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Appendix |
to the Joint Administrators’ Proposal

High Court of Justice Court No. 008098 of 2018

Roberts Jackson Limited
In Administration

STATEMENT OF THE JOINT ADMINISTRATORS’ PROPOSALS
PURSUANT TO SCHEDULE B1 OF THE INSOLVENCY ACT 1986

Sean Bucknall and Andrew Hosking
Joint Administrators

Quantuma LLP
3rd Floor, 37 Frederick Place, Brighton, BN1 4EA

01273 322400

Disclaimer Notice

This Statement of Proposals has been prepared by Sean Bucknall and Andrew Hosking,
the Joint Administrators of Roberts Jackson Limited, solely to comply with their statutory
duty under Paragraph 49, Schedule B1 of the Insolvency Act 1986 to lay before creditors a
statement of their proposals for achieving the purposes of the Administration and for no
other purpose. It is not suitable to be relied upon by any other person, or for any other
purpose, or in any other context.

Any estimated outcomes for creditors included in this Statement of Proposals are illustrative
only and cannot be relied upon as guidance as to the actual outcomes for creditors.

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

The Joint Administrators act as agent for Roberts Jackson Limited and contract without
personal liability The appointment of the Joint Administrators is personal to them and, to
the fullest extent permitted by law, Quantuma LLP dees not assume any responsibility and
will not accept any liability to any person in respect of this Statement of Proposals or the
conduct of the Administration.

All licensed Insolvency Practitioners of Quantuma LLP are licensed in the UK to act as
Insolvency Practitioners.
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2.

Introduction

1.1

1.2

13

14

This Statement of Proposals is prepared pursuant to Schedule B1 of the Act in relation
to the Company, the purposes of which are to provide creditors with a full update as
to the present position and o set out the Joint Administrators' proposals for achieving
an Administration cbjective

The Statement of Proposals also includes information required to be provided to
creditors pursuant to the Rules. Definitions of the terms used in the Statement of
Proposals are provided in Attachment A and statutory information pertaining to the
Company is set out in Attachment B.

This Statement of Proposals is being delivered to creditors on 12 November 2018.

The Joint Administrators think that there is insufficient property for a distribution to the
unsecured creditors other than by means of the prescribed part Consequently and in
accordance with Paragraph 52(1){b) of Schedule B1 of the Act, creditors are not being
asked to decide on the Joint Administrators’ proposals, although they may ask the
Joint Administrators to request such a decision. Please see section 8 for further
details.

Background to the Company

2.1

2.2

23

24

2.5

26

2.7

The business was established in 2009 and the Company traded as a law firm,
specialising in personal injury claims, with a particular focus on industrial disease
claims against negligent employers along with noise-induced hearing loss claims.

The Company operated from a leasehold premises at Sandfield House, Water Lane,
Wilmslow, SK9 5AR, and employed approximately 100 members of staff.

The Company is part of a group structure, comprising of the Company, Roberts
Jackson Group Limited, Roberts Jackson Holdings Limited, and Roberts Jackson
Trustee Limited, collectively {"the Group”).

The Group was created when NorthEdge Capital LLP {"NorthEdge") acquired 43% of
Roberts Jackson Group Limited issued share capital in August 2014.

| would refer creditors to the SIP16 statement at Attachment B for more information
in relation to the background to the Company.

Qverview of Financial Information

Extracts from the audited accounts for the 12 months te 31 July 2016, and 31 July
2015, are shown below.

Please note that this information has not been verified by the Joint Administrators or
by Quantuma LLP.
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Summary Profit and Loss Account

Audited Statutory
Accounts for

Audited Statutory
Accounts for year to

year to 31 July 2016 31 July 2015

(£} (£)

Turnover 10,951,000 11,207,000
Cost of Sales {(63,000) (50,000)
Gross Profit 10,888,000 11,157,000
Gross Margin % 99.4% 899.6%
Other Expenses (9,358,000) (10,393,000)
(LYEBIT 1,630,000 764,000

Source: Audited Accounts

Summary Balance Sheet

Audited Statutory
Accounts for
year to 31 July 2016

Audited Statutory
Accounts for year
to 31 July 2015

(£) (£)
Tangible Assets 205,000 243,000
Fixed Assets 205,000 243,000
Current Assets
Wark in Progress 81,000 150,000
Debtors 11,149,000 8,704,000
Cash at Bank 97,000 132,000
11,327,000 9,986,000
Creditors <1 Year (9,359,000) (8,964,000)
Net Current Assets 1,868,000 1,022,000
Total Assets 2,173,000 1,265,000
Liabilities
Creditors >1 Year {48,000) (209,000)
Provision (12,000) (1,000)
Total Liabilities (60,000) (210,000)
Net Assets 2,113,000 1,055,000

Source: Audited Accounts
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2.8

2.9

Management and Employees
As at 28 September 2018, the Company employed approximately 100 staff.

Statutory information on the Company, including details of the Directors, Company
Secretary, and Shareholders is provided at Attachment B.

Events leading to the Administration

341

3.2

3.3

34

3.5

3.6

37

3.8

The SIP16 statement at Attachment B provides a full background of the events
feading to the Administration, and further information in relation to the options
availlable to the Company, prior to the appointment of the Joint Administrators.

The Company fell into a dispute with its former ATE insurance provider, which took
the directors’ focus away from the management of the business.

The dispute restricted payments due under the terms of the ATE policies and therefore
payments due to third parties that typically would have been paid under the ATE were
settled by the Company This caused significant cash-flow issues within the business
which was further compounded with a counter-claim by the Company’s ATE insurer.

Quantuma LLP provided advice as to the options availble to the Company. In the
circumstacnes, it was not possible to continue to trade the Company. Continued
trading would have required management to be confident that there would be sufficient
working capital facilities available to enable the Company to meet fiabilities as they fell
due and that continuing to trade would not worsen creditors’ position. Management
would also have had to resolve legacy issues with certain creditors. This was unlikley
to be achieved.

On 28 September 2018, Andrew Hosking and Sean Bucknall of Quantuma LLP were
appointed Joint Administrators of the Company following the filing of a Notice of
Appointment of Administrators by the director

The Joint Administrators confirm that they are authorised to carry out all functions,
duties and powers by either one or both of them.

For creditors’ general information, the EC Regulation on insolvency proceedings
applies in this case, and these proceedings are the main proceedings

In compliance with the General Data Protection Regulation, creditors, employees,
shareholders, directors and any other stakeholder who is an individual (ie not a
corporate entity) in these insolvency proceedings is referred to the Privacy Notice in
respect of Insolvency Appointments, which can be found at this link
www guantuma.com/legal-notices/.

The Purpose of the Administration

4.1

The purpose of an Administration is set out in Schedule B1, Paragraph 3(1) of the Act
In short, this provides that an Administrator of a company must perform his functions
with the objective of:

. rescuing the company as a going concern, or
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4.2

4.3

44

4.5

. achieving a better result for the creditors as a whole than would be likely to
be achieved if the company were wound up (without first being in
Admunistration), or

. realising property in order to make a distribution to one or more secured or
preferential creditors.

These objectives form a hierarchy. The rescue of a company is the priority. If this is
not possible, the Administrator seeks to achieve a better result for the creditors as a
whole. In the event that this cannot be achieved, then the Administrator 1s permitted
to realise assets for the benefit of the preferential or secured creditors.

The Joint Administrators would comment that it was not pessible to restructure the
existing business or propose a Company Voluntary Arrangement, as the risk of
regulatory action was considered too great.

The second objective is normally achieved by means of a sale of the business and
assets as a going concern {or a more orderly sales process than in Liquidation). The
Joint Administrators would comment that the Administration has enabled a sale of the
business and assets to be achieved and therefore the second objective has been
achieved.

A detailed account of how the Joint Administrators have sought to achieve the
ohjective of the Administration is set out below.

Management of the Company’s Affairs since the Joint Administrators’ Appointment

51

52

53

54

The sale of the Company’s business and assets

A pre-packaged sale of the business and assets was completed immediately following
the appointment of administrators and the information relating to this sale is attached
at Attachment B.

SIP13 - Sales to connected parties

In accordance with the reporting requirements of SIP13, | can confirm that there have
been no sales of any of the Company's assets to connected parties since the Joint
Administrators’ appointment.

Post-appointment strategy

Immediately following the appointment of the Joint Administrators on 28 September
2018, Joint Administrators’ staff attended the Company's premises to advise
employees of the Joint Administrators’ appointment. Staff were briefed with regards to
the Administration and informed that a sale of the business and assets had been
completed to AWH Legal Limited (“AWH"). Staff were then informed that their
employment had been transferred under TUPE and they were referred to the relevant
contact from AWH

The Joint Administrators’ staff are in the process of collating creditors’ claims and have
handled creditors’ queries as they have arisen which include telephone calls and
correspondence.
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5.5

5.6

5.7

5.8

5.9

The Joint Administrators' solicitors, Pinsent Masons LLP, advised in respect of all legal
issues arising cn the sale of business and assets and have been assisting the Joint
Administrators with post appointment matters.

Legal advice has been required in relation to the Company's lease. AWH was granted
a licence to occupy the leasehold premises of the Company on completicn of the sale
of business and assets. The Joint Administratars are liaising with the landlord in
respect of entering into a Deed of Surrender.

All professional fees are based upon the parties’ recorded time costs incurred at their
standard charge out rates and will be reviewed by the Joint Administrators’ staff before
being approved for payment

Investigation into the Company’s Affairs Prior to the Administration

The Joint Administrators are undertaking a review of the Company’s trading activities
in order to establish whether or not there are actions that may be taken for the henefit
of the Administration and consequently toc enable a conduct report to be submitted in
respect of Company directors in office at the commencement of the Administration
and any who resigned in the three years prior to the Administration.

Should any creditor have any concerns about the way in which the Company's
business has been conducted or information on any potential recoveries for the estate,
they are invited te bring them to the attention of the Joint Administrators as soon as
they are able.

The Statement of Affairs and the Outcome for Creditors

6.1

6.2

6.3

6.4

6.5

The director has not to date submitted a signed Statement of Affairs, albeit she is
currently in the process of drafting this. An Estimated Financial Statement of the
Company, together with a list of the creditors, is attached at Attachment C for
creditors’ information. These details have been extracted from the Company’s records
and therefore no warranty can be given to the accuracy of the details given.

In accordance with the standard format of a Statement of Affairs, no provision has
been made in the Statement for the costs of the Administration (including agents, legal
and other professional fees).

Fixtures, Fittings and Computer Equipment (“F&F”)

The book value has been obtained from the management information to 31 May 2018.
As part of the sale of the business to AWH, the sum of £20,000 was offered for the
F&F and the estimated to realise value has been reduced accordingly.

Debtor Receivables

The terms of the sale to AWH are that it will pay 90% of realisations in respect of
debtor receivables.

As at the date of the Administration, debtor receivables were £1,373,058. For
prudence, a pravision of 15% (best case) 20% (worst case) has been applied to the
bocok value of debtors to reflect the inherent difficulties of recovery due to the
insolvency A further 25% (best case) and 30% (worst case) deduction has then been
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6.6

6.7

6.8

6.9

applied to reflect third party disbursements that may be payable in respect of these
outstanding invoices.

Unbilled Paid Disbursements

The book values are as at the date of administration. Provisions of 50% (best case)
and 70% (worst case) have been applied to the unbilled paid disbursements to reflect
the uncertainties surrounding the collection of these assets. The estimated to realise
values have been reduced by a further 50%, to reflect the terms of the sale to AWH
and the terms of the consideration payable.

Unbilled Paid Dishursements (ATE)

The book values are as at the date of administration. Provisions of 70% (best case)
and 90% (worst case) have been applied to the unbilled paid disbursements (ATE) to
reflect the uncertainties surrounding the recovery from the Firm's ATE providers for
paid disbursements. The estimated to realise values have been reduced by a further
50%, to reflect the terms of the sale to AWH and the terms of the consideration
payable.

Accrued Revenue

Accrued revenue represents work in progress recorded on the Company's balance
sheet as a result of a case being settled but before the agreement of costs. WIP is
recorded at 75% (best case) and 65% (worst case) of value in order to reflect any
discount for the costs that are agreed.

The terms of the sale to AWH are that it must account for 60% of all recovered accrued
income plus a pro rata allocation of any success fee that is recovered on these
matters.

WIP

Following a review of the WIP by a specialist firm of agents, the WIP was valued at
£4 900,000. The estimated to realise value has been reduced by 80%, to reflect the
sale of the same to AWH. The terms of the sale are that AWH must account to the
Administration for 10% of all profit costs and success fees on all files transferred to
AWH upon settlement of the file.

6.10 The Joint Administrators have not carried out any work of the nature of an audit on the

information

Secured Creditors

6.11 The Company operates a £4.25million revolving credit facility with National

Westminster Bank plc (“the Bank"), which is secured by way of a debenture
Incorporating a fixed and floating charge over the assets of the Company and Group.

6.12 NorthEdge Capital LLP aiso holds security by way of a debenture incorperating a fixed

and floating charge. An inter-creditor agreement governs the relationship between the
Bank and NorthEdge Capital LLP.

6.13 The anticipated recovery to the secured creditors 1s shown on the Estimated Outcome

Statement at Attachment D.
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Preferential Claims

6.14 it is not anticipated that there will be any preferential claims in this case.

Prescribed Part

6.15 Section 176A of the Act requires Administrators to make a prescribed part of a
company's net property, which is the balance remaining after discharging the
preferential claims but before paying the floating charge-holder, available for the
satisfaction of unsecured debts

6.16 From the Estimated Outcome Statement at Attachment D, you will note that the net
property is estimated to be £3,018,699, which would result in an estimated prescribed
part of the statutory maximum, being £600,000. Please note that the net property
figures and associated costs can only be estimated at this stage and therefore the
value of the prescribed part is only an estimate and is subject to change.

6.17 The Joint Administrators do not propose to make an application to court under Section
176A(5) of the Act to disapply the prescribed part provisions, because the Joint
Administrators intend to distribute the prescribed part in the event that the net property
exceeds £10,000.

6.18 As demonstrated in the Estimated Outcome Statement attached at Attachment D, on
the basis of the costs incurred to date and the estimated further costs to be incurred
in bringing the Administration to a conclusion, it is anticipated that there will be
sufficient funds to pay a distribution to preferential and ordinary unsecured creditors.
Due to the possible distribution to unsecured creditors, you are requested to submit
claims to the address on the front of this report A Proof of Debt form is provided in
the document to which this forms an appendix.

6.19 Attached at Attachment E is the Joint Administrators’ receipts and payments account
for the period from 28 September 2018 to 12 November 2018.

7. The Joint Administrators’ Fees

7.1 The Joint Administrators propose to be remunerated on the basis of a fixed fee,
together with a percentage of asset realisations.

7.2 The Joint Administrators will seek approval for the basis of their fees from the secured
creditors, unless a Creditors’ Committee is established.

7.3 Information to support the proposed basis of the Joint Administrators’ fees, together
with the Statement of pre-Administration costs, is provided in the Joint Administrators’
Proposal, to which this Statement of Proposals forms an appendix.

8. Approval of the Statement of Proposals

8.1 As explained in Section 8 above, the Joint Administrators think that the Company
has insufficient property to enable a distribution to be made to unsecured
creditors (other than by virtue of Section 176A{2)(a) of the Act) Therefore,
pursuant to Paragraph 52(1){b) of Schedule B1 of the Act, the Joint Administrators
are not required to seek creditors' approval of the Statement of Proposals.
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8.2

8.3

Notwithstanding this, the Joint Administrators shall be required to seek a
creditors’ decision on whether to approve the Statement of Proposals, if it 1s
requested by creditors whose debts amount to at least 10% of the Company’s
total debts. Such request must be delivered to the Joint Administrators within 8
business days from the date on which the Statement of Proposals was delivered.
Security must be given for the expenses of seeking such a decision.

If no decision is requested, the Statement of Proposals will be deemed to be
approved pursuant to Rule 3.38(4) of the Rules.

9. Summary of the Joint Administrators’ Proposals

9.1

9.2

The Statement of Proposals is summarised below.

In order to achieve the purpose of the Administration, the Joint Administrators
formally propose to creditors that

the Joint Administrators continue to manage the business, affairs and property
of the Company in order to achieve the purpose of the Administration, in
particular that:

(iy they collect the deferred sale consideration in relation to the sale of the
Company’s business and assets;

(i} they investigate and, if appropriate, pursue any claims that the Company
may have against any person, firm or company, whether in contract or
otherwise, including any officer or former officer of the Company or any
person, firm or company that supplies or has supplied goods or services to
the Company; and

(iii} they do all such things and generally exercise all their powers as Joint
Administrators as they consider desirable or expedient at their discretion in
order to achieve the purpose of the Administration or protect and preserve
the assets of the Company or maximise the realisations of those assets, or
of any purpose incidental to these activities.

the Joint Administrators make distributions to any secured or preferential
creditors in accordance with Paragraph 65 of Schedule B1 of the Act. Further,
they may make a distribution to unsecured creditors, having first sought the
court's permission in accordance with Paragraph 65(3) of Schedule B1 of the
Act where necessary.

the Joint Administrators end the Administration in one of the following ways,
appropriate to the circumstances of the case at the time:

() in the event that there is no remaining property that might permit a
distribution to the Company’s creditors, they shall file a notice of dissolution
of the Company pursuant to Paragraph 84 of Schedule B1 of the Act; or

(1) however, in the unlikely event that the Joint Administrators think that a
distribution will be made to unsecured creditors (and they have not sought
the court's permission, and are otherwise unable, to pay the distribution
whilst the Company is in Administration), they shall send to the registrar of
companies notice to move the Company from Administration to Creditors’

10
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Voluntary Liquidation in such circumstances, Sean Bucknall and Andrew
Hosking will be appointed Joint Liquidaters and will be authorised to act
either jointly or separately in undertaking their duties as Liguidator.
Creditors may nominate a different person or persons as the proposed
Liquidator or Liquidators in accordance with Paragraph 83(7)(a) of Schedule
B1 of the Act and Rule 3.60(6)(b) of the Rules, but they must make the
nomination or nominations at any time after they receive the Statement of
Proposals, but before it is approved. Information about the process of
approval of the Statement of Proposals is set cut at Section 8, or

(iir) alternatively, and shouid there be no likely funds to distribute to unsecured
creditors, the Joint Administrators may seek to place the Company into
Compulsory Liguidation in order to bring proceedings that only a Liquidator
may commence for the benefit of the estate. In such circumstances, Sean
Bucknall and Andrew Hosking may ask the court that they be appointed
Joint Liquidators, to act either jointly or separately in undertaking their duties
as Liquidator.

Dated 12 Novemb

7 int Administrator
The affairs, business and property of Roberts Jackson Limited (in Administration) are managed by the Joint
Administrators, who act as agents of the Company and contract without personal liability

11



ATTACHMENT A

DEFINITIONS

The Act
The Rules

The Statement of Proposals

The Joint Administrators

The Company

The Court

EBIT

RPS

HMRC

ROT

EOS

PP or Prescribed Part

QFCH
SIP

TUPE

The Insolvency Act 1986

The Insolvency Rules 1986 or the Insolvency (England & Wales) Rules
2016 (whichever applied at the time of the event described)

The Statement of the Joint Administrators’ Proposals prepared
pursuant to Paragraph 49{1) of Schedule B1 of the Act

Sean Bucknall and Andrew Hosking

Roberts Jackson Limited (in Administration)

High Court of Justice

Earnings before interest and tax

The Redundancy Payments Service

HM Revenue & Customs

Retention of Title

Estimated Outcome Statement

The Prescribed Part of the Company's net property subject to Section
176A of the Insolvency Act 1986

Qualifying Floating Charge Holder

Statement of Insolvency Practice (England & Wales)

Transfer of Undertakings (Protection of Employment) Reguiations
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Roberts Jackson Limited {IN ADMINISTRATION)
STATUTORY INFORMATION

Company Name
Previous Name(s)

Trading Name(s)

Roberts Jackson Limited
N/A

N/A

Proceedings

Court

Court Reference
Date of Appointment

Joint Administrators

Registered office Address

Company Number

Incorporation Date

Appointment by

Directors at date of
Appointment

Directors’ Shareholdings

In Administration
High Court of Justice
008098 of 2018

28 September 2018
Sean Bucknall and
Andrew Hosking

Quantuma LLP
3rd Floer, 37 Frederick Place, Brighten, BNt 4EA

¢/o Quantuma LLP |, 3rd Floor, 37 Frederick
Place, Brighton, Sussex, BN1 4EA

068951098

5 May 2009

The Director

Lorna McGlocne

N/A




Roberts Jackson Limited (IN ADMINISTRATION)

PRE-PACK SALE DISCLOSURE

Statement of Insclvency Practice 16 Pre-Packaged Sale Information

Initial Introduction

The directors were referred to Quantuma LLP by Grant Berry of North Edge Capital on 4 July 2018 and
following a meeting with the board, were instructed by the Company to conduct a review of the
Company’s financial affairs and advise on the restructuring options available to the Company. This
instruction was subsequently updated to include the marketing cf the Company’s business and assets
for sale in order to identify a suitable purchaser(s) and to oversee the completion of a transaction with
the parties identified.

Pre-appointment Matters

In addition to advising on the Company’s options, our advice involved negotiating and agreeing the
contract to be compieted following the Joint Administrators’ appointment. The fee agreed in respect of
my pre-appointment advice was the time costs properly incurred by staff at Quantuma LLP’s standard
charge out rates but capped at £90,000 plus VAT. The Company has discharge these costs in full

A signed Letter of Engagement was received from the directors of the Company on 5 July 2018 and an
updated letter of engagement dated 6 September 2018 which was reflective of the transition by the
Company to move to compieting a sale of the business and assets.

The Company was orginally founded in 2009 by Karen and Oliver Jackson and traded as a faw firm
specialising in the litigation of employment-related personal injury claims, with a particular focus on
noise-induced hearing loss The Company operates from leasehold premises at Sandfield House, Water
Lane, Wilmslow, SK9 5AR and employed 130 members of staff.

The existing Group structure was created when NorthEdge Capital LLP {(*NorthEdge") acquired 43% of
Roberts Jackson Group Limited’s (*“RJGL") issued share capital in August 2014. To facilitate the
acquisition, RJGL issued £14 9million of secured loan notes, primarily to NorthEdge.

The directors advised that the Company has become insolvent due to the following factors:-

= The Company’s dispute with its former ATE provider.

= The high level of disbursement funding which required significant financial commitment from the
Company.

= High staffing costs.

The Company granted the following security:

Type of Security Charge-holder Date of Security
Fixed & Floating NorthEdge Capital LLP 06/08/2014
Debenture National Westminster Bank plc 27109/2016

The Company operates a £4.25million revolving credit facility with National Westminster Bank plc {"the
Bank™), which is secured by way of a debenture incorporating a fixed and floating charge over the assets
of the Company and Group. An inter-creditor agreement governs the relationship between the Bank and
NorthEdge where by NatWest holds the priority ranking security and NorthEdge has an option to acquire
the Bank debt providing it is paid in full,

The options listed below were considered with the directors.




Continuing to trade outside insolvency
In order for the Company to continue to frade outside of any formal insolvency procedure:

- Management would need to be satisfied that the Company could trade profitability and not
worsen the position of creditors.

- Management would need to be satisfied that the Company could meet its liabilities as they fall
due

- Significant additional funding would be required from key stakeholders.

- There would need to be resolution with one of the Company's ATE providers given that it has
issued a significant claim against the Company.

- There would need to be a satisfactory resolution with a number of key creditors.

- The Company would require the continued support of the Bank and NorthEdge Capital, the two
secured creditors, and possible deferral of capital repayments.

It was evident that these aspects would not be capable of resolution. There was no prospect of the
secured creditors providing additional weorking capital facilities sufficient to allow resolution of the claims
against the Company and therefore this option was not considered to be viable

Company Voluntary Arrangement (“CVA”}

A CVA would have given the Company some immediate relief from creditor pressure, however, it was
considered that the legacy reputational issues of entering into a CVA and the increased regulatory
oversight from the Solicitors Regulatory Authority {"SRA") during the course of the CVA would result in
severe operational challenges such, that a CVA would have limited prospects of success.

A CVA would also require the ongoing support of the Company's secured creditors and most likely the
deferral of capital repayments as part of that support. In challenging trading conditions, there 1s a risk
that the Company's core asset, its Work In Progress (“WIP") could be eroded at the expense of creditors.

As a result, a CVA was not deemed a viable restructuring option given the limited prospects of
implementation and success.

Creditors’ Voluntary Liquidation (“CVL")

CVL was not considered a viable option given the requirement for an office holder to effect a sale of the
WIP at short notice The lead time required to appoint a Liquidator via a CVL would not facilitate the
execution of a transaction at short notice. It would also immediately draw regulatory attention to the fact
that clients’ interests may not be sufficiently protected.

This would likely trigger regulatory action, which would result in the erosion of the value of the
Company's WIP. In addition, a moratorium may be required to prevent creditors from taking enforcement
action and a CVL would not have provided this protection

Pre-packaged Administration Sale

The legal sector is a highly regulated sector, with regulatory oversight provided by the SRA. The SRA
was advised of the Company's financial position and the intention of concluding a sale by way of an
Administration. It was alsc advised of the proposed sale and had no issues in that the sale sought to
protect client interests, which is the SRA's main consideration.

Had the actions of the putative Administrator or Administrators following our appointment threatened in
any way the protection of chent interests, the SRA would have intervened

The SRA’s position 1s that its Statutory Charge, upon intervention, ranks ahead of all other creditors,
including secured creditors. Therefore, in circumstances where a legal firm is in distress, the putative
Administrators must take into consideration the SRA’s role in the protection of client interests in order to
avoid intervention. Intervention, if it occurred, would see the erosion of value within the Company’s core
assets, its WIP, by the intervening agents.




As Administrators are not regulated by the SRA, we are unable to provide reserve legal activities and
trade the Firm in administration. It is therefore essential that a sale is concluded upon Administration,
by way of a pre-packaged sale in conjunction with guidelines that satisfy the SRA.

The benefit of achieving a pre-packaged sale was that the value of the WIP could be preserved, and the
maximum value for creditors could be realised. As such, the Joint Administrators consider that a sale of
the business and assets of the Firm to AWH Legal Ltd provides the best opportunity of preserving and
realising maximum value for creditors.

The following factors support the decision to enter into Administration and conclude a sale to AWH Legal
Ltd--

= An immediate pre-packaged sale of the business and assets of the Company protects clients'
interests and also consequently avoids the risk of an immediate intervention by the SRA,;

» The SRA's satisfaction with the sale;
»  AWH Legal Ltd being defined as the Successor Practice;

=  As the Successor Practice, AWH Legal Ltd takes on the responsibility of all client files and all the
associated legacy archiving and the costs associated with managing this, therefore ensuring that
client interests are protected. In addition, any shertfalls on client account and the allocation of client
interest is the responsibility of AWH Legal Ltd as the Successor Practice.

= The preservation of employment and mitigation of potentiai residual employee claims. In a break-
up where numerous sale are conducted to multiple acquirers or intervention, it is likely that all
employees would be made redundant and there would be significant claims, both preferential and
unsecured, in the Administration as a result

» A sale of the entire business avoids the significant professional costs and risks associated with
overseeing a break-up of the Company.

= The Company had been subject to a targeted marketing campaign. That prospective acquisition
could only be achieved via an Administration process;

*  AWH Legal Ltd becoming the Successor Practice and becoming responsible for all of the firm’s
archiving. With regard insurance, in this instance the Company triggered run-off insurance prior to
the commencement of the Administration with AWH Legal meeting the cost. This liability is therefore
removed from the Company which would have been be an unsecured claim had the Firm been
broken-up.

» The sale to AWH Legal Ltd represents the best value for creditors and provides the greatest
prospect for realisations within the Administration.

in accordance with Statement of Insolvency Practice 16, the Joint Administrators are of the opinion that
the statutory purpose of Administration will be met, by achieving a better result for the Company’s
creditors as a whole, than would be likely if the Company were wound up (without first entering into
Administration}.

The Joint Administrators’ Options on Appointment

Immediately prior to appointment, the proposed Joint Administrators had considered whether the first
Administration purpose might be achieved by continuing to trade the business within Administration in
order that a proposal for a CVA might be put to creditors. However, trading the business during the
Administration was not possible as a result of the regulatory restrictions referred to previously and, in
addition, a CVA was not considered to be feasible.

The secured creditors, the Bank and NorthEdge, being in a position to appoint an alternative
Administrator of its choice, were consulted and the Company's circumstances and the proposed strategy
was set out Neither the Bank, nor NorthEdge raised any cbjections to the proposed pre-pack strategy.
To my knowledge, the WIP and assets sold were not previously purchased from an insolvent company.




Marketing of the Business and Assels
The Marketing Strategy

A short form teaser document was prepared which provided details of the opportunity, was issued to 22
law firms which were identified as being potential interested parties as they were considered to be a
suitable fit for the type of work undertaken by the Company and having sufficient capabilities and interest
to proceed with such a transaction.

In order for additional information to be provided, all interested parties were required to provide signed
Non-Disclosure Agreements (“NDAs"}. In total, 14 NDAs were issued and Quantuma entered into
discussions with each party in order to discuss the position and that they may conduct their due-diligence
and evaluate the opportunity

Some of the issues identified with any prospective sale included the varying business performances
within the practice areas, the issues with the Firm's ATE provider, the high level of working capital
required to fund the business and the high staffing costs In addition, the Company was seeking a
purchaser which would be a clearly identifiable Successor Practice. This in turn, provided additional
issues for some prospective purchasers and would carry with it accompanying heavy professional
indemnity insurance and regulatory burdens.

It should be noted that all marketing had to be undertaken on a discrete basis and only following the
execution of signed NDA's Conducting an “open” marketing campaign of a professional service firm
such as this may have attracted the attention of the legal press and may have resulted in clients of the
Company requesting the return of their files. Such publicity may have had a significant erosion of the
value of the Company’s work-in-progress which represents the core value of the business. Publicity may
also have changed the stance adopted by Defendant Insurers and their solicitors in that settlements
could have been withheld in an attempt to do destabilise the business which may have accelerated an
insolvent event. Such publicity may have therefore heightened regulatory oversight and led to the
erosion of the value of the business and assets.

In respect of the interest received, parties either confirmed that they no longer wished to proceed with
their interest in the Company, or that they were only interested in acquiring part of the business. A break-
up of the business, whilst in principle was feasible, would likely result in there being significant issues
with the SRA given that the SRA would want to ensure that in any break-up scenario, client interests
would be protected given the venerable client base. In addition, there would be Successor Practice
concerns.

In respect of the formal interest received, offers for the business and assets on a going concern basis
were received from three interested parties. While all of these offers proposed to become the defined
Successor Practice, they varied significantly in the level of consideration offered, the financial resources
of the acquiring entity and the ability to transact in the proposed timeframes.

Valuation of the Business and Assets

The Company’s core assets consist of the following:-

Asset Book Value (£) Written down Book Value (£)
Work-in-progress 13,424,484 4,800,000
Disbursements 4247 323 1,318,532
Debtors 1,154,192 981,063
Accrued income 2,900,653 2,175,489

The valuation for the WIP has been provided by Zebra LC a firm specialising in the valuation of work in
progress specifically within the personal imury sector It should be noted that Zebra LC was known to
the business having valued the work-in-progress a few years ago but given the limited number of firms
in this sector providing this service and that it was considered helpful that the makeup of the WIP was
understood, it was not considered to be an issue.

The values in respect of the other assets identified above has been provided by management.




As referred to previously in this report, the value of the Company’s WIP would be negligible in the event
of an ntervention from the SRA, given that the files would therefore be under the control of the
intervention agent and any realisations would be caught under the SRA’s Statutory Charge.

In addition, SIA Group (UK) Limited (“SIA") were instructed on 23 July 2018 to provide a desktop
valuation of the Company's fixtures and fittings and computer equipment. They confirmed their
independence, are gualified by the Royal Institution of Chartered Surveyors, and have adequate
professional indemnity insurance.

Their valuation was received on 13 August 2018 and is detalled below:-

Market Value Market Value

In-Situ (£) Ex-Situ (£)

Office and IT Equipment 42 660 18,355
42 660 18,355

The appraisal was carried out on a deskiop basis only and as such SIA confirmed that there is a degree
of uncertainty with this valuation. This valuation excludes the costs associated with the removal of the
equipment note sold to the acquiring entity given that there is sufficient surplus equipment.

The Transaction

The purchaser and related parties

The successful purchaser was AWH Legal Limited A sale of the WIP and assets was completed on 28
September 2018.

There is no connection between the purchaser and the directors or secured creditors of the insolvent
Company.

The transaction is between the Company and AWH Legal Limited only and does not impact on any
related companies.

The Assets

The Sale included the assets flisted below and was completed by means of a Sale and Purchase
Agreement ("SPA™).

The Sale Consideration

A summary of the consideration 1s as follows.-

Asset

Work-in-progress 10% of all profit costs and success fees from settled cases
Disbursements 50% of its recoverable value

Debtors 90% of its recoverable value

Accrued income 60% of its recoverable value

An advance payment on account of £500,000 in respect of the above consideration has been paid on
account and is currently lodged with the Administrators’ solicitors.

There were no options, buy-back arrangements or similar conditions attached to the contract of sale.

All WIP realisations are subject to the Bank and NorthEdge's floating charge. The validity of these
charges has been confirmed by the Administrators’ solicitors, Pinsent Masons LLP.




In respect of accounting to the Administrators in respect of the deferred consideration, AWH Legai Ltd
shall:-

= Provide to the Administrators within 14 days of the end of each calendar month commencing on 31
October 2018 a debtor and WIP schedule detailing all realisations and monies due or paid to AWH
Legal Ltd pursuant to the client matters;

= [rrevocably and unconditionally hold all client matters monies paid to it and in accordance with the
terms of the sale on trust for the Company; and

= Pay the Company no later than the 25" day after the end of each calendar month in which such
profit costs are recovered.

There were 93 employees who were transferred as part of the Sale.
Connected Party Transactions

As the Sale did not involve a connected party (as defined by the Insolvency Act), the pre-pack pool was
not approached to consider it and a viability review has not been drawn up.

Security
No security has been taken in respect of the deferred consideration.

AWH Legal Lid is regulated by the SRA and as such, there are additional considerations that need to
be taken intoc account by the Joint Administrators prior to taking security from the purchaser in respect
of the funds due from the sale.

In general, the value of security over a company regulated by the SRA is uncertain. Once steps are
taken to enforce any security, the SRA will have serious concerns over the protection of client interests
and could intervene. As previously stated, the costs associated with the intervention would likely erode
all value of the Company’s assets as the SRA’s position is that its Statutory Charge, upon intervention,
ranks ahead of all other creditors, including secured creditors.

The Joint Administrators are required to report regularly to the SRA on the progress of the
Administration, and would therefore be obligated to disclose that they had taken security over the
purchasing firm. The SRA would have concerns that this could jeopardise the ability of the purchasing
firm to successfully apply for funding at a later date, which will place the firm at a higher rnisk of failure,
and intervention. In addition, the Joint Administrators will have regular oversight in respect of the monthly
collections from WIP that should the acquiring firm fall into arrears then suitable pressure can be applied.

The Joint Administrators were unable to take security over AWH Legal Lid’'s assets in respect of the
deferred consideration given that AWH Legal Limited has a prior charge in place and was unwilling to
provide any additional security.




ATTACHMENT C

Roberts Jackson Limited Roberts Jackson Limited (IN ADMINISTRATION)

ESTIMATED FINANCIAL STATEMENT AS AT 28 SEPTEMBER 2018 AND CREDITORS’
DETAILS



Insolvency Act 1986

Roberts Jackson Limited

Estimated Statement Of Affairs as at 28 September 2018

Book Value Estimated to Realise
£ £ £

ASSETS
Fixtures, Fittings and Computer Equip. 267,000.00 20,000.00
WIP / Debtors 14,797,542.00 1,767,792 00
Unbilled Paid Disbursements 1,318,532.00 329,633.00
Unbilled Paid Disbursements (ATE) 761,183 00 114,177.00
Accrued Revenue 2,667,814.00 1,200,516.00

3,432,118.00
LIABILITIES
PREFERENTIAL CREDITORS:-

NIL

3,432,118.00
DEBTS SECURED BY FLOATING CHARGES PRE 15 SEPTEMBER 2003
OTHER PRE 15 SEPTEMBER 2003 FLOATING CHARGE CREDITORS

NIL

3,432,118.00
Estimated prescribed part of net property where applicable (to carry forward) 600,000.00

2,832,118.00
DEBTS SECURED BY FLOATING CHARGES POST 14 SEPTEMBER 2003
National Westminster Bank PLC 4,250,000.00

NorthEdge Capital LLP

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

22,500,000.00

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

Trade & Expense Creditors
Medical Fees

Roberts Jackson Group Limited
Roberts Jackson Holdings Limited
Banks/Institutions

HM Revenue and Customs
Counsel & Other Legal Advisors

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

TOTAL SURPLUS/(DEFICIENCY)

Page 1 of 1

940,454.08
6,018,863.51
3,625,000.00

100,000.00

71,287.75

601,985.40

2,412,425.79

26,750,000.00

(23,917.882.00)

600,000.00

600,000.00

13,770,026.53

(13,170,026.53)

23,817,882.00

(37,087,908.53)

NIL

(37,087,908.53)

12 November 2018 16 34
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ATTACHMENT C

Roberts Jackson Limited

Schedule of Secured Creditor

Secured Creditors

Value of
Amount of Date security (per
Secured creditor’s claim security Statement
name and address (estimated) | Details of security | was given of Affairs)
National Westminster | £4,250,000 | Fixed and Floating | 27/09/2016 £4,250,000
Bank PLC, 135 Charges, by way of
Bishopsgate, London,

a Debenture
EC2M 3UR
NorthEdge Capital £22,500,000 | Fixed and Floating | 06/08/2014 | £22,500,000
LLP, 13" Floor, Charges
Number One

Spinningfields, 1
Hardman Square,
Spinningfields,
Manchester, M3 3EB

Special Creditor Groups

Total
Number of amount of
creditors in claims
Creditor Group group {estimated)
Employees and former employees Nil N/A
Consumers claiming amounts paid in advance for the Nil N/A
supply of goods and services
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ATTACHMENT D

Roberts Jackson Limited Roberts Jackson Limited (IN ADMINISTRATION)

ESTIMATED OUTCOME STATEMENT AS AT 12 NOVEMBER 2018



Roberts Jackson Limited - in Administration
ESTIMATED QUTCOME STATEMENT
as at 12 November 2018

Book WORST CASE BEST CASE
Value ETR ETR
Notes £ £ £
Assets subject to Floating Charge
Debtors 1 1,373,058 692,021 787,792
Unbilled Paid Bisbursements 2 1,318,532 164,816 328,633
Unbilled Paid Disbursements (ATE) 3 761,183 38,059 114,177
Accrued Revenue 4 2,667,814 1,040,447 1,200,516
Work-In-Progress 5 13,424,484 735,000 980,000
Fixtures, Fitings and Computer Equipment 267,000 20,000 20,000
19,812,070 2,690,344 3,432,119

Cost of Realisations
Administrators' Disbursements (Pre-Appointment) (576) (576)
Administrators' Fees (Post-Appointment) (152,614) (182,285)
Administraters' Disbursements (Post-Appointment) (1,879) (1.879)
Legal Fees (Pre-Appointment) {112,359) (112,359)
Legal Disbursements {Pre-Appointment) (833) (833)
Legal Fees {Post-Appointment) (40,000) {40,000)
Solicitor Manager (60,000) {60,000)
Solicitor Manager Disbursements (2,500) (2,500)
Accountancy Fees (5,000) (5.000)
Agent Costs (Pre-Appointment) (7,988) (7.988)

(383,748) (413.419)
Assets available for Preferential Creditors 2,306,596 3,018,699
Preferential Creditors - -
Net Property 2,306,596 3,018,699
Prescrnbed Part {464,319) (600,000)
Assets Available for Floating Charge Creditors 1,842 277 2.418,699
National Westminster Bank PLC ("NatWest") (4,250,000) (4,250.000)
Shortfall to NatWest (2,407,723) (1,831,301)

NorthEdge Capital LLP ("NorthEdge")
Shortfall to NorthEdge

Assets available for Unsecured Creditors

Liabilities

Roberts Jackson Group Limited
Robers Jackson Heldings Limited
Trade Creditors

Medical Fees

HM Revenue and Customs
Counsel & Other Legal Advisors
Banks/Institutions

Surplus/(Shortfall) to Unsecurad Creditors

Return to Secured Creditor - NatWest
Return to Secured Creditor - NorthEdge
Return to Preferential Creditors

Return to Unsecured Creditors

(22,500.000)

(22,500.000)

(22,500,000)

(22,500.,000)

464,319 600,000
(3,625,000 (3.625,000)
(100,000) {100,000)
(940,454) (940,454)
(6.018,864) (6,018.864)
(601,985) (601,985)
(2,412,426) (2,412,426)
(71,298) (71,298)
(13,770,027) (13,770,027)
(13,770,027) (13,305,707)
43.3% 56.9%

Nil Nil

N/A N/A

3.4% 4.4%



Notes

Debtors

Less: Prevision for collectable debt at 20% / 15%

Collectable debt

Less: Provision for unpaid disbursements at 30% / 25%

Collection at 90%

Total Paid Disbursements

Less: Provision on live paid disbursements at 75% / 50%

Collection at 50%

Total Paid Disbursements - ATE
less: Provision at 90% / 70%

Collection at 50%

Accrued Revenue
Less: Provision at 35% / 25%

Collection at 60%

Work-in-Progress

Less: Provision in accordance with valuation

Less 25% provision

Collection at 20% (to incorporate future WIP)

TOTAL

Worse Case Best Case
ETR ETR
£ £
1,373,058 1,373,058
(274,612) (205,959)
1,098,446 1,167,099
(329,534) (291,775)
768,913 875,325
692,021 787,792
1,318,532 1,318,532
(988,899) (659,266}
329,633 659,266
164,816 329,633
761,183 761,183
(685,065) (532,828)
76,118 228,355
38,059 114,177
2,667,814 2,667,814
(933,735) (666,953)
1,734,079 2,000,880
1,040,447 1,200,516
13,424,484 13,424 484
(8,524,484) (8,524,484)
4,900,000 4,800,000
3,675,000
735,000 980,000
2,670,344 3,412,119



ATTACHMENTE

Roberts Jackson Limited Roberts Jackson Limited (IN ADMINISTRATION)

THE JOINT ADMINISTRATORS’ RECEIPTS AND PAYMENTS TO 12 NOVEMBER 2018



Roberts Jackson Limited
(In Administration)

Joint Administrators’' Summary of Receipts and Payments
To 12 November 2018

RECEIPTS Statement Total (£)
of Affairs (E£)
Fixtures, Fittings and Computer Equip 20,000.00 20,000.00
WIP / Debtors 1,767,792.00 480,000.0¢
Unbilled Paid Disbursements 329,633.00 0.00
Unbilled Paid Disbursements (ATE} 114,177.00 0.00
Accrued Revenue 1,200,516.00 0.00
Rent 20,086 66
520,086.66
PAYMENTS
Rents Payable 20,400.17
National Westminster Bank PLC {4,250,000.00) 0.00
NorthEdge Capital LLP (22,500,000.00) 0.00
Trade & Expense Creditors (940,454.08) 0.00
Medical Fees (6,018,863.51) 0.00
Roberts Jackson Group Limited (3,625,000.00) 0.00
Roberts Jackson Holdings Limited (100,000.00) 0.00
Banks/institutions (71,297.75) 0.00
HM Revenue and Customs (601,985 40} 0.00
Legal Fees (2.412,425.79) 0.00
20,409.17
Net Receipts/(Payments) 499,677 .49
MADE UP AS FOLLOWS
Bank 1 Current 495 595.66
VAT Receivable / (Payable) 408183
e

_AB0677.49

=
Sean Bucknall
/— : // Joint Administrator
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