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James £ Patchett and | are the Joint Administrators of the Company and these are our statutory
proposals refating to the Company.

1. STATUTORY INFORMATION
Statutory information relating to the Company is attached at Appendix 1.
2. CIRCUNMSTANCES LEADING TO THE APPOINTMENT OF THE ADMINISTRATORS

The Company was established on 3" August 2019 to provide cosmetic surgery services trading under
the name “The Hospital Group”. The Company operated in conjunction with a connected company,
TFHC Limited, which also provided cosmetic surgery services and traded as “"Transform”. The
Company had purchased the business and assets of The Hospital Group Healthcare Limited out of
Administration in October 2016 whilst TFHC Limited had purchased the business and assets of
Transform Medical Group (CS) Limited out of Administration in June 2015.

The Company is one of the UK’s feading providers of medical aesthetics and cosmetic surgery, and
operated from 13 clinics and 1 hospital.

The business experienced significant market downturn in the first half of 2019. This downturn is partly
as a result of the fack of clarity following the ‘Brexit’ vote and the subsequent downturn in the UK
economy. As a result, consumers have less disposable income available and are therefore spending
less on “discretionary items’, especially ones which are considered high cost, which many of the
services are offered by the Company are.

The business historically carried a high proportion of fixed overheads and as such was unable to adapt
quickly to the significant decline in revenue. The business undertook various operational restructuring
projects, however, they were unable to reduce the fixed costs to a sufficient level, due in part to
onerous leases.

The business ohtained £1.5m of lending from Aurelius Finance Company Limited {(“AFC”) in an effort
to ease cash flow pressures which were faced as a result of the downturn in trade experienced in the
first half of 2019. In addition, in the first half of 2019 the business arranged a formal payment plan
with HMRC to discharge its PAYE and VAT arrears, together with agreeing payment plans with various
suppliers in respect of outstanding liabilities. Despite these efforts, and as a result of the prolonged
nature of the consumer downturn, high fixed costs and onerous leases, the business was not able to
mitigate the decline in revenue sufficiently.

tn addition to the above, the Company faced a risk of additional and substantial HMRC VAT liabilities
and penalties arising from HMRC's decision to deem certain services provided by the Company over
several years as subject to VAT. Despite the Company receiving professional advice that these services
were not subject to VAT, it was likely that HMRC would raise assessments and penalties against the
Company which could not be paid by the Company.

in light of the above, | discussed the financial affairs of the Company with the director and it was
concluded that a pre-pack sale of the business and assets would be appropriate. A pre-pack
Administration is where the marketing and negotiating work to achieve a sale is undertaken pre-
appointment. The terms of the sale are also agreed prior to the Administration with the sales executed
immediately (or shortly after) the appointment of an Administrator.



Not only was it was considered that an administration with a pre-pack sale provided a better result to
the Company’s creditors than liquidation. In addition, the Administration and pre-pack sale would
preserve the jobs of alt 191 current employees of the Company and avoid additional employee claims
that would arise in liquidation. The proposed purchaser also agreed to honour all existing
arrangements with the Company’s patients which ensures that all booked procedures wilt proceed as
planned whilst patients will continue to receive ongoing support and aftercare, neither of which wouid
be available in liquidation. Finally, the realisable value of the assets would be significantly reduced due
tn a sale an a forced sale, ex-situ basis in liquidation.

Following a review of the Company’s financial position it was considered that a “pre-pack” sale of the
business and assets would be the best course of action for the creditors and also other stakeholders in
the business {inctuding the patients) compared to the alternative optians.

My firm was formally instructed on 21* May 2019 te assist in placing the Company into Administration.
Following instruction, | instructed independent valuation agents, Middieton Barton Valuations Limited
(“MBV"}, to value and market the business and assets for sale with a view to achieving a pre-pack sale.

The business and assets of the Company have been sold to a connected company, namely Transform
Hospital Group Limited (“THGL”) via a “pre-pack” sale. 1t should be noted that THGL also purchased
the business and assets of TFHC Limited, which was also placed into Administration on 3™ July 2019.
This sale was executed under one Sale Purchase Agreement (“SPA”) with THGL now trading both
“Transform” and “The Hospital Group” as one consolidated business.

Further details of the sale are provided later in the report, however, | would draw the key elements of
the sale to the attention of creditors:

* Sale of business and assets: The assets were subject to an independent valuation and
marketing conducted by professional agents who recommended that THGL's offer be
accepted;

e Patient care: THGL has agreed to honour all existing arrangements with the Company’s
patients to ensure that there is a seamless transition of care. This will ensure that any existing

patients do not suffer as a consequence of the administration;

*  Employees: All staff employed as at Administration transferred to the purchaser thus
preserving jobs and minimising claims in the administration.

A summary of the Company’s recent trading performance is shown overleaf:



Management Audited Accounts for Audited Accounts for

Accounts for Y/E Y/E31/12/2017 P/E31/12/2016
31/12/2018
Turnover 23,298,112 22,459,014 3,037,012
Costof Sales 14,075,283 (13,536,075) (5,210,173)
Gross Profit 9,222,829 8,922,939 (2,173,161)
Gross Profit % 39.59% 39.73% -71.56%
Net Profit/Loss after Tax  (1,323,190) {789,556) (5,095,129)

It should be noted that the management accounts have not been verified for accuracy and therefore
may not reflect the Company’s true trading position.

Prior to the commencement of the Administration | advised the Board as a whole, acting on behalf of
the Company, about the Company’s financial difficulties and provided advice about the options
available to the Company to help determine an appropriate course of action to take. This advice was
provided to the Company under formal engagement by the Board which took effect on 215 May 2019.
No advice was given to the director regarding the impact of the insolvency of the Company on their
personal financial affairs. Whilst not formally in office at that time, | was still required to act in my
dealings with the Company in accordance with the Insolvency Code of Fthics. On 25" June 2019, Turpin
Barker Armstrong was instructed to assist the Board of the Company to place it into Administration.

Appendix 2 provides details of my firm’s prior involvement with the Company, its directors or
shareholders (and ultimate beneficial owners), including the safeguards introduced to reduce the
ethical threats. Appendix 2 has heen prepared as a combined note in relation to the Company and
Combine Opco Limited. As required by the Insolvency Code of Ethics, James E Patchett and | considered
the various threats to our objectivity arising from this prior involvement. As stated in Appendix 2 we
concluded that those threats were at an acceptable level such that we could still act obhjectively and
hence could be appointed joint Administrators of the Company.

On 39 Jjuly 2019, James E Patchett and | were appointed by the Company as Joint Administrators of the
Company and took over from the Board responsibility for the management of the affairs, business and
property of the Company. The appointment permitted the Joint Administrators to take any actions
required either jointly or alone, although both Administrators have been involved in dealing with the
Company's affairs.

3. OBIJECTIVES OF THE ADMINISTRATION AND THE ADMINISTRATORS' STRATEGY FOR
ACHIEVING THEM

As Administrators of the Company, James Patchett and | are officers of the Court, and must perform
our duties in the interests of the creditors as a whole in order to achieve the purpose of the
Administration, which is to achieve one of the three objectives set out in the insolvency legislation,
namely to:



(a) rescue the Company as a going concern; or

(b) achieve a better result for the Company’s creditors as a whole than would be likely if the
Company were wound up {without first being in Administration}; or

{c) realise property in order to make a distribution to one or more secured or preferential
creditors.

As a result, we are seeking to achieve objective (b) for the Company, and will do this by a pre-pack sale
of the business.

The insolvency legisiation has set a 12 month maximum duration for Administrations, unless the
duration is extended by the Court or the creditors. H we are unable to complete the Administration of
the Company within 12 months then we will either apply to the Court, or seek a decision from the
creditors to extend the duration of the Administration.

4, ACTIONS OF THE ADMINISTRATORS FOLLOWING APPOINTMENT
Since 1 was appointed Administrator work has been undertaken in respect of the following:
4.1. Properties

The Company traded from various premises across the UK. As part of the SPA, Licences to Occupy were
entered into in respect of properties located in England and Scotland.

These Licences, which run for a term of 6 months, have been entered into to allow THGL to occupy the
respective premises whilst they make separate arrangements for future use of the premises directly
with the respective landlords. Some properties have not been retained for the purposes of the
Administration as they were not required by THGL.

The following work has been undertaken with regards to the Company’s properties and the Licences to
Occupy.

- Qpening designated bank account to deal with rental funds {if appropriate);
- Liaising with THGL regarding the accupation and vacation of certain properties.

4.2. Employees

As at the date of appointment, the Company employed 191 contracted staff. The employment of all 191
contracted staff transferred to THGL under the Transfer of Undertakings (Protection of Employment)
Regulations 2006 (“TUPE”}. Accordingly, the following work has been undertaken in respect of the
employees:

- Preparing notifications to be issued to employees {both redundant and transferred};
- Liaising with TGHL to coordinate communications with employees;



4.3. Barclays Bank Pic

In order to facilitate the receipt of funds owing to the Company, which includes funds due to TGHL for
future procedures, Barclays were instructed to ensure that the Company’s bank account remained open
to receive credits only.

The work undertaken in this regard relates to ongoing correspondence with Barclays Bank regarding
the operation of the accounts and the transfer of funds.

4.4, Funds due to purchaser

As stated above, the Company’s bank account continues to receive funds from customers. The majority
of these receipts relate to future procedures which will be undertaken by THGL. Under the terms of the
SPA, these funds will be payable to THGL. We have been in correspondence with both THGL and Barclays
Bank regarding the logistics of dealing with and transferring these funds to the purchaser. This has
included obtaining documentation to evidence the receipt of the funds which are being claimed to
enable a reconciliation of the same.

4.5, Pensions

The Company operated one pension scheme and, whilst agents have been engaged to assist with our
obligations in respect of this scheme, the following work has been required in this regard:

- Dealing with the formalities of the instruction;

- Liaising with pension agents and dealing with queries raised;

- Making enquiries of the director and obtaining further information regarding the pension
scheme;

- Reviewing and authorising statutoery notifications.

| had to undertake the work stated as part of my routine administrative functions, to minimise the
adverse impact of the Administration on stakeholders; and in order to protect and realise the assets of
the Company.

In addition, | have undertaken routine statutory and compliance work, such as:

- Case planning - devising an appropriate strategy for dealing with the case and giving
instructions to the staff to undertake the work on the case.

- Setting up electronic case files.

- Setting up the case on the practice's electronic case management system and entering data.

- Issuing the statutory notifications to creditors and others required on appointment as office
holder, including gazetting the office holder's appointment.

- Obtaining a specific penalty bond (this is insurance required by statute that every insclvency
office holder has to obtain for the protection of each estate).

- Preparing, reviewing and issuing proposals to the creditors and members.

- Filing the proposals at Companties House.

- Dealing with all routine correspondence and emails relating to the case.

- Opening, maintaining and managing the office holder's estate bank accounts.

- Creating, maintaining and managing the office holder's cashboak.

- Overseeing and controlfing the work done on the case by case administrators;

- Maintaining up to date creditor information on the case management system.



These are tasks that are required by statute or regulatory guidance, or are necessary for the orderly
conduct of the proceedings, and whilst they do not produce any direct benefit for creditars, they still
have to be carried out.

The following comprises my disclosure to creditors in order to meet the requirement of Statement of
Insolvency Practice 16 as regards the pre-pack sale (although some elements are dealt with in more

detail in other parts of these proposals).

Role of the Insolvency Practitioner

On 25" January 2019, | was instructed to provide advice to assist the Company with a view to agreeing
a Time to Pay arrangement with HMRC.

I was subsequently contacted with a view to conducting a limited scope high-ievel review of the
Companies to ascertain the Companies’ financial position, recent trading, future viability and cash
needs. This review was carried out on the instruction of the Companies in light of its cash flow
difficulties. This work was undertaken under a formal letter of engagement effective from 25" January
2019 and signed an behalf of the Board of Directors on 21 May 2019.

Turpin Barker Armstrong was subseguently instructed to assist in placing the Companies into
Administration under a letter of engagement signed on behalf of the Board of Directors and dated 24
June 2019.

Prior to the commencement of the Administration i advised the Board as a whole, acting on behalf of
the Company, about the Company’s financial difficulties and provided advice about the options
available to the Company to help determine an appropriate course of action to take. No advice was
given to the individual director regarding the impact of the insolvency of the Company on his personal
financial affairs. Whilst not formally in office at that time, 1 was still required to act in my dealings with
the Company in accordance with the Insolvency Code of Ethics. In accordance with the agreed strategy,
the Company filed a Notice of Intention to Appoint an Administrator at Court on 24™ June 2019.

My role was to discuss and advise the various options available to the Board before concluding that
based on information available, it would be appropriate to take steps to undertake pre-pack sale.

Ultimately the Company was placed into Administration and | was appcinted Administrator together
with James E Patchett. As Joint Administrators we are officers of the Court and we have taken over the
management of the Company from the Beard. As indicated above, the purpose of this Administration
is achieve objective (b).

In order to help me achieve the objective | have a wide range of powers, as set cut in the insolvency
legislation, and | must perform my functions as quickly and efficiently as is reasonably practicable. |
must also act in the interests of the creditors of the Company as a whole other than where objective
¢} is being pursued | need only ensure that | do not unnecessarily harm the interests of the creditors
of the Company as a whote.

Pre-appointment considerations

Following my first contact with the Board, | had regular communications with various stakeholders
regarding the financial position of the Company, and in particular the attitude of AFC and the other
charge holder, Aurelius Upsilon UK Investment Limited (“"AUU").



The Company was reliant on the support of AUU and AFC who provided lending to the Company and
who each held a fixed and floating charge over the Company’s assets. Prior to Administration there
was consultation with AUU and AFC regarding the financial position of the Company and the proposed
strategy. AUU is owed £688,842 and AFCis owed £2,857,000 {which is a cross collateralised debt owed
jointly and severally by the Company and TFHC Limited) and neither charge holder was minded to
provide further funding in light of the Company’s financial position. It was clear that the Company’s
assets would not be sufficient to discharge any liahility to AUU and AFC in full and therefore a
significant proportion of their debts would be unsecured. Furthermore, the Company would have been
unable to obtain any further funding from an alternative source as any lender would insist on being
secured and in view of the position that security would be worthless (due to the value of the assets
and the fact any new lender would rank behind AUU and AFC).

In the circumstances it was imperative that AUU and AFC were fully consulted prior to the appointment
of administrators as they could have appointed their own Administrators which may have resulted in
the immediate cessation of the business. Notwithstanding this, both AUU and AFC were conscious of
the potential impact upon the Company’s stakeholders and in particular, the creditors and patients.

| would advise that there was also communication between my firm and the largest unsecured
creditor, HM Revenue & Customs and the circumstances of the case discussed. My firm had also had
prior communications with HMRC regarding the Time to Pay agreements and the Company’s financial
position as a whole. No other major creditors were consulted in order to avoid the situation becoming
public knowledge, which would've had a detrimental effect on the value of the business and the
provision of ongoing services. It should, however, be noted that the Care Quality Commission (CQC)
were made aware of the Company's financial difficulties and were consulted in respect of the pre-pack
administration.

In light of the pressure the Company was under, and the overriding objective to preserve the business
and minimise the impact on all stakeholders (including vulnerable patients), a formal insolvency
pracedure was therefore required.

The following insolvency procedures were discussed with the Beard:-

Company Voluntary Arrangement (CVA) — The Company did not have sufficient working capital with
which to put forward a realistic and achievable CVA. Further, the Company’s cash flow problems meant
that an urgent insolvency procedure was required in order tc rescue the business.

Trading Administration - it was also considered whether it would be appropriate to trade the business
in Administration, however, as stated above there was insufficient working capital to trade. Therefore
this was not considered a viable option.

“Pre-Pack” Administration ~ A sale of the Company’s business and assets on appointment was
considered appropriate in view of the interest from THGL. In light of the potential impact on existing
and future patients, it was considered that it would be in the public interest for an Administration and
immediate sale to be effected.

Creditors” Voluntary Liquidation {“CVL”) — It was considered that a liquidation should be avoided in
light of the impact this would have on pattents in so far as no aftercare would be provided nor would
any existing arrangements be honoured. Further, in a liquidation scenario, all 197 of the Company's
contracted employees would be made redundant giving rise to significant employee claims. This would
have resulted in a worse outcome for creditors as a whole.



In light of the above it was considered that a pre-pack sate would be the most appropriate opticn for
the Company and in the best interests of all stakeholders. Following discussians, it became clear that
a sale of the business and assets could be achieved to THGL. A Notice of Intention to Appoint an
Administrator was therefore filed at Court on 24™ June 2019. Following this, the business and assets
were marketed for sale whilst we also sought consent from the Financial Conduct Authority (“FCA”)
for the Administration and proposed pre-pack sale to proceed.

As previously stated, the Company had previously acquired the business and assets of The Hospital
Group Healthcare Limited out of Administration in October 2016. James E Patchett and | were
appointed as Joint Administrators of Transform Medical Group (C5) timited. Full details of the ethical
threats identified, how these were evaluated them what the steps taken to address the threats in
question can be found at Appendix 2.

As Joint Administrator of the Company the pre-pack sale of the husiness enables me to achieve the
objective set out above as it achieves a better result for the creditors as a whole than would be likely
if the Company had been placed into Liquidation without first being in Administration, as | have
indicated above. | can also confirm that the outcome achieved as a result of the pre-pack sale was the
best available cutcome for creditors of the Company as a whole in all the circumstances of the case.

Valuation of the business and assets

As previously reported, Messrs MBV, a firm of professional, independent valuation agents were
instructed to provide an independent professional valuation of the Company’s business and assets.
The valuer responsible for the valuation was Damian Short, who has confirmed that he is a Member of
The Royal Institution of Chartered Surveyors (RICS) and has the appropriate knowledge to oversee an
instruction of this nature on the basis he has considerable experience in dealing with assets of this
nature and knowledge of the industry. It was therefore considered that MBV were suitable for assisting
in this matter. MBV have confirmed that they have adequate professional indemnity insurance in
place.

The assets were valued both on the basis of an “in situ” sale with a view to trading on the same site
and on an “ex situ” break up basis as would occur in a liquidation. Details of the value attributed to
each category of asset and the value to be realised is below:

B Valuation basis & amount | Sale Consideration
(£}
Asset category o tep n-situ egp Exssitu | (£)
Fixed charge assets*
Book Debts 17,500 Nil 17,500
Goodwill*** Nl Nil 1
Intellectual Property Nil Nii 9,992
Floating charge assets
Office Furniture and Equipment 28,000 13,000 Nil
Plant and Machinery 110,000 42,000 100,000
Fixtures and Fittings 30,000 Nl Nil
Stock 206,000 88,000 190,000
Motor Vehicles 55,000 45,000 Nil
Books and Records™* Nii Nil 1




Benefit subject to the burden of contracts** | Nil Nil 1
Customer Deposits** Nil Nil 1
Database and Database Records* Nil Nil 1
Prepayments** Nil Nil 3
Total o .__iA46500 188,000 1317500

*The security held by AUU and AFC purports to create fixed charges over the assets stated. The assets
to which the fixed charges apply is subject to legal advice.

**Whilst it is understood that the Company did not own any of these assets (or they had no value}, a
nominal omount was allocated to these items at the request of THGL,

Marketing of the business and assets

A marketing campaign relative to the circumstances of the business was undertaken by MBV. The
marketing included the following activities;

- Advertising of the opportunity of MBV's website;
- Mailing of the opportunity to 4,767 high net worth individuals and companies interested in the
acquisition of distressed assets.

The marketing campaign did not attract any interest aside from THGL {who had already expressed an
interest}.

MBY invited THGL to put forward their best office for the business and assets. Following negotiations,
THGL presented a global offer of £317,500 for the assets outlined in the above table.

The deadline for interest/offer expired at 12 noon on 28" June 2019. No other formal offers were
received. MBV considered whether there was any merit in undertaking a further marketing campaign,
however, they recommended there was not as this would likely prolong completion and present
unnecessary casts in the Administration. In addition, further marketing may have frustrated THGL and
had a negative effect on the vatue of the business leading to a reduced offer from THGL.

No other marketing actions were considered appropriate in light of the fact that the provision of
cosmetic surgery relies on the confidence and trust of customers and patients in the entity planning to
undertake the procedure. It was considered that any actions which would undermine this trust would
have a catastrophic impact on the business in so far as it is likely that it would likely cause a mass
cancellation of procedures and the immediate dissipation of the trade of the business. With this in
mind, the marketing strategy focused an a timely exit in order to mitigate the risks of trading the
husiness and the knowledge that the business had limited cash flow which would restrict trading for
any extended period going forward. The marketing strategy therefore excluded any trade publication
marketing and broadsheet press. This was on the basis this is an extremely timely and costly exercise
and, considering the nature of the sale and timescales avaitable, it was neither considered appropriate
or possible to place adverts of this nature. Finally, there are a limited number of providers in this sector
and it was considered that any targeted marketing to competitors would again have resulted in the
Company's position becoming public knowledge, increasing the risk of the dissipation of consumer
confidence and value in the business.



On the basis that the oniy interest received in the business was from THGL, no non-disclosure
agreements have been issued and no further information has been released to unconnected third
parties.

Considering all above matters, MBV recommended that the offer received from THGL be accepted on
the basis that, whilst it was below their valuation of the business and assets on an “in situ” basis, it
significantly exceeded their valuation of the business and assets on a forced sale and “ex-situ” basis
which would be applicable in a liquidation scenario. In addition, there had been no other interest in
the assets and therefore MBV were comfortahble that the offer provided the best outcome to creditors
as a whole in the circumstances of the case and in comparison to the alternative (being liquidation). It
also allowed for the continuation of business and all existing procedures and patient after care to be
undertaken by THGL.

The sale of the business and assets to THGL completed on 3 July 2019 and in accordance with the
terms of the sale agreement, the initial consideration of £117,800 was received hy our solicitors,
Russell Cooke LLP,

Details of the pre-pack sate

As advised above, the Company's business and assets were sold to THGLon 3™ july 2018 for £317,500.

TFHG is connected to the Company by way of a common director in Tony Veverka and a common
ultimate beneficial owner in Aurelius Equity Opportunities SE & Co KGaA.

The terms of the sale were broadly as follows:

- Considerationof £177,800 payable on completion {equating to 56% of the total consideration);

- Balance of £139,700 payable either when THGL has been granted approval by the Care Quality
Commission {(“CQC") {or by the longstop date of 6 months fallowing campletion), whichever is
soaner.

in light of the fact that an element of the sale consideration was deferred, a debenture was granted
by THGL in favour of Combine Opco Limited in arder ta protect the Company’s interest in the event
that THGL defaulted and failed to adhere to deferred consideration terms.

The apportionment of the sale consideration payable by THGL can be found earlier in these proposals.
The contracts for sale which do not include buy backs or similar, have been produced by solicitors,
Russell Cooke LLP. The SPA did, however, include the following option agreement:

- THGL has the option to acquire the tax losses of the Company, or direct the Company to
transfer these losses to a party that THGL nominates if it transpires that such losses are
transferrabie. In the event that the Company’s losses are transferred then the Company will
be entitled to receive 10% of the tax capable of being saved for the benefit of creditors.

In accordance with the sale agreement, certain assets have been excluded from the sale. These include
the following:

- The excluded debts {(as agreed with THGL);

- Any shares in or securities of any corporate body;

- Except for the customer deposits, all cash in hand and at bank or in any building scciety or
similar account and all cheques, bills or other negotiable instruments;



- The sellers interest in the premises and any rent deposits in respect of any premises not listed
in the SPA;

- The right of the seller to make claims against third parties;

- Save to the extent that the seller has any rights in the same, ownership rights in the third party
assets, the leased assets and the retention of title assets;

- The Administrators’ records;

- The benefit of any tax losses.

As previously reported, the initial consideration of £177,800 has been paid by THGL. These funds were
initially paid to Russell Cooke LLP, however, [ can confirm that we are now in receipt of these funds.

As reported above, the global offer of £317,500 received from THGL was befow MBV’s valuation of the
business and assets on an “in-situ” basis, however, MBV confirmed that it was appropriate to accept
the offer taking account of the following:

- The offer exceeded their valuation of the business and assels on a forced sale and “ex-situ”
basis which would be applicable in a liquidation scenario;

- No other interest had been received;

- Asale would provide a better outcome to creditors as a whole whilst also minimising claims in
the Administration which would arise upon liquidation.

As previously mentioned, the business and assets of the Company and TFHC Limited were sold to THGL
under one SPA.

The business and assets of TFHC Limited were sold to THGL for a total consideration of £432,500. Other
than the terms of payment, the SPA included the same terms of sale in respect of the business and
assets of Combine Opco Limited. The terms of payment for the sale of Combine Opco Limited are as
follows:

- Consideration of £242,200 payable on completion (equating to 56% of total consideration);
- Balance of £190,300 payable either when Combine Opco Limited has been granted approval
by the CQC {or by the longstop date of 6 months following completion), whichever is sooner,

The combined SPA was entered into due to the intention of THGL to consolidate the husiness into one
as part of the transaction. This consolidation will rationalise the business resulting in reduced overhead
costs and reduced marketing costs, making a scated down business viable going forward and preserving
the jobs of all existing staff.

Connected Party Transactions

As indicated above, the purchaser of the business and assets of the Company is a connected party.
Connected party purchasers are encouraged to, but are not required to, approach what is known as
the pre-pack poal, an independent group of suitably qualified and experienced individual, in order to
obtain their opinion on the pre-pack transaction. The connected party purchaser has to pay £800 plus
VAT to the pre-pack pool for them to provide this opinton.

in this instance | understand that the connected purchaser has not approached the pre-pack pool for
their opinion on the pre-pack sale.

Connected party purchasers are also encouraged to, but are not required to, prepare a viability
statement indicating how their business will survive for at least 12 months from the date of the



purchase, and detaihng what they will do differently from the Company in Administration in order that
the business will not fail.

In this instance the cannected purchaser has prepared a viability statement and a copy Is attached as
Appendix 3.

Conclusion

The sales to the THGL have maximised realisations for creditors, avoided increased employee liabilities
and ensured a seamless transition of care for patients in so far as THGL has agreed to honour all existing
arrangements with the Company’s patients such that they do not suffer as a consequence of the
administraticn.

No other offers were received for the business and assets and the only alternative would have been
the liguidation of the Company which would have resulted in the following:

- Significantly lower realisations;
All staff would have been made redundant {increasing claims};

- No after care provision for patients (which would likely result in additional claims against the
Company);

- Cancelfation and disruption to patients with procedures booked {again increasing Company
liabilities where procedures have been paid in advance {either in full orin part}).

I confirm that the sale price achieved, and also the outcome, was the best available outcome for
creditors of the Company as a whole in all the circumstances of the case and that the pre-pack sale
achieves the statutory purpose of the Administration that | am seeking to achieve in respect of the
Company.

The assets were sold for a total of £317,500. An outline of the different types of assets sold and the
amount for which they were sold, together with a comparison against the valuation realisations, can
be found eatlier in these proposals.

5. FINANCIAL POSITION OF THE COMPANY

| have asked the directors to prepare a summary of the Company’s estimated financial position as at
3% july 2019, which is known as a Statement of Affairs, but they have not yet prepared it on the basis
the deadline to provide the Statement of Affairs has not yet lapsed.

In the absence of a Statement of Affairs | have prepared an estimate of the financial pasition of the
Company as at 3" July 2019 from the records of the Company. | attach a copy of the estimate at
Appendix 4, together with a list of names and addresses of all known creditors and the amounts of
their debts (other than in respect of employees since | am not permitted by the insolvency legislation
to disclose such information).

Creditors should note that the estimate has been prepared based on the basis of the purported
security categories held by AUU and AFC. As previously stated, the categorisation of asset realisations
as fixed or floating is subject to legal advice and therefare the outcome for creditars may alter based
on this legal advice.



Comments on the Joint Administrators’ estimate of the financial position of the Company

5.1. Intangible/Tangible Assets included in SPA
Asset Category Amount ()
Book Debts 17,500
Goodwill 1
Intellectuat Property 9,992
Plant and Machinery 100,000
Stock 190,000
Books and Records 1
Benefit subject to the burden of contracts 1
Customer Deposits 1
Database and Database Records 1
Prepayments 3

Total 317,500

5.2. Leasehold Premises and Rent Deposits

The Company trades from 13 clinics and 1 hospital, all of which are leasehold premises. THGL have
been granted Licenses to Occupy on all properties which THGE intend to continue to trade from.

Any benefit arising from rent deposits paid by the Company in respect of properties included in the
Licenses to Occupy are included within the pre-pack sale. Any benefit arising from rent deposits in
respect of the clinic which is being vacated will be an asset of the administration. The rent deposit in
question is believed to total £14,000, however, it is anticipated that these will be oifset against
dilapidations. Reatisations in this regard are therefore highly speculative.

5.3. Prescribed part

There are provisions of the insolvency legislation that require an Administrator to set aside a
percentage of a Company’s assets for the benefit of the unsecured creditors in cases where the
Company gave a “floating charge” over its assets to a lender on or after 15" September 2003. This is
known as the “prescribed part of the net property.” A Company’s net property is that left after paying
the preferential creditors, but before paying the lender who holds a floating charge. An Administrator
has 1o set aside:

- 50% of the first £10,000 of the net property; and
. 20% of the remaining net property;

up to a maximum of £600,000.

The Company gave a floating charges to AUU on 6™ October 2016 and to AFC on 7'" December 2018
and the prescribed part provisions will apply. The Administrators’ estimate of the financial position of
the Campany shows that the net property of the Company is £68,622, and i estimate that the
prescribed part of the net property for unsecured creditors is £20,905. It is estimated that the amount
of the prescribe part distribution to unsecured creditors will be circa 0.87p in the £



6. ADMINISTRATQORS' RECEIPTS AND PAYMENTS ACCOUNT

lattach a summary of the receipts and payments relating to the Company for the pericd from when it
entered Administration, 3™ fuly 2019, to the date of these proposals, at Appendix 5.

it will be noted that the only receipt to date is that of the initial sale consideration of £177,800 paid by
THGL.

7. PROPOSED FUTURE ACTIONS OF THE ADMINISTRATORS TO ACHIEVE THE OBJECTIVE OF THE
ADMINISTRATION

In arder to achieve the objective of the Administration of the Company the following work must he
undertaken:

7.1. SPA Consideration

The Joint Administrators will liaise with the THGL and our solicitors in respect of the deferred sale
consideration which is due to the Company when THGL have obtained farmal CQC approval, ar within
6 months, whichever is sooner.

In addition, we will pursue any other assets that come to light as a result of our investigations into the
affairs of the Company.

7.2. Cash at Bank

The Company’'s bank accounts remain open to receive funds and time will be spent liaising with Barclays
Bank regarding the closure of these accounts and the receipt of the closing balances.

7.3, Funds due to purchaser

i wili continue to liaise with Barclays Bank and THGL in order to reconcife the position with regards to
funds received which are due to THGL. This will involve collating and reviewing documentation to
evidence that the payments made are due to THGL.

7.4, Licences to Otcupy
The following work will be required under the Licences to Occupy:

- Ongoing correspondence with THGL;
Liaising with landiords regarding the retention of properties;
- Calculating and monitoring receipt of Licence fees (if appropriate);
- Agreeing and processing payments to tandlords {if appropriate);
Dealfing with day to day gueries from landlords;
- Preparing VAT receipts for THGL (if appropriate).

7.5. Distributions to AUU and AFC
It s anticipated that distributions will be made under the fixed and floating charge held by AUU. itis not

anticipated that there will be sufficient funds 1o make a distribution under the fixed and floating charged
held by AFC. Time will therefore be spent calculating the appropriate level of distributions,



corresponding with AUU and AFC to ascertain whether there is a deed of priority, and processing
payment of these distributions.

As previously stated, the liabifity owed to AFC is jointly owed by both the Company and TFHC Limited
and secured by fixed and floating charges over these entities. It is understood that these charges do not
provide that one entity has a primary Hability for repayment (although this is subject to legal advice).
This means that each Administration estate is equally liable for the debt owed to AFC and it will be for
the Joint Administratars of both companies to calculate the appropriate level of distributions to AFC
under the floating charges held by them.

7.6. Other Distributions

[t is expected that a prescribed part distribution will be payable to unsecured creditors in the
Administration. Work will therefore be undertaken to review and agree creditor claims, deal with
queries regarding claims, and process the dividend payments.

7.7. Investigations

The Joint Administrators will investigate the affairs of the Company to establish whether there are any
potential asset recoveries or conduct matters that require further investigation, taking account of the
public interest, potential recoveries, the funds likely to be available to fund an investigation, and the
costs involved. In addition, any matters brought to our attention will be considered and investigated as
necessary.

Any additional recoveries made as a result of these investigations may facilitate an increased return to
creditors. At this stage, however, | am not aware of any potential asset recoveries that require
investigation, however, | should be pleased to receive from you any information that you have about
the way that the Company’s business was conducted or potential asset recoveries that you consider wiil
assist me.

Wwithin three months of our appointment, we are required to submit a confidential report to the
Secretary of State to include any matters which have come to our attention during the course of our
work, which may indicate that the conduct of any past or present director would make him/her unfit to
be concerned with the management of the Company. This report will be prepared and submitted in due
course.

7.8, Patients

Although THGL have agreed te honour existing procedures and provide customer after care, it is
inevitable that time will need to he spent dealing with enquiries from patients and referring them to
THGL.

In fight of the nature of the industry, it is anticipated that time will alse need to spent dealing with
enquiries from patients who are dissatisfied with the outcome of services they received from the

Company and dealing with any associated claims in respect of the same.

7.9. General

tn addition, we wil do all such things and generalty exercise all powers as Joint Administrators as we
in our discretion consider desirable or expedient in order to achieve the purpose of the Administration.



8. ADMINISTRATORS” REMUNERATION AND EXPENSES

| attach at Appendix 6 a copy of my practice fee recovery policy. In this case | am seeking to fix the
basis of my remuneration on a fixed fee basis as detailed below:

Fixed fee hasis:

There are certain tasks that 1 have to carry out on nearly every case, namely Administration and
Creditors. Although they are required by statute or regulatory guidance, or are necessary for the
orderly conduct of the proceedings, they do not produce any direct benefit for creditors, but still have
to be carried out.

Administration: This represents the work that is invalved in the routine administrative functions of the
case by the office holder and their staff, together with the control and supervision of the work done
on the case by the office holder (and their managers delete if practice has no managerial/supervisory
grades of staff). It dees not give direct financial benefit to the creditors, but has to be undertaken by
the office holder to meet their requirements under the insolvency legislation and the Statements of
Insolvency Practice, which set out required practice that office holders must follow. (Add in any case
specific reasons why this work needs to be undertaken).

Creditors:

Claims of creditors - the office holder needs maintain up to date records of the names and addresses
of creditors, together with the amounts of their claims as part of the management of the case, and to
ensure that notices and reparts can be issued to the creditors. The office holder will also have to deal
with correspondence and queries received from creditors regarding their claims and dividend
prospects as they are received. The office holder is required to undertake this work as part of his
statutory functions.

In addition to the above work, there are further tasks that | am required to carry out where necessary.
These are considered in turn in below:

Realisations of Assets:

There are certain tasks that | only have to carry out where there are assets to recover. They may
produce a direct benefit for creditors, but are subject to the costs of the proceedings generally. |
undertake the work to protect and then realise the assets, initially at my own cost, suffering the loss if
any asset is not realisable. If assets are recovered, [ first recover my costs and then distribute any
balance.

Creditors {distributions):

Whilst | am required to maintain recards of creditors’ claims in all cases, in those cases where sufficient
realisations are made to enabte me to pay a dividend to creditors, | have to undertake certain statutory
formalities. This include writing to all creditors who have not lodged proofs of debt and reviewing the
claims and supporting documentation lodged by creditors in order to formally agree their claims, which
may involve requesting additional information and documentation from the creditors.

Investigations:

The insolvency tegistation gives the office holder powers to take recovery action in respect of what are
known as antecedent transactions, where assets have been disposed of prior to the commencement
of the insolvency procedure and also in respect of matters such as misfeasance and wrongful trading.
The office holder is required by the Statements of Insolvency Practice to undertake an initial
investigation in all cases to determine whether there are potential recovery actions for the benefit of



creditors and the time costs recorded represent the costs of undertaking such an initial investigation.
if potential recoveries or matters for further investigation are identified then the office holder will
need to incur additional time costs to investigate them in detail and to bring recovery actions where
necessary, and further information will be provided to creditors and approval for an increase in fees
will be made as necessary. Such recovery actions will be for the benefit of the creditors and the office
holder will provide an estimate of that benefit if an increase in fees is necessary. In light of the size of
the Company, it is anticipated that the investigation work to be undertaken will be extensive.

The office holder is also required by legislation to report to the Department for Business, Innovation
and Skills on the conduct of the directors and the work to enable them to comply with this statutory
obligation is of no direct benefit to the creditors, although it may identify potential recovery actions.

Case Specific Matters:

The case specific work which has been, or will be, undertaken in this case has been set out in these
proposalsand in Appendix 7. In summary, these tasks relate to dealing with enquiries from patients and
carrying out reconcifiations of funds received which are due to the THGL. Whilst these tasks do not
provide a financial benefit to the estate, they are required to assist the transfer of services and staff
which, as previously stated, will serve to {a) reduce/avoid claims in the Administration which will benefit
the position of unsecured creditors, and (b} enable services to patients to be carried out.

b anticipate needing to seek approval to exceed the estimate if this work leads to further areas of
investigation, potential further asset recoveries and any associated action, such as arbitration or legal
proceedings.

After taking inte account the nature and value of the assets involved and that this is a more complex
case, as highlighted above, | have concluded that a fixed fee of £125,000 is necessary to cover that
work. | have also compared the proposed fixed fee with our past time records for undertaking the work
in respect of cases of a similar size and compiexity and taken that into account when determining the
level of the fixed fee sought, and as a result | believe that this demonstrates why the fixed fee is
expected to produce a fair and reasonable reftection of the work that | anticipate will be necessarily
and properly undertaken. Full information about the work that | will undertake for the fixed fee is
contained in Appendix 7.

t am not seeking a decision from the creditors on whether or not to approve these proposals as the
Company’s financial position means there are insufficient assets to pay a dividend to non-preferential
unsecured creditors (other than by way of the prescribed part of the net property).

As a result, it will be for the chargeholder(s) to approve my remuneration.

Further information about creditors’ rights can be obtained by visiting the creditors’ information
micro-site  published by the Association of Business Recovery Professionals (R3} at
http://www . creditorinsolvencyguide.co.uk/. Details about how an office holder's fees may be
approved for each case type are available in a series of Guidance Notes issued with Statement of
Insolvency Practice 9, and they can be accessed at https://www.turpinbainsolvency.co.uk/fees-and-
links. There are different versions of these Guidance Notes, and in this case please refer to the April
2017 version, Please note that we have also provided further detailsin the practice fee recavery sheet.

| have incurred total expenses of £3,603.50 since my appointment as Joint Administrator. | have not
yet drawn any expenses in this matter. Details of the expenses | have incurred since my appointment
are as follows:



| Amountincurred/accrued . Amount still to be paid
since appointment |

Type of expenée

Statutory Advertising . f7500 £75.00 ]
Specific Bond  F72000 B £720.00 B
Legal Fees f221600 £2,216.00
PR Services . f9250 | £92.50 B
Pension Services . £500.00 f £500.00

I have used the following agents or professional advisors since my appointment as Joint Administrator:

Professional Advisor Nature of Work Fee Arrangement

Russell Cooke LLP Solicitors Time costs plus dishursements
Clumber Consultancy Limited Pension Services Fixed Fee

Citigate Dewe Rogerson PR Services Time costs plus disbursements

The following work has been undertaken by the above following our appointment:

Russell Cooke LLP
Russell Cooke LLP have been instructed to provide legal advice and assistance to the Joint
Administrators on a number of matters, including the following:

- Confirmation of the treatments of various assets and the extent to which AFC's charge over

them is fixed or floating (or that the asset is not subject to any charge);

- Liaising directly with legal representatives of key stakeholders and interested parties;

- Dealing with post-sale formalities;

- Drafting certain correspondence in relation to the case;

- Advising on property issues raised by landlords;

- Reviewing and agreeing documentation relating to lease assignments;

- Dealing with ad hoc queries as and when appropriate.

Clumber Consuttancy Limited
Clumber Consultancy Limited have been instructed to assist the Joint Administrators in dealing with the
Company’s pension scheme and the associated obligations the work undertaken to date is as follows:

- Preparing pension scheme reports;
- Completion and submission of statutory Penstons Act notifications for the relevant scheme;
- Ongoing advice and assistance to the Joint Administrators in respect of pension matters.

Citigate Dewe Rogerson
Citigate Dewe Rogerson were engaged to field calls and enquiries from various media outlets regarding
the Administration in addition to assisting with the preparation of press releases.

The choice of professionals was based on my perception of their experience and ability to perform this
type of work and the complexity and nature of the assignment, 1 also considered that the basis on which
they will charge their fees represented value for money. 1 have reviewed the charges they have made
and am satisfied that they are reasonable in the circumstances of the case.

b anticipate that expenses totalling £16,826.50 will arise in these proceedings, as detailed in Appendix
8. Expenses do not have to be approved, but when reporting to any committee and the creditors during



the Administration the actual expenses incurred wili be compared with the original estimate provided
and | will explain any material differences (for example, where legal costs rise due to escalated recovery
action).

9. PRE-ADMINISTRATION COSTS

The Board of Directars instructed me to assist them in placing the Company in Administration on 25"
June 2019. They agreed that | should be paid my pre-administration costs as a fixed fee of £22,500.
also assisted the Board take the appropriate steps to place the Company into Administration. This
task, together with some of the other tasks mentioned above are reguired by statute or regulatory
guidance, and whilst they do not produce any direct benefit for creditors, they still have to be carried
out.

The following table sets out my pre-administration costs incurred:

Description Total Pai&};fﬁé:ﬂ" o To be Paid

- L | appointment 4
Ent Administrators’ Remuneration B EZZSOOOO ] Nil N £22,SO"0.00

| Valuation Agents/Marketing | £12,500.00 | Nl 1 £12,500.00
Legal Fees | £23,15806 il £23,158.06 |
| ERA Services ler2500 [ it £125.00 |
PR Services ~|f37000  iwil £370.00

The following agents or professional advisors prior to my appointment as Administrator:

Professional Advisor Nature of Work Fee Arrangement

Middleton Barton Valuations Limited
Russell Cooke LLP

Clumber Consultancy ERA Limited
Citigate Dewe Rogerson

Valuer/Auctioneer
Solicitors

ERA Services

PR Services

Time costs

Time costs plus disbursements
Fixed Fee

Time costs plus disbursements

The following work was undertaken:

Valuation Agent’s Fees

MBV were engaged to provide an independent valuation of the business and assets. In addition, they
actively marketed the business and assets, liaised with the interest party (being THGL) and provided
advice on the offer received.

Legal Fees
Russell Cooke LLP were instructed to prepare the relevant documents in order to place the Company

into Administration in addition to the sale agreement, licenses and associated documentation for the
pre-pack sale. Russell Cooke LLP also had extensive correspondence with the purchaser’s solicitors to
agree the foregoing documentation. in addition, an application to Court was required to validate the
Notice of Intention to Appoint and Administrator as it transpired that this was filed without obtaining
consent from the FCA. The Court ordered that the Notice of Intention to Appoint an Administrator was
valid and that the costs of the application be paid as an expense of the Administration.



Since the best solution for the Company’s creditors as a whole was a pre-pack sale it was necessary o
undertake all of the work detailed above pre-appointment in order to facilitate such a sale immediately
upon appointment and hence achieve the purpase of the administration,

ERA Services
Clumber Consultancy ERA Limited were instructed to provide support and assistance in dealing with
certain employee matters. The work undertaken prior to appointment related to the following:

- Familiarising themselves with the facts of the case.
- Collation of Company records to confirm all employees were being transferred to THGL under
TUPE.

Citigate Dewe Rogerson
Citigate Dewe Rogerson were engaged to field calls and enquiries from vartous media outlets regarding
the Administration. The work undertaken prior to appeintment refated to the following:

- Familiarising themselves with the facts of the case;
- Assisting with the preparation of the draft press release.

As I have already indicated, | am not seeking a decision from the crediters approving my proposals. As
a result, it will be for the chargeholder (and preferential creditors) to approve the pre-administration
costs.

10. ADMINISTRATORS’ INVESTIGATIONS

I have a duty to consider the conduct of those who have been directors of the Company at any time in
the three years preceding the Administration. | am also required to investigate the affairs of the
Company in general in order to consider whether any civil proceedings should be taken on its bebalf.
| should be pleased to receive from you any information you have that you consider will assist me in
this duty. 1 would stress that this request for information forms part of my normal investigation
procedure.

11. EC REGULATION ON INSOLVENCY PROCEEDINGS

I consider that the EC reguiation on insclvency proceedings apply to the Administration of the
Company. |also consider that they are "main” proceedings since the Company’s registered office and
its trading address are in the United Kingdom.

12, ADMINISTRATORS’ PROPOSALS

In order to achieve the objective set out at section 3 above, lames E Patchett and | formally propose
to creditors that:

{a) We continue to manage the business, affairs and property of the Company in order to achieve
the purpose of the Administration. In particular that we:

{i} monitor for receipt of the deferred consideration and liaise with the purchaser and our
solicitors {as appropriate) in respect of the same; and

(i}  realise any other assets of the Company (if applicable); and



{ili)  investigate and, if appropriate, pursue any claims that the Cornpany may have against any
person, tirm ar Company whether in contract ar otherwise, inctuding any officer or fermer
officer of the Company or any person, firm or Company which supplies or has supplied
goods or services tc the Company; and

{iv}) doall such things and generally exercise all their powers as Administrators as we consider
desirable or expedient at our 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 propasals

{b)  the Administration of the Company will end by filing notice of dissolution with the Registrar of
companies. The Company will then automatically be dissolved by the registrar of companies
three months after the notice is registered.

{c) If the abhove exit route is not considered possible, the Administration will end by the
presentation of a winding up petition to the Court for the compulsory liquidation of the
Company, and propose that James E Patchett and | are appointed Joint Liquidators of the
Company by the Court.

{dy  if the above exit route is not considered possible, the Administration of the Company will end
by making an application to Court for an order that the Administration ceases.

(e} We are authorised to be remunerated on a fixed fee basis of £125,000 for different categories
of work, namely administration, creditors, realisations of assets, investigations and case specific
matters. Full details of the work to be undertaken in this regard can be found at Appendix 7.

13. APPROVAL OF PROPOSALS

The financial position of the Company means that it has insufficient assets to enable a dividend to be
paid to non-preferential unsecured creditors (other than by way of the prescribed part). As a result, |
am prohibited by the insolvency legisiation from seeking a decision from the creditors to consider
these proposals.

However, a creditor, or creditors, whose debts amount to at least 10% of the total debts of the
Company can require me to hold a decision precedure to enable creditors to consider whether or not
to approve these proposals and/or to consider such other decision as they see fit. Such a request must
be received by me within 8 business days from the date these proposals are delivered to the creditors.
If creditors do not require me hold a decision procedure within that time period, then these proposals
will he deemed to have been approved.

Creditors shoutd note that | need not initiate the decision procedure unless the creditor, or creditors,
requisitioning the decision procedure provides me with such amaount that | request from them to meet
the expenses of the requisitioned decision procedure.

14. FURTHER INFORMATION
To comply with the Provision of Services Regulations, some general information about Turpin Barker

Armstrang, including about our complaints policy and Professional Indemnity Insurance, can be found
at https://www.turpinbainsolvency.co.uk/fees-and-links.




If creditors have any queries regarding these proposals or the conduct of the Administration in general,
or if they want hard copies of any of the documents made available on-line, they should contact
Philippa Drewitt on the above telephone number, or by ematl at philippa.drewitt@turpinba.co.uk.

Martin C Armstrong FCCA FABRP FIPA MBA FNARA
Joint Administrator

The loint Administrators are agents of the Company and act without personal liability.
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STATUTORY INFORMATION

Turpin Barker Armstrong
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1 Westmead Road
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1.

Company Information
Company name:
Previous name:
Trading name:
Company number:
Date of incorporation:

Trading address:

Current registered office:
Former registered office:

Principal trading activity:

Appointment Details
Administrators
Administrators’ address
Date of appointment
Court name and reference
Appointment made hy:

Actions of Administrators:

STATUTORY INFORMATION

Combine Opco Limited
N/A

The Hospital Group
10309496

3 August 2016

192 Altrincham Road, Manchester M22 4RZ
Dolan Park Hospital, Bromsgrove B60 1LY
4 Queens Square, Bristo BS1 4iQ
Second Floor, 18 Park Place CF10 3DQ
31 Southernhay Est EX1 1NX
Ingram House, 227 Ingram Street, Glasgow G1 1DA
26 Rodney Street, Liverpool LI 9EH
39 Cornhill, London EC3V 3ND
31 Weymouth Street W1G 78T
. 5th Floor, Colywn Chambers, 19 York Street,
Manchester M2 3BA
. The Roundwell Medical Center, 25-27 Dr Torrens
Way, Norwich NR5 0GB
12. 21 The Triangle, Ng2 Business Park, Nottingham NG2
1EN
13. Westbrook Court, Sharrow Vale Road, Sheffield 511
8yZ
14. tmperial  House, 18-21 Kings Park Road,
Southampton SO15 2AT

o,
)

[
[y

192 Altrincham Road, Manchester Mi22 4RZ
N/A

Cosmetic Surgery

James E Patchett and Martin C Armstrong

Allen House, 1 Westmead Road, Sutton, Surrey SM1 4LA
34 July 2019

in the High Court of Justice No. 004172 of 2019

The Company

Any act required or authorised under any enactment to be
done by an administrator may be done by either or both of
the Admintstrators acting jointly or alone.



Officers of the Company:

Directors: Name: Shareholding
Tony Veverka N/A

Company secretary: Name: Shareholding
Jeremy Rouch N/A

Share capital

Shareholder Authorised AHotted, catled up and fully paid
Combine Holding Limited 1 ordinary shares £1 each 1 ardinary shares £1 each
Charges

1. Charge Holder: Aurelius Upsilon UK tnvestment Limited
Created: 6™ October 2016
Delivered: 12™ October 2016
Description: Fixed and floating charge
Amount owed to charge holder: £688,842

2. Charge Holder: Aurelius Finance Company Limited
Created: 7" December 2018
Delivered; 14™ December 2018
Description: Fixed and floating charge
Amount owed to charge holder: £2,857,000



APPENDIX 2
DETAILS OF PRIOR INVOLVEMENT AND ETHICAL CONSIDERATIONS

Turpin Barker Armstrong

Allen House

1 Westmead Road

Tet: 020 8661 4002 Sutton
Ref: PD/RAR/JEP/MCA/XC0392 Surrey SM1 4LA



CCNSIDERATION OF ACCEPTANCE OF APPOINTMENT AS JOINT ADMINISTRATORS CF:

TFHC LIMITED {"TFHC")

and

COMBINE OPCO LIMITED ("COMBINE OPCQO")
{together “The Companies”)

It was proposed that James E Patchett and ]| are appointed as Joint Administrators of the
Companies. The directors and shareholders of the companies are as follows:

Ultimate Beneficial Owner

i
]
H
i

C_DFnT)arTy - 'Dr?ect_ors— — -[---Shareholder :
TFHC Tci};yTe'\Erkaj | TFHC Holdings Limited Aurelius Equity Opport_ur;i_t_i_es-SE -f
_ o _ & Co KGaA 1
Combine ”Tio”ny Veverka Combine Holding Limited | Aurelius EquiltyOppoFunTtlésiSEﬁ‘
Opco N J & Co KGaA i

The Aurelius Group (of which Aurelius Equity Opportunities SE & Co KGaA is the ultimate holding
company) 1s a pan-European asset manager with offices in Munich, London, Stockholm, and
Madrid. The Aurelius Group is focused on identifying investment opportunities and in light of
the risk associated with investment opportunities, has been involved in previous insoivency
procedures.

Aurelius Equity Opportunities SE & Co KGaA is quoted on the German Stock Exchange and is the
ultimate parent company of the Group.

Attached to this note is a schedule of companies that we have previously acted in respect of {or
are currently acting in respect of) which, whether directly or indirectly, are connected to the
Company’s beneficial owner, Aurelius Equity Oppartunities SE & Co KGaA (as part of the Aurelius
Group).

I can confirm that neither my firm nor | carried out any work for the entities detailed in the
attached schedule at any time prior to these appointments other than disclosed in this note.

Prior involvement with the Companies
On 25™ January 2019, Martin Armstrong of Turpin Barker Armstrong was instructed to provide
advice to assist the Companies in agreeing a Time to Pay arrangement with HMRC.

Martin Armstrong of Turpin Barker Armstrong was subsequently contacted with a view to
conducting a limited scope high-level review of the Companies to ascertain the Companies’
financial position, recent trading, future viability and cash needs. This review was carried out on
the instruction of the Companies in light of its cash flow difficulties. This work was undertaken
under a formal letter of engagement signed on behalf of the Board of Directors on 20" May
2019,

Turpin Barker Armstrong were subsequently instructed to assist in placing the Companies into
Administration under a letter of engagement signed on behalf of the Board of Directors and
dated 24" June 2019.



In such circumstances it is important to consider the ethical considerations.

Accordingly | reviewed the ACCA Code of Ethics and Conduct.

it is evident that it is important to identify any threats to the fundamental principles and to
evaluate those threats and to ensure that any threats are reduced to an acceptable level. |
considered whether or not there were “self-interest”, “self-review”, “advecacy”, “familiarity” or
“intimidation” threats that could threaten compliance with the Fundamental Principles. | also
considered whether or not the relationships set out in this note were significant to the conduct

of the insolvency appointment. | considered the following matters:
“Self-interest”

Aurelius Equity Opportunities SE & Co KGaA

My firm's actual/anticipated fees for the instructions to date which are connected to the
Aurelius Group are detailed on the attached schedule. In the period since our first appointment,
the engagemenis detailed on the attached schedule coilectively make up (or are expected to
make up) the following percentages of practice turnover per annum:

Tax year Total % of practice turnover {actual/anticipated) _
2006 [174% |

2017 7.36% L
2018 L. . | 807% S
200 8.79% - |
2020 17.15% . -

2000 ~16.98% o

I do not consider the above to be a significant element of practice turnover which would give
rise to a material self-interest threat. The increase in 2020 and 2021, whilst significant, is
principally attributable to the instruction in respect of a group of four connected assignments
which are only expected to run for 2 years over both Administration and Liquidation.
Furthermore, the appointments of Administrators were made by the Company, and had no
involvernent of any “Aurelius” company. | therefore consider that this threat is at an acceptable
level.

The Companies
As stated on the attached schedule, my firm’s anticipated fees for the instructions in respect of

the Companies are estimated at 2.96% of practice turnover for 2020 and 2621. These do not
represent a significant element of practice turnover. Whilst separate office holders could be
appeinted to deal with alt four appointments, it is considered that this would in fact increase
costs and have a detrimental impact on the outcome for creditors. Any fees received on these
assignments will be disclosed fully and be subject to review and agreement by creditors.




Although it could be perceived that there is a material sell-interest threat, on the basis that the
fees are subject to approval from creditors, | consider that this threat is at an acceptable level,

Finally, it is understocd that there are no intercompany hatances between the Companies. If any
intercompany balances are, however, discovered, the claims in the connected Administrations
are to be calcutated and verified by an independent third parly.

Notwithstanding the above, all self-interest threats will be subject to ongoing review.
“Self-review”

Aurelius Fquity Opportunities SE & Co KGaA

Whilst we have acted in respect of companies connected to the ultimate beneficiary, there is no

evidence to suggest any of these companies had any dealings with the Companies that would
require me to review my firm'’s previous work on other assignments.

Whilst the Companies were successors to prior campanies over which | was office holder, they
were specifically incorporated to purchase the business and assets of former group companies
and therefore there was no intercompany trading.

! do not therefore consider there to be any threat of self-review in respect of any work
undertaken during my role as office-holder in the previously mentioned insolvencies.

The Companies
There may be self-review threats in respect of the business and asset sales proposed ta be

entered into in respect of the Companies. However, these sales are being entered into (a) to
preserve the businesses as a going concern, {b) provide crucial aftercare to affected patients,
and (¢) subject to independent valuation and advice. The proposed purchaser was also the only
known interested party following marketing undertaken by independent valuation agents.

Whilst the Companies were successors to prior companies over which | was office holder, they
were specificaily incorporated to purchase the husiness and assets of former group companies
and therefore there was no intercompany trading.

We have also not acted on behalf of, or carried out work for, any officer/sharehoider (current or
former) directly. We are, however, instructed to carry out the concurrent insofvency processes
of the Companies which have common directors and advice has been provided to the Board of
the Company in this regard.

Notwithstanding the above, all self-review threats will be subject to ongeing review.
“Familiarity”

Aurelius Fquity Opportunities SE & Co KGaA

Whilst there could be a perception of familiarity, as we are acting for companies connected to

the Aurelius Group, | do not believe this could threaten compliance with the Fundamental
Principles.




Any prior contact with the ultimate beneficial owner in respect of the prior assignments will not
have been substantial. Contact would have been limited to issuing statutory notices and
requesting any relevant documentation/information.

We have not carried out any work for the Companies or the directors previously {aside from that
disclosed in this note). The work undertaken to assist in agreeing a Time To Pay arrangement
with HMRC was minimal and principally involved reviewing financial information and occasional
contact with the Board.

tf required, we will obtain independent legal advice on any matters which may arise as a result
of cur investigations. The office holders will he guided by the legal advice received.

The Companies
Whilst this firm was appreached in January 2019 to assist the Companies in agreeing Time To

Pay arrangements with HMRC, as stated above, this work principally involved reviewing financial
information and anly occasional contact with the Board.

Turpin Barker Armstrong was subsequently contacted with a view to conducting a limited scope
high-tevel review of the Companies to ascertain the Companies’ financial position, recent
trading, future viability and cash needs. This review was carried out on the instruction of the
Companies in light of its cash flow difficulties. This work was undertaken under a formal letter of
engagement signed on behalf of the Board of Directors on 20™ May 2019.

Turpin Barker Armstrong were subsequently instructed to assist in placing the Companies into
Administration under a letter of engagement signed on behalf of the Board of Directors and
dated 24" June 2019.

As stated above, the work involved in the above was not substantial and the contact with the
Board only occasional. | do not therefore believe there to be any familiarity threats in respect of
the Companies.

Notwithstanding the above, all familiarity threats will be subject to ongoing review,

“Advocacy”

Aurelius Equity Opportunities SE & Co KGaA

I do not believe there to be any advocacy threats arising from prior appointments over Aurelius

Group companies. Aurelius have had no involvement in these assignments and there is no
prospect of any return to the sharehalder, which ts part of the Aurelius Group.

The Companies
I do not believe there to be any advocacy threats relating to the positions of the director.

Although there is expected to be sales of the businesses and assets to a connected party, any
sale will be subject to advice from independent valuation agents and the office holders have
been guided by this advice.

Notwithstanding the above, all advocacy threats will be subject to ongoing review.



“Intimidation”

Aurelius Equity Opportunities SE & Co KGaA
There are no known intimidation threats in respect of the ultimate beneficial owner.

The Companies

There are no known material intimidation threats. All asset sales are subject to advice from
independent valuation agents and there are no known intercompany baiances. Where
necessary, independent verificaticn and advice will be sought on any intercompany balances
which may come to light.

Notwithstanding the above, ail intimidation threats will be subject to ongoing review.

| considered whether or not my previous appointments would impair my objectivity or be
perceived to impair my objectivity. | have concluded that any threat to the Fundamental
Principles is at an acceptable level such that a reasonable and informed third party having
knowledge of all relevant information would conclude to be an "acceptable" tevel of threat. In
reaching this conclusion 1 considered all of the matters detailed above together with the
following safeguards to reduce the threat:

1. The appointments will be subject to ongoing review.

Prior relationships have been/will be disclosed to creditors.

3. Independent agents are being utilised to value the assets of the Companies, to market
the businesses, and to advise on any sales.

4. Independent legal advisors are being utilised to provide advice on various matters
arising during these assignments.

5. An independent third party will be utilised to calculate any intercompany balances
which may come to light.

6. Should the level of threat increase to an unacceptable level, an independent third
party/tP will be instructed to carry out any other necessary aspects of the insolvencies.

N

Martin Armstrong
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APPENDIX 3

PURCHASER'S VIABILITY STATEMENT

Turpin Barker Armstrong
Allen House

1 Westmead Road
Sutton

Tel: 020 8661 4002
Ref PD/RAR/JERPIMCA/XC0392 Surrey SM1 4LA
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APPENDIX 4
COMPARATIVE ESTIMATED OUTCOME STATEMENT AS AT 3*” JULY 2019

Turpin Barker Armstrong
Allen House

1 Westmead Road
Sutton

Tel: 020 8651 4002
Ref: PD/RAR/JEP/MCA/XC0392 Surrey SM1 4LA



Cornbine Opco Limited
Estimated outcome statement as at 3rd July 2019

Assets subject to fixed charge Motes

owned by Aurelius Finance Company iimited

Book Debts
Goodhell
Inteflectual Property

Less fixed charge liabilities
Avrelus Upsilon UK nvestment Limited
Aurehus Finance Company Limiied

Estimated surplus/{shortfall} as regards fixed charge carried forward

Assets subject to floating charge
owned by Transform Medical! Group [(C5) Limited

Office Furniture and Equipment

Plant and Machinery

Stock

Books and Records

Benefit subject o the burden of contracts
Customer Depaosits

Database and Database Record
Prepayments

Less: Estmated Costs of reabisation for floating charge assets
Joint Admimnistratars’/Liquidataors’ pre app fees
Joint Administrators'/Liquidators’ pre app expenses
Joint Administrators'/Liquidators’ fees
Joint Admimstrators’fluguidators’ expenses

Total Funds available to Preferential Creditors

fmployees Arrears of Wages/holiday pay

Total funds available to Fleating Charge Holder

Prescribed part calculation
50% of first £10,000
20% of remaining

Carried forward for the benefit of Unsecured creditons

Net funds available to Floating Charge Creditors

Less floating charge liability
Shortfall to floating charge creditors

Funds available to unsecured Creditors
Prescnbed Part carnied forward

Estimated amount available to unsecured creditors

Uasecured Creditors
Cmpioyees
Trade and Expense
HRMRC
Banks
Counctt

Estimated dividend to unsecured creditors

Admimistration

Ligundation

E £
17,500 0
1 0
9,392 0
27,493 0]
(688,842} {688,847}
12,857,000} {2.857,000)
13,545,842} [3.545,842)
13,518,349} {4,545,847)
¢] 13,000
100,000 12,000
190,000 88,000
1 0
1 0
1 8]
1 0
3 0
290,007 143,000
22,500 10,000
36,153 20,000
125,000 125,000
16,827 2,000
200,480 157,000
89,527 (14,000)
0 152,800
0 152,800
89,527 (166,800)
5,000 0
o mses 0
20,905 a
L RGE __[166800)
(3,518,349} (3,545,842)
(3,449,727} {3,545,842)
20,905 0
20,905 s]
o Uncertain
1,735,478 1,735,478
208.646 208,646
200238 200238
271,041 o 71pan
{2,215,403) 12,415,403)
0.87 0.0
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APPENDIX 5

RECEIPTS AND PAYMENTS ACCOUNT

Turpin Barker Armstrong
Allen House

1 Westmead Road
Sutton

Tel 020 8661 4002
Surrey SM1 4LA

Ref: PD/RAR/JEP/MCA/XC0392



Combine Opco Limited
(In Administration)

Joint Administrators' Summary of Receipts & Payments

To 10/07/2019

Sof AL

FIXED CHARGE ASSETS
Included Debts
Goodwill
Intellectual Property

ASSET REALISATIONS
Books & Records
Business Names
Contracts
Customer Deposits
Database & Database Records
Domain Names & Websites
Plant & Machinery
Social Media Assets
Stock
Prepayments

REPRESENTED BY
Bank - Current afc

Note:

9.800.00

0.56

0.56
9,801.12

0.56
2,797.20
0.56
0.56
(.56
2.797.20
56,000.00
0.56
106,400.00
1.68
167,998.88

177,800.00

177,800.00

It should be noted that all figures stated in the Receipts and Payments Account are detailed nel of VAT,

Page 1 0f 1 IPS SQL Ver 5.02
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APPENDIX 6

FEE RECOVERY POLICY

Turpin Barker Armstrong

Allen House

1 Westmead Road

Tel: 020 8661 4002 Sutton
Ref PD/RAR/JEP/MCA/XC0392 Surrey SM1 4LA



PRACTICE FEE RECOVERY POLICY FOR TURPIN BARKER ARMSTRONG
introduction

The insolvency legistation was changed in October 2015, with one or twg exceptions. for insolvency
appointmenis made from that time. This sheet explains how we intend to apply the allernative fec
bases allowed by the legislation when acting as office holder in insolvency appointments. The
legislation allows different fee bases to be used for different tasks within the same appointment. The
fee basis, or combination of bases, set for a particular appointment is/are subject to approval, generally
by a committee if one is appointed by the creditors, failing which the creditors in general meeting, or the
Court.

Further information about creditors’ rights can be obtained by visiting the creditors’ information micro-
site published by the Association of Business Recovery Professionais (R3) at
http Awww creditorinsolvencyguide.co.uk/. Details about how an office holder's fees may be approved
for each case type are available in a series of guides issued with Statement of insolvency Practice 9
(SIP 9) and can be accessed at hitps://www.turpinbainsolvency.co.uk/fees-and-links. Alternatively a
hard copy may be requested from Turpin Barker Armstrong, Allen House, 1 Westmead Road. Sutton.
Surrey SM1 4LA . Please note that we have provided further details in this policy document.

Once the basis of the office holder’s remuneration has been approved, a periodic reporl will be provided
to any committee and also o each creditor. The report will provide a breakdown of the remuneration
drawn. l approval has been obtained for remuneration on a time costs basis, i.e. by reference to time
properly spent by members of staff of the practice at our standard charge out rates, the time incurred
will also be disclosed, whether drawn or noi, together with the average, or “blended” rales of such cosis.
Under the legislation, any such report must disclose how credilors can seek further information and
challenge the basis on which the fees are calculated and the level of fees drawn in the period of the
report. Once the time to challenge the office holder's remuneration for the period reporled on has
elapsed, then that remuneration cannot subsequently be challenged.

Under some otd legislation, which still applies for insolvency appointments commenced befeore 6 April
2010, there is no equivaleni mechanism for fees to be challenged.

Time cost basis

When charging fees on a time costs basis we use charge out rates appropriate to the skills and
experience of a member of staff and the work that they perform. This is combined with the amount of
time that they work on each case, recorded in 6 minute units with supporting narrative to explain the
work undertaken.

Charge-out Rates

Grade of staff Current  charge- | Current charge-out | Previous charge-out
out rate per hour, | rate per hour, | rate per hour,
effective from 1% | effective from 1%t | effective from 1%
April 2019 April 2017 April 2013

- £ £ £

Senior Partner 595.00 545.00 495.00

Partner 440.00 400.00 365.00

Manager 350.00 325.00 295.00

Assistant Manager 310.00 285.00 28000

Senior Administrator 290.00 265.00 240.00

Administrator 240.00 220.00 200.00

Assistant Administrator 100.00 90.00 80.00

Junicr Administrator 40.00 40.00 4G.00

These charge-oul rates charged are reviewed on 1% Aprit each year and are adjusted to take account
of inflation and the firm’s overheads.



Time spent on casework is recorded directly to the relevant case using a computerised time recording
system and the nature of the work undertaken is recorded at that time. The work is generally recorded
under the following categories:

. Administration and Planning.
. Investigations.

- Realisation of Assets,

. Creditors.

. Trading

. Case specific matters.

In cases where we were appointed prior to 1 October 2015, most of our fees were recovered on a lime
costs basis and appropriale authority was obtained from the creditors or the committee as set down in
the legisiation. The iegislation changed on 1 October 2015 and the basis of our post-appointment fees
will be determined once we are aware of the full circumstances of the case and will be subject lo
approval.

When we seck time costs approval we have to set out a fees estimate. That estimate acts as a cap on
our lime costs so that we cannot draw fees of more than the estimated time costs without further
approval from those who approved our fees. When seeking approval for our fees, we will disclose the
work that we intend lo undertake, the hourly rates we intend to charge for each part of the work, and
the time that we think each part of the work will take. We will summarise that information in an average
or "blended” rate for all of the work being carried out within the estimate. We will alsc say whether we
anticipate needing to seek approval to exceed the estimate and, if so, the reasons that we think that
may be necessary.

The disclosure that we make should include sufficient information about the inscfvency appointment to
enabie you to understand how the proposed fee refiects the complexity (or otherwise) of the case, any
responsibility of an exceptional kind falling on the office holder, the effectiveness with which the office
holder has carried out their functions, and the vaiue and nature of the property with which the office
holder has to deal.

If we subsequently need to seek authority to draw fees in excess of the estimate, we will say why we
have exceeded, or are likely to exceed the estimate; any additional work undertaken, or proposed to be
undertaken; the hourly rates proposed for each part of the work; and the time that the additional work
is expected to lake. As with the originai estimate, we will say whether we anticipate needing further
approval and, if so, why we think it may be necessary to seek further approval.

Percentage basis

The legislation allows fees to be charged on a percentage of the value of the properly with which the
office holder has to deal {realisations and/or distributions). Different percentages can be used for
different assets or types of assets. In cases where we were appointed prior to 1 October 2015, most
of our fees were recovered on a time costs basis and appropriate authority was obtained from the
creditors or the committee as set down in the legislation. The legislation changed on 1 Oclober 2015
and we now seek remuneralion on a percentage basis more often. A repart accompanying any fee
request will set out the potential assets in the case, the remuneration percentage proposed for any
realisalions and the work covered by that remuneralion, as well as the expenses that will be, or are
lIkely to be, incurred. Expenses can be incurred without approval, but must be disclosed to help put the
remuneration reguest into context.

The percentage approved in respect of realisations will be charged against the assets realised, and
where approval is obtained on a mixture of bases, any fixed fee and time costs will then be charged
against the funds remaining in the liquidation after the realisation percentage has been deducted.

The disclosure that we make should include sufficient information about the insolvency appointment {o
enable you o understand how the proposed fee reflects the complexity (or otherwise) of the case, any
responsibility of an exceptional kind failing on the office holder, the effectiveness with which the office
holder has carried out their functions, and the value and nature of the property with which the office
holder has to deat.



If the basis of remuneration has been approved on a percentage basis then an increase in the amount
of the percentage applied can only be approved by the committee or creditors (depending upon who
approved the basis of remuneration) in cases where there has been a material and substantial change
in the circumstances that were taken into account when fixing the original level of the percentage
applied. If there has not been a material and substantial change in the circumsiances then an increase
can only be approved by the Court.

Fixed fee

The legislation allows feces to be charged at a set amount. Different set amounts can be used for
different tasks. In cases where we were appointed prior to 1 October 2015, most of our fees were
recovered on a lime cosis basis and appropriate authority was obtained from the creditors or the
committee as set down in the legisiation. The legislation changed on 1 Octoher 2015 and we now seek
remuneration on a fixed fee basis more often. A report accompanying any fee request will set out the
set fee that we proposed to charge and the work covered by that remuneration, as well as the expenses
that will be, or are likely t¢ be, incurred. Expenses can be incurred without approval, bul must be
disclosed 1o help pul the remuneration request into context.

The disclosure that we make should include sufficient information about the insolvency appointment to
enable you lo understand how the proposed fee reflects the complexity (or otherwise) of the case, any
responsibility of an exceptional kind falling on the office helder, the effectiveness with which the office
holder has carricd out thair functions, and the value and nature of the properiy with which the office
holder has to deal.

If the basis of remuneration has been approved on a fixed fee basis then an increase in the amount of
the fixed fee can only be approved by the committee or creditors (depending upon wha approved the
basis of remuneration} in cases where there has been a material and substantial change in the
circumstances that were taken into account when fixing the original level of the fixed fee. If there has
not been a material and subsiantial change in the circumstances then an increase can only be approved
by the Court.

Members’ voluntary liquidations and Voluntary Arrangements

The legislation changes that took effect from 1 October 2015 did not apply to members’ voluntary
lquidations (MVL), Company Voluntary Arrangements {CVA) or Individual Voluntary Arrangcments
(IVAY. In MVLs, the company’s members set the fee basis, often as a fixed fee. [n CVAs and IVAs, the
fee basis 15 set out in the proposals and creditors approve the fee basis when they approve the
arrangement.

All bases

With the exceplion of Individual Voluntary Arrangements and Company Yoluntary Arrangements which
are VAT exempt, the officeholder’s remuneration invoiced to the insolvent estate will be subject to VAT
at the prevailing rate.

Agent’'s Costs
Charged at cost based upon the charge made by the Agent instructed, the term Agent includes

« Solicitors/Legal Advisors
» Auctioneers/Valuers

* Accountants

«  Quantity Surveyors

« Estate Agenis

» Other Specialist Advisors

In new appointments made after 1 October 2015, the office holder will provide details of expenses o
be incurred, or likely to be incurred, when seeking fee approval. When reporting to the committee and



creditors during the ceourse of the insolvency appointment the actual expenses incurred will be
compared with the original estimate provided.

Disbursements

In accordance with SiP 9 the basis of disbursement allocation in respect of disbursements incurred by
the Office Helder in connection with the administration of the estate must be fully disclosed to creditors.
Disbursements are categonsed as either Category 1 or Category 2.

Category 1 expenses are direclly referable to an invoice from a third party, which is either in the name
of the estate or Turpin Barker Armstrong; in the case of the latter, the invoice makes reference to, and
lherefore can be directly atlributed to, the estate. These disbursements are recoverable in full from the
estate without the prior approval of creditors either by a direct payment from the estate or, where the
firm has made payment on behalf of the estate, by a recharge of the amount invoiced by the third party.
Examples of category 1 disbursements are statutory advertising, external meeting room hire, external
storage. specific bond insurance and Company search fees.

Calegory 2 expenses are incurred by the firm and recharged 1o the estate; they are not altributed to the
estate by a third party invoice and/or they may include a profit element. These disbursemenis are
recoverable in full from the estate, subject to the basis of the disbursement charge being approved by
creditors in advance. Exampies of category 2 disbursements are photocopying, internal rcom hire,
internal slorage and mileage.
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Appendix 7: Details of work to be undertaken in the Administration
A. Work for which the Administrator is seeking to be remunerated on a fixed fee basis:

Administration:

Case planning - devising an appropriate strategy for dealing with the case and giving instructions to
the staff to undertake the work on the case.

Setting up electronic case files.

Setting up the case on the practice's electronic case management system and entering data.

Issuing the statutory notifications to creditors and other required on appointment as office holder,
including gazetting the affice holder's appointment (as applicable).

Obtaining a specific penalty bond (this is insurance required by statute that every insolvency office
holder has to obtain for the protection of each estate}).

Preparing, reviewing and issuing proposals to the creditors and members.

Filing the proposals at Companies House.

Reporting on the approval of the proposals to the creditors, Companies House and the Court.

Dealing with all routine correspondence and emails relating to the case.

Opening, maintaining and managing the office holder's estate bank account.

Creating, maintaining and managing the office holder's cashbook.

Undertaking regular reconciliations of the bank account containing estate funds.

Reviewing the adequacy of the specific penalty bond on a gquarterly basis.

Undertaking periodic reviews of the progress of the case.

Overseeing and controlling the work done on the case by case administrators.

Preparing, reviewing and issuing 6 month progress reports to creditors and members.

Filing progress reports at Companies House.

Preparing and filing VAT returns.

Preparing and filing Corporation Tax returns.

Seeking closure clearance from HMRC and other relevant parties.

Preparing, reviewing and issuing final reports to creditors and members.

Filing final reports at Companies House.

Liaising with agents regarding pension obligations.

Dealing with Bribery, Anti Money Laundering and Code of Ethics requirements and considerations.

Creditors:

Corresponding with employees regarding TUPE.

Dealing with creditor correspondence, emails and telephone conversations regarding their claims.
Maintaining up to date creditor information on the case management system.

Realisation of assets:

Liaising with the bank regarding the closure of the account.

Correspondence with THGL regarding post sale formalities.

Liaising with the purchaser and solicitors {where appropriate) regarding deferred consideration.
Instructing solicitors to assist in the realisation of assets (where appropriate).

Liaising with the secured creditors over the realisation of the assets subject to a mortgagee or other
charge.

Collating information and instructing business rates analysts with a view to identifying refunds owed
to the Company.




Creditors:

Issuing a notice of intended dividend and placing an appropriate gazette notice.

Reviewing proofs of debt received from creditors, adjudicating on them and formally admitting them
far the payment of a dividend.

Reguesting additional information from creditors in support of their proofs of debt in order to
adjudicate on their claims.

Calculating and paying a dividend to creditors, and issuing the notice of declaration of dividend.
Paying tax deducted from the dividends paid to employees.

Investigations:
Recovering the books and records for the case.

Listing the books and records recovered.

Submitting an online on the conduct of the directors as required by the Company Directors
Disqualification Act.

Conducting an initial investigation with a view to identifying potential asset recoveries by seeking and
obtaining information from relevant third parties, such as the bank, accountants, solicitars, etc.
Reviewing books and records to identify any transactions or actions the office holder may take against
a third party in order to recover funds for the benefit of creditors

Dealing with patient correspondence, emails and telephone conversations regarding their claims.
Reconciling funds received which are due to THGL and arranging transfer of funds.
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Appendix 7: Estimate of expenses to be incurred in the Administration

Type of expense

Bonding - this is insurance required by statute that every officebolder
has to obtain for the protection of each estate, with the premium being
based on the value of the company’s assets

Gazetting — various notices relating to the company have to be placed
in the London Gazette

Conference Call Costs — third party conference call services which are
directly attributable to the Administration

Russell Cooke LLP, solicitors — providing ongoing advice in relation to
property issues and ancillary insolvency issues, post-sate formalities
and potential employee matters.

Clumber Consultancy Limited, pension services — preparing pension
scheme reports and compteting, submitting statutory Pension Act
notifications for all relevant schemes in addition to providing ongoing
advice and assistance in respect of all pension matters and assisting
with claims in respect of unpaid pension contributions.

Citigate Dewe Rogerson, PR services — fielding calls and enquiries from
various media outlet regarding the Administration and assisting with
the preparation of press releases.

Storage of accounting records — the company’s accounting records

have to he stored by the officeholder

Total estimated expenses

Tel: 020 8661 4002
Ref: PO/RAR/JEP/MCA/XC0392

Estimated Amount

£720.00

£75.00

£25.00

£11,069.00

£3,660.00

£277.50

£1,000.00

£16,826.50

Turpin Barker Armstrong
Allen House

1 Westmead Road
Sutton

Surrey SM1 4LA
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Rule 14.4 The Insolvency {England and Wales) Rules 2016

Proof of Debt - General Form

WehCouoinsice T T
Number: ‘o0ar72of2015
Name of Company in Administration: {C_c;n?b_lg;e_C_)_pw_LTr;l_te_d_t/_as “The Hospital Group” |
Company Registration Number: (;573_59_497677 T ‘
Date of Administration: 1‘73&'74‘;!\??91,9%,7 B I

1 Name of creditor

‘

|
{If a company, please also provide the company {\
registration number). 1

2 Correspondence address of creditor (including :r
any emaif address) {
|

3 Total amount of claim (£} L_;:,__,_,__ ._ _---f__ - __-___ o _4]

{include any Value Added Tax)

4 tf amount in 3 above includes (f) L,, o
outstanding uncapitalised interest, state
amount.

5 Details of how and when the debt was incurred.
(if you need more space, attach a continuation
sheet to this form}

6 Details of any security held, the value of the
security and the date it was given.

7 Details of any reservation of title claimed in
respect of goods supplied to which the debt
relates.




8 Details of any document by reference to which
the debt can be substantiated

9 Signature of creditor
(or person authorised to act on the creditor’s
behalf)

10 Address of persdn srighi'r'lg' if different from 2
above

11 Name in BLOCK LETTERS:

12 Position with, or relation to, creditor

13 Date of signature

Admitted to vote for

Amount (£)

Date

Martin E-/_J-\r-l-'nstrong
loint Administrator

Notes:

Admitted for dividend for

Amount (£) i

Date

|
o
[

Martin C Armstrong
loint Administrator

1. There is no need to attach them now but the office holder may ask you to produce any document or other evidence
which is considered necessary to substantiate the whole or any part of the claim, as may the chairman or convenor of

any qualifying decision procedure.

2. This form can be authenticated for submission by email by entering your name in block capitals and sending the form
as an attachment from an email address which clearly identifies you or has been previously notified to the office holder.
it completing on behalf of a company, please state your relationship to the company.



