company I1s the preferred mechanism pursuant to which the
Company’s business can be transferred to any new company because of the requirements for transfer of
the Football League Share The main asset of the Club 1s its Football League Share which can only be
transferred via a sale to a "Newco” which has been approved via a CVA or, as we understand it, In
exceptional circumstances which are at the sole discretion of the Football League Board

The Football League has suspended the Company's share generally subject to a transfer of the
Company's share to a “Newco”, which may be subject to conditions dependent upon whether this CVA 1s
approved




If the CVA 1s accepted, and approval 1s given by the Football League for the transfer of the Football
League Share to the Prospective Purchaser, the Agreement that the Administrators have reached with
the Prospective Purchaser will be completed If the CVA 1s rejected by Creditors or the Football League
reject the Prospective Purchaser's request for the transfer of the Fooiball League Share, then the
Agreement will still be completed, albeit on different terms as outlined below

If the CVA 1s accepted by the requisite majonty of creditors then the Prospective Purchaser will pay £1 4
milion {the Price} for the purchase of the Club of which the Contribution will be made into the CVA If the
CVA s not accepted by the requisite majonty of Creditors, then as we understand it the Football League's
insolvency policy nonetheless potentially allows for the transfer and subsequent registration of the
Football League share through the Football League Exceptional Circumstances Route If such
exceptional circumstances apply, exceptional penalties maybe handed out by the Football league and no
Contnibution wilt be made into the CVA

If the Prospective Purchasers are unable to register the Football League Share in their name the
Company will not be able to continue its participation in the Football League and the Football Assoctation
In this scenario no contribution will be made into the CVA

7. THE AGREEMENT

The following 1s a fuller explanation of the sale and purchase Agreement which the Prospective Purchaser has
agreed to enter into with the Administrators

Upon the conditions that

(a} The CVA s accepted by the requisite majonty of Creditors and no appeal 1s made regarding the CVA
which results in the appeal being successful and no Abort Certificate I1s 1ssued as a result of an appeal,
and

(b} The Football League agree to the transfer of the Football League Share to the Prospective Purchaser,

The Prospective Purchaser will release to the Admmistrators the Contnbution which sum ts to be paid to the
Joint Supervisor upon the acceptance detalled above by the Foothall League

(a) To make payment of 100p in the £ to Preferential Creditors

{b) The remaining balance will be used to pay a dividend to Unsecured Creditors in the estimated sum of
3pinthe £

If the CVA 1s not accepted by the requiste majority of Creditors, or there 1s a successful appeal or an Abort
Certificate I1s 1ssued because of such an appeal, the Contnbution will not be introduced into the CVA. It 1s
therefore in our opinion Impottant that Creditors realise that a CVA accepted by the requisite majority of
creddtors 1s most hkely to produce a greater dwidend for the benefit of Creditors upon the assumption that
penalties will be suffered by the Prospective Purchaser for having the Football League Share transferred to it

if the Football League Share 1s not transferred to the Prospective Purchaser within a reasonable timescale upon
either the completion of a successful CVA or via the Football League Exceptional Circumstances Route, the
Administrators have an option fo continue with the sale of the Prospective Purchaser on similar terms to the
above upon transfer of the Football League Share or for the totat sum of the Administrators’ Account if the
Football League Share cannot be transferred to the Prospective Purchaser




All Football Creditors f any (as such are determined by the Football League) will be dealt with by the
Prospective Purchaser to the satisfaction of the Football League upon the Football League Share being
transferred to the Prospectve Purchaser It 1s the intention of the Prospective Purchaser to assume
responsibility for Football Creditors It should be emphasised that such payment to the Football Creditors will be
made outside the terms of the CVA and payment will be made directly to Football Credttors by the Prospective
Purchaser It I1s not intended therefore that any provision for this CVA shall disturb the statutory order of pnority
of payments to Creditors as set out in the Insolvency Act 1986 by ranking Football Creditors ahead of
Preferential Creditors and other Unsecured Creditors

The PFA represents the interests of the players Under the Football League’s insolvency policy the Company
would not be able to retain its membership of the Football League uniess the Company reaches an
arrangement with the PFA Iin respect of the players’ contracts and arrears of wages due to them The vast
majonty of such sums would fall to be met by the Prospective Purchaser upon completion of the purchase by
the Prospective Purchaser in any event pursuant to the Transfer of Undertakings Regulations and the players
would not rank for dvidend purposes Iin the CVA upon completion of the purchase by the Prospective
Purchaser

8. THE PROPOSAL OF THE JOINT ADMINISTRATORS

The Jont Administrators are not empowered by insolvency legslation to agree the clams of unsecured
credrtors or distribute any funds realised to them Accordingly, the Joint Administrators are proposing a CVA to
permut duly appointed Supervisors to distribute any surplus funds ansing from the Contribution that 1s to be
made from the Prospective Purchaser In accordance with Section 1{1) of the Insolvency Act 1986 the CVA Is
deemed to be a scheme of arrangement of tts affars

Commencement of the arrangement will be upon approval of the Football League that the Football Shares can
be transferred to the Prospective Purchaser This I1s estimated to be by the end of June 2012/beginning of July
2012 at which tme a Contribution will be made into the arrangement

The funds pad into the CVA will be distributed to creditors after settlement of the costs of the CVA, In
accordance with the following order of priority and by the following estmated dates

Preferential Creditors Payment in full estmated to be by 31 July 2012
Unsecured Creditors A first and final dividend of an estimated 3p in the £ will be 1ssued by 31 July 2012

We propose that the Company exits administration via a Company Voluntary Arrangement (“CVA™ and
one of the terms of the CVA pursuant to Section 176A(4) of the Act 1s that the administrators shall not be
obliged to set aside a prescnbed part of the Company’s net property

9. SUMMARY OF CVA AND BENEFIT TO CREDITORS

The Admunistrators concluded that it would not be possible to rescue the Company itself as a going
concern because of the extent of its indebtedness and were of the view that a sale of the Company’s
business to a new cempany on the terms cutlined in the CVA will give a better return to Creditors as a
whole than would be achieved on a liquidation of the Company and particular reference to the conditions
required for the Football Shares to be transferred to any new entity




The Administrators concluded that a sale of the business and assets of the Company to the Prospective
Purchaser was the best option for Creditors  Accordingly the Administrators have reached agreements
with the Prospective Purchaser allowing on completion and the approval of the CVA by Creditors the
following -

The business will continue operating in the future via the Prospective Purchaser and the Prospective
Purchaser will pay all future trading habilittes After estimating all future trading costs of running the Club
and upon the CVA becoming unconditional an estimated dividend will be paid to Creditors of
approximately 3p in the £ Creditors are referred to the estimated outcome statement in the Statement of
Affarrs as appended to this document Al Football Creditors will be paid in full by the Prospective
Purchaser

It should be pointed out to Creditors that they would receive nothing on the iquidation of the Company or
if the CVA 1s not accepted and the Ctub incurs a 15 point penalty, as disclosed in the estimated ocutcome
statement attached to this proposal

It 1s our intention that the CVA wifl move into a Liquidation upon completion

10. THE CONDITIONALITY OF THE CVA

The CVA shall be conditional upon the Prospective Purchaser concluding our agreement with the Football
League providing for the transfer of the Football Shares to the Prospective Purchaser

11. DURATION

The CVA will continue until 31 December 2012 or such period of time sufficient for the Supervisor to
collect and distnbute funds to Preferential Creditors and Unsecured Creditors in accordance with the
terms of the CVA

12. STATEMENT OF AFFAIRS

All the Company’'s assets, with estimates of therr respective values, and the extent to which they are
charged in favour of Creditors, together with full details of the Company’s habilities, are disclosed in the
Statement of Affairs as appended to this CVA This shows an estimated outcome statement companng
the likely dvidends payable to Creditors if the CVA were mplemented or, alternatively, were the
Company’s affairs to be administered by a hquidator

All Company assets are excluded from the CVA unless otherwise specified

13. SECURED CREDITORS

Stoke on Trent City Council, The Co-Operative Bank plc and Continental Solutions Limited have secunty
over some or all of the Company's assets, however there will not be funds available to allow the secured
creditors to be paid i full and therefore the balance of therr claim will rank as unsecured creditors withun
the CVA




14. PREFERENTIAL CREDITORS

Preferential Creditors represent the former employees of the Company and their claim 1s estimated in the
sum of £2,628

15. UNSECURED CREDITORS

Unsecured creditors are requested to subrmit their claims to Begbies Traynor (Central) LLP, The Old Barn
Caverswall Park, Caverswall Lane, Stoke on Trent, ST3 6HP no later than 30 June 2012 Anyone who
does not submit therr claim by 15 June 2012 will be sent a letter by first class post giving three weeks
notice to submit their ctaim If clams are still not receved they will be excluded for the purpose of a
dividend, but will still be bound by the arrangement

16. GUARANTORS

No guarantees have been gwven by the Company or by any person in connection with this CVA or in
connection with any of the Creditors by any person

17. CONNECTED CREDITORS

There are no connected creditors of the Company so far as the Administrators are currently aware on the
basis of information provided to them to date other than the following

{a} Current employees and/or directors of the Company in respect of arrears of wages and future
sums due to them under their employment contracts

Any connected creditors will be dealt with in precisely the same way as other creditors in the CVA unless
the CVA specifically provides otherwise

18. TERMINATION

The CVA shall continue in full force and effect untl the Supervisers shall exit via a iquidation The
Supervisors shall set aside such funds as necessary 1n order the place the Company into iquidation

(a) It 1s our intention that upon successful completion, the CVA 1s to be cenverted to liguidation as
various thrrd parties have indicated that they would ke investigations Into antecedent
transactions

(b) These investigations have started, however it will be a lengthy process and scme time before
matters will be finalised

(c) In order not to prejudice our Investigations or any possible legal proceedings no further details will
be gwen at this stage

(d) It it proposed that Robert Michael Young, Steven John Curne and Gerald Maurice Krasner will be
appointed as Jont Liquidators




19. ORDER OF PRIORITY

It 1s proposed that funds paid to and proceeds of assets realsed by the Supervisors after the
implementation of this CVA and after withholding sufficient monies to pay all debis, habilites, tax
habilities, costs, Adminustrators’ fees and expenses arising from or In connection with the administration of
the Company shall be distnbuted in the following order -

(a) In paying the Supervisors’ costs and expenses of 1ssuing any winding-up proceedings

{b) In paying the Supervisors’ remuneration and expenses in accordance with the terms of the CVA

(c) In paying all other expenses incurred during the course of the CVA by the Supervisors (including
the costs and expenses of agents appointed by the Supervisors)

{d) In paying a dividend to Preferential Creditors

(&) In paying a dvidend to Unsecured Creditors

20. EFFECT OF THE PROPOSAL

Each creditor who receives notice of this proposal and whe Is entitled to vote at the meeting of creditors shall be
bound by the terms of the CVA Dividends received via this CVA will not he deemed to be 1n full and final
settlement of creditors clams but will be deducted from claims made in the subsequent liquidation

21. EVENTS TRIGGERING FAILURE OF THE CVA

The CVA will be deemed to have failed if

(a) If the Contribution s not made into the CVA by the Prospecive Purchaser then the arrangement wilt
deem as failed

The Supervisors shall retain sufficient funds to enable them to present a winding-up petition, In the event of
fallure, and shall do so, unless an Administrative Receiver or Administrator has been appointed

22. STANDARD CONDITIONS

Standard condtions, which form part of this proposal, are enclosed as a separate document (See “Standard
Condrions for Company Voluntary Ammangement”) are attached at Appendix 1 Any clauses in the standard
conditions that conflict with that of the proposal, the proposal takes precedence

23. IMPLEMENTATION OF THE PROPOSALS

The CVA will be administered by Joint Supervisors, Robert Michael Young, Steven John Curme and Gerald
Maurice Krasner of Begbies Traynor (Central) LLP, The Old Barn, Caverswalt Park, Caverswall Lane, Stoke on
Trent, ST3 8HP who are licensed Insolvency Practitioners and qualfied to act in relation to this case

The Supervisors will receive from the Company sufficient funds to pay preferential and unsecured creditors on
the terms outlined above

The Supervisors will agree the clams of creditors and admit claims for dividend




The Supervisors will hold all funds realised in current and mterest beanng accounts n ther own names as
Supervisors until distnbution can be made to creditors

The Supervisors will arrange for a distnbution to the preferential and unsecured creditors at a tme that they
consider most approprate  On the basts that completion 1s June then payments will be made in July 2012 to
those who have submitted their claim

The Supervisors will be remunerated on the basis of tune spent in dealing with the implementation of the
proposal The Supervisors will also be reimbursed for therr incidental expenses and be empowered to appomnt
such agents and legal advisers to assist them as they see fit

Al this stage the Supervisors estimate that thewr fee for acting as such i1s hkely to be £15,000 and disbursements

The Supervisors will not take part in the management of the Company, nor will they be in any way responsible
for the actions of the directars or employees of the Company The Supervisors will at all times act as agents for
the Company and without personal liability

All cbligations hereunder on the part of the Company either express or implied are those of the Company alone

24. FURTHER INFORMATION REQUIRED TO BE
DISCLOSED

The Rules require this proposal to deat with certain other matters that have not previously been covered in the
proposal These are set out below

The estmated statement of affairs appears at Appendix ui, which sets out the Company's assets, an estmate of
ther respectve values, and the extent to which assets are charged in favour of secured creditors The
statement also sets out the nature and amount of the Company's habilites

The names cf the Creditors together with the amounts of their respective claims are contained in the schedule
attached to the Statement of Affairs

No assets are to be included in the CVA, other than the Contribution to be made by the Prospective Purchaser

Any unclaimed dividends ansing under the scheme will be available for distnbution amongst the remaining
creditors This s subject to the exception that if the aggregate of unclaimed dividends 1s less than £5,000, any
sum below this figure will be retumed to the Company on the grounds that its distribution amongst the creditors
would be uneconomic

Where creditors are connected with the Company (within the meaning of section 249 of the Act), it 1s proposed
that they should retain ther claims for voling purposes but, subject to the approval of the CVA, defer therr clams
and not rank for dividend purposes

The Joint Administrators have, duning the course of therr ongeing investigations, become aware of a number of
potential nghts of action that would be available to the company acting by a hquidator

Due to the sensitive nature of our investigations and to avord jeopardising any potential legal actions that we
may take, we will not be disclosing any further information at this stage of the proceedings




In order to protect credrtors interests, it 1s proposed that the balance of creditors clams after receving a
distribution under the terms of this CVA will survive the conclusion of this CVA and that creditors will be able to
clairn for the sum outstanding In any subsequent quidation proceedings

| am not aware of any guarantees that have been given of the Company's debts by any persons

25. CREDITORS COMMITTEE

Where it 15 S0 resolved at the Creditors meeting approving the CVA, or at the request of the Supervisors, a
Creditors Committze will be established The rules, functions, powers and admintstration of the Commitiee wall
be those contained in Rules 3 16 — 3 35(A) except reference therein to the Administrative Receiver shall be read
as the Supervisor

26. NO PERSONAL LIABILITY

Neither the Administrators nor the Nominees, nor the Supervisor nor therr staff or any agents employed by them
accept any personal lability in connection with the CVA. Further, neither the Administrators nor the Nominees
nor the Supervisors nor ther staff or any agents employed by them give any warranties whatsoever in
connection with the contents of the CVA and any warranties whether express or implied or of any description
are hereby expressly excluded

27. EC Regulation

We confirm that the EC Regulation on Insolvency Proceedings (Councd Regulation (EC) No 1346/2000) applies
to this proposal for a CVA and that the proceedings are main proceedings within the meaning of the regulation

Dated 10 Apnl 2012
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Interpretation

These Conditions are an integral part of the Arrangement Should there be in any
respect any conflict or ambiguity as between the Proposal as defined in I(b) hereof and
these Conditions, then the Proposal shalt prevail

"the Proposal” means the document annexed hereto marked "Document 1" with all
Appendices and other documents attached thereto or referred to therein subject to and
together with any amendments or modifications that may be made thereto, whether
such be made at or before the Meetings summoned pursuant to s 3 of the Act, provided
that any such amendments or modifications shall be in writing signed by a director of
the Company f the Proposal i1s made pursuant to s 1 (1) of the Act or by the proposer
if made pursuantto s 1(3) of the Act or made pursuant to Section 4 of the Act

The Arrangement 1s a proposal to Crediters and Members for a composition In
satisfaction of the Company's debts and labilities and s 1n full and final satisfaction of
such debts and habilities and the Supervisor, unless the contrary 1s otherwise stated,
shall not act as Trustee other than pursuant {0 Clauses 10 and 22 hereof but will only
act for the purpose of supervising the implementation of the Arrangement n
accordance with the terms of the Arrangement

" The term "completion of the Arrangement" shall be defined 1n accordance with
the Proposal

(n) If the Proposal I1s silent, then "completion of the Arrangement” shall mean the
Issue by the Supervisor to all parties bound of a Certificate stating that the
Proposal has been implemented either In full or substantially in accordance with
the terms of the Proposai it shall be entirely a matter within the Supervisor's
discretion as to whether or not such a Certificate 1s 1ssued

() On completion of the Arrangement, the Supervisor shail in writing notify the
creditors accordingly

Nothing herein contained shall in any respect be taken read or interpreted as intending,
whether expressly or by implication, to fetter the powers or junsdiction of the Court
whether arising under s 7 of the Act or octherwise

Unless the context otherwise requires this Arrangement shall be interpreted in
accordance with Sections 247 to 251 inclusive of the Act

Definitions

In the Proposal and these Conditions, except where the context otherwise demands -

(a) "the Act'" means the Insolvency Act 1986, as amended,

(b} "the Rules" means the Insolvency Rules 1986, as amended,

(¢} "the Arrangement’ means the Proposal and these Conditions read together

(d) "the Court" shall mean any Court having first instance junsdiction in respect of
this Arrangement and any and all Courts exercising appellate junsdiction
therefrom

(e) The words "debt" and "habithes” shali be construed in accordance with
s 382(1)(a){b) (2)(3) and (4) of the Act as If that Section referred to a Company
and not an individual and so that "he" or "the Bankrupt" reads "the Company”,
"the Commencement of the Bankruptcy" reads "the date of the Creditors Meeting

at which approval or agreement to the Arrangement 15 given” and by deleting any
reference to discharge from Bankruptcy
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{fH The term "Supervisor" shall include the Supervisor or Jomt Supervisors
appointed under the Arrangement, the Supervisor for the tme being and any
successor in title appointed either by the Court under s 7(5) of the Act or in
accordance with Clause 19 hereof

Ambiguity

Where any part of these conditions incorporates any provisions of the Act or Rules and
such incorporation gives nse to an ambiguity or inconsistency, then the supervisor shall
within his own absolute discretion resolve such ambiguity or inconsistency as he shall
think fit

Amendment

(@) No amendment or vanation to the terms of the Arrangement (save as to its
duration) shall be permitted after the approval of the Arrangement unless so
agreed at a general Meetings of Members and Creditors called pursuant to
Clause 13 hereof and, at such meeting, Rules 1 18 and 1 19 shall apply, No
amendment or varnation shall be made without the consent in writing of the
Company and any third party affected thereby

(b} For the avoidance of doubt, the requisite majority necessary for the agreement of
any business at any Meeting called pursuant to Clause 4(a) hereof or any
Meeting called pursuant to these Conditions {save a Meeting of the Creditors
Commuttee) shall, unless otherwise provided for, be a majority of in excess of
three quarters in value of the creditors or Members present in person or by proxy
and voting on the Resoclution

Approval

The approval by Creditors and Members of the Arrangement pursuant to the Act and
the Rules shall be deemed to include agreement, approval and acceptance of these
Conditions in all respects

Effect and Duration

(a) Upon the approval of the Arrangement pursuant to the provisions of the Act and
the Rules -

n the Arrangement shall come into effect, and
() the Supervisor shall exercise the functions given to him by the
Arrangement and under the Act and Rules

() The Arrangement shall continue for such period of ime as 1s set out 1n the
Proposal provided that such penod of time may be extended (1) for an nibal
penod of three months by the Supervisor if In his discretion he thinks it
appropriate so to do and (i) thereafter by agreement of alt parties bound by the
Proposal in accordance with Section 5(2) of the Act Should the Supervisor
extend the Arrangement for the initial period, he will give Notice in writing to all
parties bound by the Arrangement in accordance with s 5(2) of the Act, such
Notice to be sent to such parties not less than 7 days pror to the date upon
which the Arrangement 1s due to terminate in accordance with the Proposal  If it
1s desired to extend the Arrangement for a period longer than the intial period,
the Supervisor shall call a Meeting of Creditors and in respect of such a meeting
the provisions of Rules 113, 114, 115, 116 and 117 and 1 17A shall apply,
provided that If a Meeting 1s called pursuant to this provision -

() there shall be no obligation upon the Supervisor to call a Company
Meeting unless any extension of the duration of the Arrangement will or
may matenally affect the rights of Members as Members and the Members
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of the Company shall be bound by the decision of the Creditors Meeting
so called, and

(1)  the requisite majonty shall be calculated in accordance with Clause 4(b)
hereof

) If at the date of the Creditors Meeting at which the Arrangement is
approved and agreed In accordance with the Act and Rules any Creditor
has 1ssued or commenced legal proceedings against the Company, then
to the extent that the Creditor is bound within the meaning of the Act, all
such legal proceedings shall be stayed and shall not in any respect be
proceeded with and If so required by the Supervisor, the Creditor will
discontinue such proceedings This provision as to discontinuance shall
not apply where the Creditor has obtaned Judgement but in such case,
the Creditor will not proceed with any form of execution or enforcement,

{n)  Where any Winding-up or Administratton Pettion 1s pending the Creditor
or party petitioning will consent to an Order being made for the dismissal
of such Petition on terms that the Petitioner's costs, if the Petitioner 15 a
Creditor bound, as agreed or taxed be paid as an expense of the
Arrangement and for the purpose of Condition 25 hereof, such costs shall
be treated as falling within Rule 4 218(1)(h)

7. Termination

(a)

(b)

()

(@)

The Arrangement shall cease to have effect once -

(1) there are no further funds or assets held by the Supervisor or the
Company on trust for the purposes of the Arrangement, and

(n the Supervisor has issued a Certificate in accordance with Condition I(d)
or creditors have resolved that the Proposal has falled

The termination of the Arrangement shall not have the effect of terrinating the
exercise of such of the Supervisor's powers as are necessary for the completion
of his duties, obligations and responsibiites and without prejudice to the
generality of this provision the Supervisor's night to apply to the Court for
Directions or such other relief as may be necessary

Upon 1ssue by the Supervisor of a Completion Certificate pursuant to Condition
I(d) hereof, the Company shall be released from all its habilittes to creditors
except as otherwise specified in the Arrangement and the Supervisor shall have
no fusther liability to any creditor or to any other person save that (subject to
retention of the funds contemplated by the Proposal or paragraph 7(d) hereof) the
Supervisor shall return to the Company any and all funds of the Company held by
him

On termination of the Arrangement, for whatever reason, the Supervisor shall be
entitled to retain from any funds under his control such amount as he thinks fit,
for such period as he thinks fit on account of his fees, costs and expenses In
addition to any other sum contemplated to be retained by him pursuant to the
Proposal

8 Warranties and Obligations

(a)

in the case of an Arrangement made pursuant to s 1{1) of the Act, the Directors
of the Company who are in office at the date hereof and/or in office at the date of
the Creditors Meehing at which approval to this Arrangement I1s given warrant that
they have disclosed to the Nominee full and cormplete particulars of

() all matters without exception relating to the assets and habilibes of the
Company whether actual ar contingent or prospective,




10.

11.

(b)

()
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all matters which are required of them under the Act and Rules and further
warrant that the contents of the Arrangement are 1n all respects complete
accurate and true, subject only to such qualification as may be included in
the Proposal or any other document delivered therewith to the Creditors

For the general implementatton of the Arrangement and dunng its subsistence,
the Company and its Directors undertake with the Supervisor, unless the Court
otherwise directs, that it and they will

0]
(m

{m)
(v)

)

(v1)

do all things that the Supervisor shall require,

subject to the agreement of the Supervisor and subject to his control
institute or defend any legal proceedings which touch or concern the
Arrangement,

attend upon the Supervisor, his Agents, Legal Advisors, Employees and
all others authonsed by him when and where required,

deliver to the Supervisor upon receipt any communication received by it or
them (save from the Supervisor) which may touch upon or concern the
Arrangement,

without prejudice to {iv) above, will ensure that the Company complies with
all requirements of Company Law and all other legislation affecting the
Company, its business or undertaking and without prejudice to the
generality of this prowvision, wil forthwith on receipt deliver to the
Supervisor all communications received by the Company from the
Registrar of Companies

in the event of the Company being struck off the Register during the
subsistence of the Arrangement for what ever reason forthwith and at their
own expense make an Application to the Court for the restoration of the
Company to the Register

Further Documents

The Company shall, at the request of the Supervisor, execute upen such terms as the
Supervisor shall require, such Deeds, Transfers, Deeds of Trust, Powers of Attorney or
other Deeds, instruments or Agreements as may be required by the Supervisor for the
imptementation of the Arrangement and the sale of assets and to get in assets and for
the protectien of the Company's property

Third Party Assets and Obligations

(a)

(b)

Where the proposal includes any obligation whatsoever on the part of a third

party -

"

{w)

(m)
(v)

such third party shall sign the Proposal or such other document as the
Supervisor shall require and thereby agree to be bound by the obligation
and its due performance,

such obligation shall be enforceable, at the option of the Supervisor, by
the Supervisor or the Company on the direction of the Supervisor,

the fallure of such obligation will constitute the failure of the Arrangement,
any assets transferred to the Supervisor by any such third party shall be
held by the Supervisor on trust for the purposes of the Arrangement

The term "third party” shall not unless the context so demands include any
creditor or Member of the Company bound by the Arrangement nor the
Supervisor

Creditors Committee

(a)

Should the Proposal provide for the creation of a Creditors’ and/or Members
Commuttee, then the constitution formalities, meetings and all other matters
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relating to such committee shall be governed by Part 4, Chapter 12 of the Rules
(relating to a Liquidation Committee) subject in all respects to the provisions of
the Proposal in that respect with the following amendments -

(1) only a person bound by the scheme may be a member of the committee,
(n)  the charrman shall be the Supervisor,

(m)  for "Liquidator” read "Supervisor”,

(v) Rules 4 153(4), 4 171 and 4 172 shall not apply,

(v) for "Liquidation” read "the Arrangement”

The chairman shall have nc vote or casting vote

The committee’s funchons may be exercised by the creditors in general meeting
called pursuant to Clause 14 hereof

Supervisor's Functions

(a)

(b)

(a)

(b)

(c}

The Supervisor shalt exercise the functions given to him by the Arrangement and
under the Act and Rules provided that such exercise shall be within the
unfettered discretion of the Supervisor who shall be under no obligation to
exercise all or any of the functions and powers conferred upon him whether the
same be expressly provided for in this Proposal or implied by law

The nght of the Supervisor to apply to the Court for Directions under s 7(4)(a) of
the Act shall be absolute and unfettered All parties bound by the Proposal shall,
subject to any nght of appeal, be bound by the terms of any Order made
pursuant to any such Application irrespective of whether or not they have been
given Notice of such Application Should the Supervisor make an ex parte
Application to the Court pursuant to s 7(4)(a) of the Act, he undertakes to seek a
Direction from the Court as to which parties, If any, should be given Notice
thereof or served

General Power to Call Meetings

Rule 4 54 shall apply to the Arrangement with the following amendments -

1) for "the Official Receiver”" or "the Liquidator” read "the Supervisor”,
{n) for"the Liguidaton” read "the Arrangement,”
{(m} for "the statement of affairs" read "the Proposal "

If at any meeting so held the Supervisor 15 dissatisfied with any resolutions so
passed, he may apply o the Court for directions pursuant to Section 7(4) of the
Act and the decision of the Court shall be final. There shall be no obligation
upon the Supervisor to give notice of any such application to any creditor or to
the Company unless the Court orders otherwise

This proviston [Clauses 13(a) and (b)] applies tc calling Meetings to determine
business not otherwise provided for in these Conditions.

Supervisor's Powers

(a)

(b)

The powers of the Supervisor shall be those set out in the Proposal and these
Conditions and subject thereto, the Supervisor shall have, insofar as 1s by law
possible, all the powers conferred upon an administrative receiver by virtue of
Schedule 1 to the Act provided that the Supervisor shall be under no oblgation
to exercise such powers unless expressly so required by the Proposal
Paragraphs 8, 15, 16, 19, and 22 of the said Schedule shall not apply

Where the exercise or performance of any such power can only lawfully be
exercised or performed by the Cornpany, then at the wniten request of the
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Supervisor, the Company and/or as the case may be, its Directors shall exercise
or perform such power Failure so to do shall constitute failure within the
meaning of Clause 29 hereof subject te the nght of the Company andfor its
Directors to apply to the Court for relief pursuant to s 7(3) of the Act

() Should the Supervisor be satisfied that through reasons of default or
failure (as herewnafter defined) or for any other reason the Arrangement s
or 15 likely to be incapable of being complied with in accordance with its
terms, he may 1ssue to all Creditors and Members bound and the Directors
of the Company a Notice of Non-Compliance which shall be in such form
as he thinks fit, but which shall sufficiently identify the grounds upon which
the Supervisor has concluded that the Arrangement I1s or is likely to be
incapable of being complied with as aforesaid

(n) Upon service of such Notice, the Company and its Directors shall have 28
days or such longer penod as the Supervisor shall allow to make good to
the Supervisor's satisfaction such matters as shall have been identified in
the Notice, falhing which default will be deemed to have occurred within the
meaning of Condition 31(a)(um) herecf

Application of Liguidation Provisions

The Company, the Supervisor and all parties bound by the Arrangement
recognise that the Act and Rules do not constitute a single statutory body of
rules relating to the implementation of Company Voluntary Arrangements, so that
situations and circumstances may anse which are not directly or indirectly
provided for in the Proposal or these Condittons In such situations and
circumstances, and subject to the junsdiction of the Court, the Supervisor shall
apply, If appropriate and feasible, the Rules as they relate to a Winding-up of the
Company by the Court, provided that such apphcation s not prejudicial to the
express provisions of the Arrangement

Exercise of Supervisor's Powers

(a)

(1)

If the Supervisor 1s for whatever reason uncertain as to what action he should
take 1n any situation he may within his own discretion -

(1) seek the advice of the committee, or

(n) seek the advice of the creditors, or

(m) apply so far as 1s possible the Act and Rules as they relate to Liquidation
or

(iv) apply to the Court for directions

The Supervisor may delegate to his firm and any partner, servant, employee or
agent of his any or all of his duties hereunder save those which by law he s
bound to perform personally

Supervisor's Liability

Neither the Supervisor, his firm, nor any of his agents, employees or servants
shall, for any reason whatsoever, or In any manner whatsoever, Incur any
personal iability in respect of any act, deed, thing or omission carrnied out by him
or any of them I1n connection with his acting as Supervisor or m connection with
the supervision and implementation of this Arrangement The Supervisor will not
enter into any contract or other Arrangement in a position or manner so as to
incur any personal hability

Administration

(a)

Banking Arrangements
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The Supervisor shall open one or more accounts with a United Kingdom branch
or branches of a recognised bank in his name as Supervisor of the Arrangement
and pay into such account or accounts all the funds received or realised by him
under the terms of the Arrangement Any funds held by the Superwvisor which in
his opinion are not required for the iImmediate purposes of the Arrangement may
be placed by him on deposit with any recognised bank in the United Kingdom or
invested 1n short dated United Kingdem Government securities

(b} Expenses and Remuneration

The Supervisor shall be authonsed to pay from funds under his control -

)] the fees and disbursements set out in the Proposal,
(ny any expenses properly incurred by him in pursuance of the Arrangement,
including without prejudice to the generality of the foregoing -

(1} the fees of any solicitors appointed to assist the Company or the
Nominee in connection with the Arrangement and any matter
relating thereto provided that as regards fees to Solicitors appointed
to assist the Company these shall be imited to such fees agreed in
writing by the Supervisor before any such Solicitors are instructed,

(2) the fees of any valuer or other agent retained or instructed by the
Supervisor,

{3) unless the Court orders otherwise, the cost of any action to which
the Supervisor 1s a party wherein costs are incurred by him or
awarded against him in his capacity as Supervisor,

(4) any tax assessable on the Supervisor in his capacity as such,

(8) the costs of complying with any obligation laid upon the Supervisor
by virtue of the Arrangement, the Act, the Rules or any other Rules,
Regulations or Orders made thereunder, and

{m)  such other sums as he shall be authornsed or required to pay by virtue of
the Arrangement or any rule of law

(c)  There shall be paid to the Nominee, whether or not he is the Supervisor, the fees
and disbursements specified in the Arrangement

(d) Subject to any contrary provision in the Arrangement, the amount to be paid to
the Supervisor for his services shall be -

(n as provided for in the Proposal and subject thereto,

() in accordance with time actually and reasonably spent and charged at the
current prevailing rates of the Supervisor and his staff, or

(m) determined by the commiutiee; or

() f no committee 1s established, or the committee does not determine the
amount, determined by the creditors in general meeting, or

(v) 1f not determined by the commitiee or the creditors, calculated according
to the scale applicable to the Official Recerwver when he 1s acting as a
Liquidator

If he 1s dissatisfied by the amount determined as above, the Supervisor, the
Company or any creditor may apply for the amount to be determined by the
Court, but any such application, unless made by the Supervisor, must be made
within twenty-eight days of the Applicant becoming aware of the amount

(e) The supervisor may draw sums on account of his fees and disbursements from
time to time as he thinks fit

18. Expenditure of Funds
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The Supervisor shall only expend any funds in his hands for the purposes of repainng,
completing or altering any assets held by him or by the Company for the purposes of
the Arrangement, If -

(a)

(b)

he I1s of the opinton that as a result the asset or assets concerned are likely to
become more readily saleable or increase in value by an amount greater than
that of the expenditure thus incurred or,

if s0 bound to do by the terms of the Proposal

Vacancy in the Office of_Supervisor

Should a vacancy arnse n the office of Supervisor, for any reason whatsoever, that
vacancy shall be filled by the creditors at a meeting -

(a)

(b)

(©

convened for the purpose by -

() any creditor,

() any person acting as a committee member's Representative pursuant to a
Power of Attorney, or

(m)  any person who was In partnership with the Supervisor immediately before
the vacancy cccurred, and

Charred by -

(] the convenor,

(1)  any person qualified to act as an insolvency practitioner In relation to the
Company, or

(m)  a partner or senior employee of the former Supervisor's firm expernenced
in insolvency matters

Where one of the Joint Supervisors dies, retires, resigns or ceases to be able to
act in respect of the Company then the remaining Supervisor shall continue to
act as sole Supervisor

Continuation of Business

(@

(b}

()]

The following conditions shall only apply If the Company’s business 1s to be
continued either for

n the purpose of its eventual sale and the distribution of the sale proceeds to
the creditors under the Arrangement, or

(1)  to make funds avaiable for the creditors calculated by reference to the
Company's future income from its business,

(m}  the restructuring of the Company or for scme cother purpose specified In
the Proposal

The Company shall continue its bustness on Its own account and -

(n In i¥s own name, or
(n)  if applicable, in the name or names in which 1t was conducted immediately
before the date of the Creditors Meeting held pursuant to s 3 of the Act

Until such time as the Arrangement has been completed and the provisions of
Rule 129 complied with, the Company shall not without the Supervisor's prior
written consent -

n enter into any contract or agreement or undertaking for the sale of its
bustness or undertaking without the consent of the supervisor,
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dispose of the goodwill of its business or any assets forming part of or
essential to such goodwill or its trading without such consent as aforesaid,
make any other matenal changes to the extent, nature or place of its
business except -

{1) naccordance with any prowvisions of the Proposal,

(2) if bound by law to do so

create or permit to subsist or extend any Mortgage, Debenture, Charge,
Pledge, llen or other encumbrance or securnity whatever over any past of
the Company's present or future undertaking, property, assets or revenues
except those In existence at the date of the Proposal or any ien ansing in
the nermal course of business,

factor, sell, assign, discount or otherwise dispose of any book or any other
debts, claims or securtties for meoney,

make loans or advances to any person or 1ssue or agree to Issue any
guarantee or tncur or agree to incur any indebtedness or material hability,
increase the emoluments of any Director or other perscn invelved in the
management of the business of the Company, whether by way of increase
In salary, payment of bonus or other like perguisite,

make any payments for or on account of the provision of management or
any other like or related services other than payments made on arms’
length terms,

undertake or agree to undertake any capital expenditure which 15 not
referred to in the Proposal or otherwise approved by the Supervisor (and
for these purposes 'capital expenditure’ means expenditure which would in
accordance with generally accepted and adopted Urited Kingdom
accounting principles and practices be classified as capital expenditure),
purchase or redeem any of its shares or make any fresh 1ssue of shares or
effect any sub-division of its shares capital,

amalgamate with or merge into any other corporation or enter into any
other scheme or Arrangement or reconstruction,

form or acquire any subsidiary,

(other than as contemplated by the Propesal) declare or pay any dividend
or make any other distnbution of its assets or profits to any shareholder or
other person

Until completion of the Arrangement the Company shall -

(1
()

()

submit such accounts to the supervisor as the supervisor may require,
consult the supervisor as often as the supervisor may require on the
conduct and management of its business and keep the supervisor
informed on any matenal developments relating thereto

permit the Supervisor such access to the business and its records and
books of account as the Supervisor shall require

For the avoidance of doubt, it 1s hereby stated that -

0]

()

the Company shall carry on its business as principal and shall be solely
responsible for any subsequent creditors arising and for any habiiities
incutred therein after the approva!l of the Arrangement The Company
may seek normal credit terms from its suppliers in the ordinary course of
its business The Supenvisor shall not be obliged to arrange or procure
any such credit Arrangement or otherwise undertake any responsibility
for the Arrangement of facilibes or other credit which may be required by
the Company

The Company shall conduct its business as principal and shall be solely
responsible for any habities incurred whether before or after the
approval of the Proposal and nathing in the Arrangement shali affect the
nght of any perseon to take proceedings tn respect of sums that become
due to him from the Company as a result of any transaction, event or
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occurrence occurring after the date of the approval of the Proposal other
than as a result of any liability contingent or future as at the date the
Proposal 1s approved becoming actuat or present and which contingent
or future hability the Proposal takes into account

(f) In the event that, for any reason, the Supervisor or the Drrectors, after
consultation with the Supervisor, determine that it 1s in the best interests of the
creditors that the business be discontinued, then the Company shall cease to
conduct its business at a time which shall be agreed between the Directors and
the Supervisor or, in default of agreement, as and when directed by the
Supervisor, and such cessation shall constitute default within the meaning of
Condition 30{a)(1)

Taxation

The Company alone shall be responsible for the payment of any taxation habilites
(including any hability for value added tax) ansing from the continuation of its business
after the approval of the Arrangement Any reference in the proposai to the profits of its
business means the profits of its business calculated on generally accepted accounting
principles before any deduction or provision for tax This provision does not apply to
any liability provable in the Arrangement due to a Creditor bound by the Arrangement

Trust

All monies paid to the Supervisor or any other party on his behalf or to hus order shall
be held by the Supervisor upon trust for the Creditors of the Company bound by the
Arrangement, subject only to the terms of the Proposal and these Condittons The
subsequent Liguidation or Administration of the Company or the Appointment of a
Receiver (whether an Administrative Receiver or otherwise) shall not, unless the Court
otherwise determines, terminate the Trust hereby created and any impled termination
18 hereby negated Nothing herein contained 1s deemed to affect the nights of a
secured creditor under s 4(3) of the Act or otherwise ansing

Agreement of Claims

(a) As soon as possible after the approval of Arrangement (provided no application
under Section 6 of the Act 1s pending), the Supervisor shall send a nolice o each
person shown in the Proposal or statement of affarrs as a creditor, requinng him
to provide such details of the amount claimed to be due from the Company as
the Supervisor thinks fit

(b}  The Supervisor shall -

() send a similar notice to any other person to whom he believes the
Company may be indebted,

(n)  be entitled but not obliged to insert a simitar notice in such newspaper or
newspapers as he considers appropriate, and

() be enttled to ask for any further details or documentation he thinks
necessary for the purpose of establishing the amount due to any person
claiming to be a creditor

(¢} No creditor shall be entitied to receive any payment or dividend from the
Supervisor or any other person under the terms of the Arrangement unless -

(N he 1s bound by the Arrangement by vitue of Section 5 or by an
undertaking to that effect, or

(v) the Supervisor has admitted his claim for the purpose of participation In
any payment or dividend under the Arrangement, provided that the
Supervisor may, If he thinks fit, admit the claim of any person to whom the
Company appears to be indebted as at the date of the Creditors Meeting
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but who, for whatever reason, was not given notice or valid notice of the
Meeting No such claim shall be so admitted unless the creditor agrees to
be bound by the Arrangement or the Court so directs

()  Unless otherwise agreed by the creditors in general meeting or otherwise
provided for in the proposal, no creditor shall be entitied to participate In
the Arrangement unless that creditor's debt s one provable In a
Liguidation within the meaning of the Act and Rules

The amount on which payments or dividends to a creditor are to be calculated
under the Arrangement shall subject as set out in paragraphs 23(e) and 23(f) of
these Conditions, be the sum for which a proof would have been admitted had a
Winding-up Crder been made against the Company on the day the Proposal was
approved

Where before the Proposal ss approved there have been mutual credits, mutual
debts or other mutual dealings between the Company and any person claiming
to be a creditor of the Company, an account shall be taken of what 1s due from
each party to the other in respect of the mutual dealings and the sums due from
one party shall be set off against the sums due from the other Only the balance
(if any) of the account owed by the Company to the creditor shall be claimable by
the creditor

A proof may be admitted for inclusion in the Arrangement by the Supervisor
either for the whole amount claimed by the creditor or for part only of that
amount, and if the Supervisor rejects a proof in whole or in part he shall prepare
a wrtten Statement of his reasons for doing so and shall send it forthwith to the
creditor In the event of the Proof of Debt or claim of any creditor or purported
creditor being rejected (whether in whole or in part) by the Supervisor, the
creditor or purported creditor shall have the nght of application to the Court on
the admissibility or otherwise of such Proof of Debt or claim provided that any
such applicatton must be made within 21 days of the creditor receving the
written Statement mentioned previously in this paragraph

For the purpose of proving or claiming a debt incurred or payable in a currency
other than sterling, the amount of the debt shall be converted into sterling at the
official exchange rate prevailing on the date on which the Proposal 1s approved
For this purpose, ‘the official exchange rate’ 1s the middle market rate at the Bank
of England, as published for the date in question In the absence of any such
published rate, 1t shall be such rate as the Supervisor shall determine

A creditor's Proof may, by agreement between the creditor and the Supervisor,
be vaned or withdrawn at any time

Order of Priority

Funds held by the Supervisor shall be applied stnctly in accordance with the terms of
the Proposal, but subject thereto in the prionty as would apply in Liguidation by virtue of
Rules 4 186 and 4 218

Voting Rights and Provable Claims

(a)

General

(1) Unless the Proposal otherwise provides, no creditor whose claim falls
within the defintion of Rule 12 3(2)(b) shall be entitted to vote In
connection with or prove in the Arrangement and any such creditor shall
not be bound within the meanting of Section 5(2) of the Act

(1) Subject to the preceding condition, Rule 123 shall apply to the
Arrangement
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(m)  Unless the Proposal otherwise provides, Rule 11 13 (debt payable at
future time) shall apply to the Arrangement For the benefit of doubt, this
provision shall apply to but not be hmited to any creditor proving for future
rent or other claims payable under a Lease or Tenancy In respect of which
the debtor i1s liable

Contingent or Subrogated Claims

Where two or more Creditors have an actual or contingent claim against the
Company in respect of the same underlying hability, whether as (1) Principal
Creditor and Surety or Guarantor {2) Landlord and prior Tenant or Surety or
Guarantor or {3) In any other similar or related situation, the Pnnctpal Creditor,
Landlord or similtar party shall be enttied to vote and receive a dividend or
dividends in respect of the whole of its or their claim and the Surety Guarantor,
prior Tenant or similar or related party shall have their claim valued at £1 for the
purpose of Rule 1 17(3} but shall not be entitted to any dividend unless it or they
prove to the satisfaction of the Supervisor that they are so entitted by
subrogation

Partly Secured Creditors

()] The following conditions shall apply to any creditor who s partly secured

()  Such creditor may at any ime and shall, If so required in writing by the
Supervisor, value his or its secunty and on so doing, shall be entitled to
vote in respect of, prove for and be paid a dividend or distribution on such
unsecured claim as may arnse and be agreed

Payment of Dividends

(a)

(b)

(©)

The Supervisor shall not make any payment to creditors until at feast thirty five
days have elapsed since the date of the creditors meeting approving the
Arrangement Subject thereto and provided no application under ss 6 or 7(3} of
the Act or Rule 1 17A 1s pending, he shall make payments or distnbutions 1o
creditors -

(1 at the ttime or times specified in the Arrangement, or

(i) If no other provision 1s made at such ttme or ttmes as he considers
appropriate

Part 11 of the Rules (Declaration and payment of Dividend) shall apply with the

following amendments -

(1 the 'responsible Insolvency Practitioner' shall mean the Supervisor

(1) Under Rule 11 2(2) there shall be substituted for '21 days' the words '14
days or such period as the Supervisor shall determine'

(i) Under Rules 11 2(3), 11 4(a) and 11 5(1) there shall be substituted for '2
months' the words '1 month or such other penod as the Supervisor shall
determine'

(iv)  For the purpose of Rule 11 4 any Application to the Court shall be made
under s 7(3) or (4) of the Act

If any dividends remain unclaimed on completion of the Arrangement, then -

(v the Supervisor shall, subject {o any direction given by the Court, pay the
amounts thereof into a designated Trust Account which shall be held by
the Company until such hime as the claims to which the monies relate are
statute barred

(n) the Company, subject to (1) above, shall remain liable to the creditors
concerned for the amounts of such dividends notwithstanding the
completion of the Arrangement, and
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(m) the Supervisor shall have no further duties, obligations or habihities to
those creditors

27, Prior Transactions

Unless disclosed in the Proposal, if before the completion of the Arrangement the
Supervisor becomes aware of any matenal matter which in the context of a Liquidation
would constitute a prior transaction under Sections 238, 239 or 244 or a floating charge
1s thought to be vordable pursuant to Section 245, then he shall as soon as Is
reasonably practicable, report the same to creditors, convene a Creditors' Meeting In
accordance with Clause 13 hereof and, subject to the nghts of the Company to apply to
the Count under s 7(3) of the Act, may propose at such meeting the failure of the
Arrangement within the meaning of Clause 30 hereof

28. Winding-up Petition

(a)

Subject to Clause 29(b) hereof the Supervisor shall not present any petition
pursuant to Sections 7(4)(b) and 124(1) of the Act unless such a course of action
has first been approved by a meeting of creditors called pursuant to the
provisions of the Rules and these Conditions The Company shall be given
notice of any such meeting and shall be entitled to be represented at the same,
but no Director or other Officer of the Company or Member, In his position as
such, shall be entitled to vote thereat No Petition shall be presented unless a
Resolution approving such a course of action 1s passed at the Creditors Meeting
and the reguisite majonty necessary shall be a majority In excess of three
quarters in value of the Creditors present in person or by proxy and voting on the
Resolution Rule 1 19 shall apply with the exception of Rule 1 19(7)

(b}  If the Supervisor shall in his discrehon conclude that a situation or urgency has
ansen or circumstances developed which leads him to conclude that a Petition
should be presented forthwith, then he shall be entitied to proceed with such
Petition without first calling a Meeting in accordance with Clause 29(a) hereof |If
the Supervisor so proceeds, he shall (a} give Notice in wnting to the Directors of
the Company or to such of the Directors as he considers appropriate  Such
Notice shall be given not more than 7 days after the presentation of the Petition
and (b) shall on or before the presentation of such Petition, give Notice of such to
any party entitled to appoint an Administrative Receiver or Receiver over any
asset of the Company

29. Failure

(a}  The term "failure of the Arrangement" shall mean any of the following events -

(n any matter which would entitle any person other than a party bound by the
Arrangement In respect of a debt or debts in respect of which they are so
bound to petition for the winding up of the Company under Section 124 of
the Act,

()  any Winding up or Administration Petition being presented in respect of
the Company or the appointment of a Receiver over all or any part of the
Company's assets

(m) any act or thing which in the opinion of the Supervisor renders the
implementation of the Arrangement impossible or frustrated PROVIDED
that the sale of an asset or realisation of an asset for a sum less than that
estimated in the Proposal shall not constitute an act or thing within the
meaning of this provision unless such 1s caused by the act or default of the
Company or by semeone on its behalf

(v)  Any Resolution passed pursuant to Clauses 14(b) and 28 hereof

(b) The Supervisor may without giving Notice to any party make Application to the

Court pursuant to s 7(4)(a) of the Act for a Direction that the Arrangement has
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falled and for such further or consequential Direchions as may to him seem
appropnate

30. PDefault

(a)

(b)

(c)

(d)

The Company shall be in default «f -

(1) it or any of its Directors fails to comply with sts or their obligations under
the Arrangement,

(ny  wnformation which was false or misleading in any matenal particular or
which contained materal omissions -

{1) was contaned in any Statement of Affars or other document
supplied by the Company or its Directors under Part | of the Act to
any person, or

(2) was otherwise made available by the Company or its Directors to its
Creditors or Members at or in connection with a Meeting summoned
under that Part, or

(m) if the Company or its Directors fail to do all such things as may for the
purposes of the Arrangement have been reasonably required of it or them
by the Supervisor

For the purpose of Clause (a) above the term "Director’ means any one or more
of the Directors of the Company

Upon the Supervisor being satisfied that Default has occurred then unless the
same Is regarded by him as being de minimis, he shall be entitled but not cbliged
to petihion for the Winding-up of the Company

Prior to the completion of the Arrangement the Supervisor shall retain sufficient
funds to enable him to Petition for Winding-up
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PORT VALE (VALIANT 2001) FOOTBALL CLUB LIMITED {IN ADMINISTRATION)
EXTRACTS FROM DRAFT ACCOUNTS FOR THE YEAR ENDED 30 JUNE 2011

Turnover

Operating Profit/Loss

Loss Before Taxation

Fixed Assets

Accumulated losses at penod end
Current Assets

Current Liabilites

Shareholders' Funds

Year Ended
30 06 2011

£

3,991,801
24,321
(89,554)
5,489,140
(2,122,069)
307,868
(1,043,650)

2,188,122

Year Ended
3006 2010

£

3,561,788
(257,128)
(372,649)
6,076,550

(2,032,515)

577,618
(812,221)

2,830,476

Year Ended
30.06 2009

3,562,911
(68,981)
(165,975)
6,143,205
(1,659,866)
826,889
(378,606)

3,173,033




Insclvency Act 1986

Port Vale (Valiant 2001) Football Club Limited
Estimated Statement Of Affairs as at 9 March 2012

Book Value Estimated to Realise
£ £ £
ASSETS
Vale Park 5,102,000 00 325,000 Q0
Stoke on Trent City Council (1,859,000 Q0)
Deficiency c/d (1,534,000 00)
The Co-operative Bank (42,007 00}
Deficiency c/d (42,007 00}
Continental Solutions Limited (277,734 00)
Deficiency c/d {277,734 00)
Office Equipment 11,374 00 5,500 00
Computers 15,018 00 3,500 00
Plant & Machinery 206,057 00 24,000 00
Equipment, fixtures and fittings 117,525 00 46,500 00
Motor Vehicles 1,125 00 7,000 00
86,500 00

LIABILITIES
PREFERENTIAL CREDITORS -
Employees - Arrears of Wages & Ho! Pay 235,000 00

235,000 00

DEBTS SECURED BY FLOATING CHARGE PRE 15 SEPTEMBER 2003
OTHER PRE 15 SEPTEMBER 2003 FLOATING CHARGE CREDITORS

{148,500 00)

NiL

Estimated prescribed part of net property where applicable (to carry forward)

(148,500 00)

NIL

DEBTS SECURED BY FLOATING CHARGE POST 15 SEPTEMBER 2003
Deficiency b/d 1,853,741 00

(148,500 00)

1,853,741 00

(2,002,241 00)

Estimated prescribed part of net property where applicable (brought down)

NIL

Unsecured non-preferential claims (excluding any shortfall to floating charge holders)

Shortfall to preferential creditors/F C's pre 15 Sept 2003 (brought down) 148,500 00
Trade Creditors 319,827 00

Page 1 of 2

NIL




Insolvency Act 1986

Port Vale (Vahant 2001) Football Club Limited
Estimated Statement Of Affairs as at 9 March 2012

Book Value Estimated to Realise

£ £ £
Employees - Arrears/Hol/Redundancy Pay 350,000 00
Football Creditors 14,000 00
Football Pension Scheme 329,399 00
HM Revenue & Customs - PAYE/NIC 158,938 00
HM Revenue & Customs - VAT 29,027 00
Season Ticket Holders 170,274 00

1,519,965 00

Estimated deficiency/surplus as regards non-preferential creditors
(excluding any shortfall in respect of F C's post 14 September 2003)

Shortfall in respect of F C's post 14 September 2003 (brought down)

Issued and called up capital
Ordinary Shareholders

TOTAL SURPLUS/(DEFICIENCY)

Page 2 of 2

(1,519,965 00)

1,853,741 00
(3,373,706 00)

1,679,900 00
1,679,900 00
(5,053,606 00)
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Appendix iv

(Company Voluntary Arrangement)
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Appendix v

(Company Voluntary Arrangement)




Notes

1

PORT VALE (VALIANT 2001) FOOTBALL CLUB LIMITED - IN ADMINISTRATION

COMPARISON OF ESTIMATED OUTCOMES

Assets not specifically pledged
Contribution from Prospective Purchaser

Less Liquidators Fees

DTI Fees

Supervisors Fees

Disbursements

Net assets available to preferential creditors

Preferential creditors (exciuding claims arising upon cessation
of trade) Surplus as regards preferential creditors

Unsecured creditors

Football Creditors

Football Pensions Scheme

Trade and expense creditors

Shortfall to Stoke on Trent City Council
Shortfall to other Secured Creditors
HM Revenue & Customs - VAT

HM Revenue & Customs - PAYE/NI
Unsecured Employees Claims

Total shortfall to unsecured creditors

Estimated dividend to preferential creditors (p in £)

Estimated cash dividend to CVA unsecured creditors {p in £}

APPENDIX 5

LIQUIDATION CVA

£ £
0 75,000
0 0
) 0
) (15,000)
0 (1,000)
0 59,000
(150,000} (2,628)
(150,000} 56,372
(97,726) 0
(329,399) 0
(319,827) (319.,827)
(1,859,000) (1,059,000)
(319,742) (319,742)
(29,938) (29,938)
(158,938) (158,938)
(350,000 (3,610)
(2,687 445) _(1,891,055)
(3,614,570) (1,834,683)
00 100 0
0.0 0.3

A claim has been made by the Football Pension Scheme in the sum of £329,399 which will become due
upon the Company the proceeding mto hquidation  However it has been confirmed that the Prospective
Purchaser will not have to make payment in full but will need to continue with making monthly contnibutions

if the CVA Is approved

2 At the date of appointment Stoke on Trent City Council were owed around £1,859,000 An offer to purchase
freehold of £800,000 has been received as detaited in the Administrators proposals leaving an unsecured

shortfall due to the Council of £1,059,000
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Port Vale (Vahant 2001) Footbalt Club Limited

FOOTBALL CREDITORS

Creditor

Stevenage Borough Football Club
Accrington Stanley Football Club
Payroll Arrears

Address

The Lamex Stadium, Broadhall Way, Stevenage, Herts, SG2 8RH

Livingstone Road, Accrington, Lancashire, BBS 5BX
Vanous

Totatl

Amount (£)
10,651 68
2,680 90
84,393 07

97,725 65




