


















  

11/59491304_1 31 

SECTION 2: TERMS OF THE COMPANY VOLUNTARY ARRANGEMENT 

(AS MODIFIED ON 9 JANUARY 2020) 

IMPLEMENTATION 

1. DEFINITIONS AND INTERPRETATION 

1.1 Words and expressions defined in Part A (Definitions) of Annex 1 (Definitions and 
Interpretation) shall have the same meaning when used in the Terms unless the context 
otherwise requires and Part B (Interpretation) of Annex 1 (Definitions and Interpretation) shall 
apply as if set out in full in this Clause 1 (Definitions and Interpretation). 

1.2 If there is a conflict or inconsistency between the Terms and the Summary of the Proposal 
or any other document despatched by the Nominees, Administrators or Supervisors then the 
Terms shall prevail.  

1.3 If the Terms or the Summary of the Proposal or any document relating to the Terms or 
Summary of the Proposal is translated into a language other than English, the English 
version shall prevail. 

2. APPLICATION  

The Terms shall apply as a company voluntary arrangement between the Company and its 
CVA Creditors. References to a "CVA" or the "CVA" shall be construed accordingly. 

3. IMMEDIATELY EFFECTIVE PROVISIONS 

3.1 The following provisions of the Terms shall have full force and effect for the benefit of the 
Company immediately from 5:00 p.m. London time on the Effective Date: 

3.1.1 Clause 1 (Definitions and Interpretation); 

3.1.2 Clause 2 (Application); 

3.1.3 this Clause 3 (Immediately Effective Provisions); 

3.1.4 Clause 4 (Implementation Date); 

3.1.5 Clause 7 (Moratorium); 

3.1.6 Clause 8 (Assets and Currency Conversion); 

3.1.7 Clause 10 (Submission of CVA Claims); 

3.1.8 Clause 26 (Duties and Powers of the Administrators); 

3.1.9 Clause 27 (Supervisors' General Duties and Powers); 

3.1.10 Clause 28 (Supervisors' Specific Duties and Powers); 

3.1.11 Clause 29 (Supervisors' Remuneration and Expenses); 

3.1.12 Clause 34 (Modifications); 

3.1.13 Clause 35 (Termination); 

3.1.14 Clause 36 (Notices); 

3.1.15 Clause 37 (Assignment); 

3.1.16 Clause 39 (Language); 

3.1.17 Clause 40 (Governing Law and Jurisdiction); and 

3.1.18 Clause 41 (EC Regulation). 

3.2 The Supervisors shall promptly notify Creditors of the occurrence of the Effective Date and 
of the date of the Bar Date by way of a notice on the CVA Website and by email to each 
Creditor who provided an email address on the Voting Form or otherwise by post to each 
CVA Creditor. On the Effective Date, the Supervisors shall make the Claim Form available 
on the CVA Website.  
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4. IMPLEMENTATION DATE 

4.1 Subject to Clause 3 (Immediately Effective Provisions), no other provisions of the Terms 
shall come into effect until each of the following conditions is satisfied or waived in 
accordance with Clause 4.2 below: 

4.1.1 the Effective Date has occurred; and 

4.1.2 the later of: 

(A) if no Challenge Application has been made, the date on which the 
Challenge Period expires; or 

(B) if a Challenge Application has been made prior to the expiry of the 
Challenge Period, the date on which such application is withdrawn or 
dismissed without further right of appeal and without an order being made 
under section 6(4) of the Insolvency Act. 

4.2 The Administrators, in their absolute discretion, may waive any of the conditions precedent 
set out at Clause 4.1.2, either unconditionally or on such terms as they see fit. 

4.3 The Supervisors shall promptly notify CVA Creditors of the occurrence of the Implementation 
Date by way of notice on the CVA Website or by any other method by which the Supervisors 
may give notice pursuant to Clause 36.2 (Notices by the Administrators or Supervisors). 

4.4 Following the occurrence of the Implementation Date, the Supervisors shall: 

4.4.1 invite all CVA Creditors who have not already done so to submit a Claim Form and 
remind CVA Creditors of the Bar Date on the CVA Website;  

4.4.2 advertise the Bar Date and the occurrence of the Implementation Date and 
advertise for CVA Claims to be submitted in a daily national newspaper in 
Germany, currently anticipated to be Frankfurter Allgemeine Zeitung; and 

4.4.3 send a letter (the "Implementation Letter") to each CVA Creditor of whom the 
Administrators are aware: 

(A) giving notice of the occurrence of the Implementation Date; 

(B) reminding each CVA Creditor of the Bar Date;  

(C) stating, if applicable, that the relevant CVA Creditor has previously 
submitted an Informal Proof; 

(D) stating, if applicable, that the relevant CVA Creditor has submitted a Voting 
Form and, if so, whether that CVA Creditor requested that its Voting Form 
be treated as its Claim Form; 

(E) enclosing a Claim Form if a Claim Form has not been received, or not 
deemed to have been received in accordance with Clause 10.3.1 (Deemed 
submission), from the CVA Creditor; 

(F) stating, if applicable, that the Supervisors believe, from the Company's 
accounting records, the relevant CVA Creditor is owed a Small Debt, and 
if so, the amount of that Small Debt; 

(G) detailing the effect of any order made by the English Court in respect of the 
Expense Application; and 

(H) providing such other information as the Supervisors and/or Administrators 
deem appropriate. 

5. CONDITIONS PRECEDENT TO EACH DISTRIBUTION 

5.1 It will be a condition precedent to the making of any payment or Distribution either by the 
Company (acting by the Administrators) to the Supervisors or by the Supervisors to any 
person entitled, that at the time of the proposed payment or Distribution that: 

5.1.1 no application under section 6(1) of the Insolvency Act has been served on the 
Company by a person referred to in section 6(3)(b) of the Insolvency Act or, if such 
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an application has been served, it has been withdrawn or finally dismissed without 
further right of appeal and without an order being made under section 6(4) of the 
Insolvency Act; and 

5.1.2 no application under section 6(1) of the Insolvency Act has been threatened in 
writing against the Company by a person referred to in section 6(3)(b) of the 
Insolvency Act, or, if such application has been threatened in writing, either: 

(A) the time period allowed under section 6(3)(b) of the Insolvency Act for the 
making of any such application has expired without any application having 
been served; or 

(B) the Administrators or Supervisors (as applicable) are satisfied that it is 
appropriate to make such payment or Distribution notwithstanding such 
threatened application. 

5.2 Nothing in this Clause 5 (Conditions precedent to each Distribution) shall apply to the 
payment of any amount due and payable in respect of Post-Insolvency Costs, Secured 
Liabilities or Preferential Liabilities. 

6. THE EFFECT OF THE CVA ON SECURED CREDITORS, PREFERENTIAL CREDITORS 
AND POST-INSOLVENCY COSTS 

6.1 The CVA does not affect: 

6.1.1 the rights of any Secured Creditor in respect of any Secured Liabilities;  

6.1.2 the rights of any Preferential Creditors in respect of Preferential Liabilities; or 

6.1.3 subject to the Expense Application, the rights of any Expense Creditor in respect 
of any Administration Expenses. 

6.2 All Secured Liabilities, Preferential Liabilities and (subject to the Expense Application) Post-
Insolvency Costs shall continue to be dealt with by the Administrators in accordance with the 
Insolvency Act and the Insolvency Rules and, subject to any order of the English Court to 
the contrary, the Administrators shall be solely responsible for determining whether any 
amount is due to a Secured Creditor, a Preferential Creditor or an Expense Creditor. 

6.3 Subject to Clause 10.2 (Bar Date), a Secured Creditor may claim for the balance of its Debt 
(if any) as a CVA Claim, after deducting the value of his Security, in accordance with Clause 
10 (Submission of CVA Claims). 

6.4 Subject to Clause 10.2 (Bar Date), if a Secured Creditor voluntarily surrenders its Security, 
that Secured Creditor may claim for the whole Debt as if it were a CVA Claim. Clause 10 
(Submission of CVA Claims) to Clause 19 (Disclosure of Claims) shall apply to the 
determination of the amount of such a CVA Claim. 

6.5 A Secured Creditor may, with the agreement of the Supervisors or the leave of the English 
Court, at any time alter the value which it has, in its Claim Form, put upon its Security.  

6.6 If the Supervisors are dissatisfied with the value which a Secured Creditor puts on its Security 
(whether in its Claim Form or by way of re-valuation), they may require the Security to be 
professionally valued by an independent expert agreed as between the Secured Creditor 
and the Supervisors each acting reasonably and if agreement cannot be reached by an 
independent expert appointed solely by the Supervisors. Where such a professional 
valuation has been carried out under this Clause 6.6, that valuation shall be treated as an 
amended valuation of the Security. 

6.7 If a Secured Creditor who has valued his Security subsequently realises it: 

6.7.1 the Secured Creditor shall forthwith notify the Supervisors and shall give the 
Supervisors such information relating thereto as they may reasonably require; 

6.7.2 the net amount realised shall be substituted for the value previously put by the 
Secured Creditor on the Security; and 
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6.7.3 that amount shall be treated in all respects as an amended valuation of the Secured 
Creditor and if the Secured Creditor has submitted a Claim Form his Claim Form 
shall be treated as being modified accordingly. 

6.8 Nothing in the Terms shall alter in any way an Administrator's right to realise or otherwise 
deal with any Assets which are subject to any Security or other encumbrance and nothing in 
these Terms shall affect a Creditor's rights in rem, protected under Article 5 of the EC 
Regulation.   
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MORATORIUM 

7. MORATORIUM 

7.1 Nothing in the Terms shall limit the operation of paragraph 43 of Schedule B1 to the 
Insolvency Act. No step described in paragraph 43 of Schedule B1 to the Insolvency Act 
shall be taken without the consent of the Administrators or the permission of the English 
Court. 

7.2 Subject to Clause 8.6 (Assets and Currency Conversion), the Supervisors shall not make 
any payment to a CVA Creditor other than in accordance with the Terms. In order to facilitate 
the Supervisors in making payments to CVA Creditors in accordance with the Terms, no 
CVA Creditor or member of the Company shall take or continue any step or proceeding 
against the Company or its property (whether by way of demand, legal proceedings, 
alternative determination process (including arbitration or an expert determination process), 
the levying of distress, execution of judgment or otherwise) in any jurisdiction whatsoever for 
the purpose of obtaining payment of any debt without the consent of the Supervisors. 

7.3 Nothing in this Clause 7 (Moratorium) shall prejudice the enforcement by a CVA Creditor of 
its rights under the Terms or preclude a CVA Creditor availing itself of the Dispute Resolution 
Procedure for the purpose of determining the amount (if any) of a CVA Claim. 

7.4 Nothing in Clause 7.1 above shall prevent the commencement of a Secondary Proceeding.  

7.5 The provisions of Clauses 7.1 to 7.3 above shall survive a termination of the CVA pursuant 
to Clause 35 (Termination) or (save to the extent that they relate to the powers of the 
Administrators) the discharge of the administration order for the Company. 
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ASSET OWNERSHIP 

 

8. ASSETS AND CURRENCY CONVERSION 

8.1 Except insofar as specific functions are to be performed by the Supervisors under the Terms, 
the affairs, business and property of the Company shall continue to be managed by the 
Administrators. 

8.2 The beneficial interest in the Assets of the Company shall continue to be held by or otherwise 
vest in the Company. 

8.3 The Assets of the Company shall be dealt with in accordance with the CVA by the 
Administrators for the purposes set out herein including, without limitation: 

8.3.1 the realisation of any Assets into cash; and 

8.3.2 the exercise of any function or power of the Administrators in accordance with: 

(A) the Terms; and 

(B) the Insolvency Act, the Insolvency Rules or the purposes for which they 
were appointed, to the extent that the exercise of those functions or powers 
is not inconsistent with the Terms. 

8.4 The Assets which are transferred to the Supervisors pursuant to Clause 21.6 (Distribution of 
Cash by the Administrators and Supervisors) shall be managed solely by the Supervisors in 
accordance with the Terms. 

8.5 The Administrators shall have the power at any time either before or after the Record Date 
to convert any Asset of the Company which is not denominated in Sterling into Sterling. The 
Administrators shall have no liability for any loss which may arise as a result of that 
conversion.  

8.6 Notwithstanding anything to the contrary in these Terms, nothing in these Terms shall fetter 
the Administrators' right to apply the Assets for the purpose of making a payment to any 
person pursuant to paragraph 66 of Schedule B1 of the Insolvency Act or in respect of the 
payment of any Preferential Liabilities, Secured Liabilities or Post-Insolvency Cost. 

9. ASSET SPLIT 

For the purposes of this CVA, the Assets: 

9.1 wherever they were located on the Administration Date; 

9.2 wherever they are located now; and 

9.3 wherever they are or were located at the time of their realisation in to cash, 

 shall: 

9.3.1 upon receipt of such Assets by the Supervisors in accordance with Clause 21.6 
(Distribution of Cash by the Administrators and Supervisors); and 

9.3.2 after the payment of or reservation in full for the Supervisors’ fees, costs and 
expenses (including, without limitation, legal fees) in accordance with Clause 22 
(Waterfall), 

be held by the Supervisors as a "Main Asset" or a "Local Asset" as follows: 

9.3.3 50 per cent of the Assets which have been identified by the Administrators as SPSA 
Proceeds pursuant to Clause 21.6 (Distribution of Cash by the Administrators and 
Supervisors) shall be a Main Asset; 

9.3.4 50 per cent of the Assets which have been identified by the Administrators as SPSA 
Proceeds pursuant to Clause 21.6 (Distribution of Cash by the Administrators and 
Supervisors) shall be a Local Asset; 
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9.3.5 100 per cent of the Assets which have been identified by the Administrators as 
Foreign Receivable Proceeds shall be a Main Asset;  

9.3.6 100 per cent of the Assets which have been identified by the Administrators as 
Other Proceeds shall be a Local Asset, 

and such Assets shall be distributed accordingly by the Supervisors in accordance with 
Clause 22 (Waterfall).  
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PROOF PROCESS FOR CVA CLAIMS 

10. SUBMISSION OF CVA CLAIMS 

10.1 General 

10.1.1 Distributions under the CVA shall only be payable on CVA Claims to the extent that 
such CVA Claims are Allowed Claims. Any CVA Claim which is not an Allowed 
Claim or a Barred Claim shall be treated as a Disputed Claim. 

10.1.2 Disputes in relation to CVA Claims or purported CVA Claims shall be determined 
in accordance with the Dispute Resolution Procedure. The amount of any Disputed 
Claim which is determined to be admitted for payment pursuant to the Dispute 
Resolution Procedure or is agreed by the Supervisors will become an Allowed 
Claim. 

10.1.3 Subject to Clause 10.3 (Deemed submission), CVA Creditors who wish to claim for 
Distributions must submit a Claim Form.  

10.2 Bar Date 

10.2.1 Subject to Clause 10.3 (Deemed submission), a CVA Creditor must lodge its Claim 
Form with the Supervisors so that it is received on or before the Bar Date.  

10.2.2 The Supervisors shall determine whether any CVA Claim lodged after the Bar Date 
is a Catch-Up Claim.  

10.2.3 No Distribution under the CVA will be made in respect of any CVA Claim (other 
than a Catch-up Claim) lodged after the Bar Date (a "Barred Claim"). Barred 
Claims will not rank for distributions under the CVA unless the Administrators and 
Supervisors determine that there will be sufficient Assets to make a distribution in 
respect of admitted Barred Claims pursuant to Clause 14 (Barred Claims).  

10.3 Deemed submission 

A CVA Creditor will be deemed to have submitted a Claim Form prior to the Bar Date in the 
following circumstances: 

10.3.1 if a CVA Creditor: 

(A) has submitted a Voting Form on or before the Bar Date for the purposes of 
voting at the Creditors' Meeting;  

(B) has not stated on the Voting Form that such Voting Form should not be 
treated as its Claim Form; and 

(C) does not submit a Claim Form prior to the Bar Date,  

that Voting Form shall be deemed to be its Claim Form which shall be treated as 
though it were received prior to the Bar Date;  

10.3.2 unless Clause 10.3.1 applies, if a CVA Creditor:  

(A) has received an Implementation Letter in which the Supervisors have 
confirmed that the CVA Creditor has previously submitted an Informal 
Proof; 

(B) has not notified the Supervisors on or before the Bar Date that it considers 
that its CVA Claim is a Local Priority Claim; and 

(C) does not submit a Claim Form prior to the Bar Date,  

that Informal Proof shall be deemed to be its Claim Form which shall be treated as 
though it were received prior to the Bar Date; 

10.3.3 unless either of Clauses 10.3.1 or 10.3.2 apply, if a CVA Creditor: 

(A) has received an Implementation Letter in which the Supervisors have 
confirmed that, according to the Company's accounting records, the CVA 
Creditor is owed a Small Debt and the amount of that Small Debt; and  
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(B) does not submit a Claim Form prior to the Bar Date, 

that CVA Creditor will have been deemed to have submitted a Claim Form on or 
before the Bar Date and shall have an Allowed Claim which shall rank as a 
Provable Claim (but not a Local Priority Claim) at the amount set out in that 
Implementation Letter. 

10.4 Where a CVA Creditor is deemed to have submitted a Claim Form on or before the Bar Date 
in accordance with Clauses 10.3.1 or 10.3.2 above, the Supervisors shall determine whether 
to admit that CVA Claim as a Provable Claim (but not a Local Priority Claim) in accordance 
with Clause 12.1.  

10.5 Where a CVA Creditor submits a Claim Form in accordance with Clause 10.2 (Bar Date) or 
is deemed to have submitted a Claim Form pursuant to Clause 10.3.1, the Supervisors shall 
determine whether to admit that CVA Claim in accordance with Clause 12.1 and without 
reference to any Informal Proof previously submitted by that CVA Creditor. 

10.6 A Claim Form for a CVA Claim incurred or payable in a currency other than in Sterling must 
state the amount of the CVA Claim in that currency. 

10.7 Subject to the determination to be made by the Supervisors pursuant to Clauses 11.5 and 
11.6 (Ranking of CVA Claims) the CVA Claims listed in Annex 21 (Intra-Group CVA Claims) 
shall each be admitted as an Allowed Claim in favour of the company named in column A for 
the amount specified in column B without the need to submit a Claim Form. 

10.8 Local Priority Claims 

If a CVA Creditor wishes to assert that a CVA Claim is a Local Priority Claim it must make 
such an assertion on the Claim Form. No CVA Claim will be determined by the Supervisors 
to be a Local Priority Claim unless such assertion is made by the CVA Creditor on its Claim 
Form. The CVA Creditor must also assert which category and/or order of priority shall apply 
to such CVA Claim by reference to the categories of Local Priority Claim in Annex 10 (Local 
Priorities). 

10.9 Costs of proving 

Subject to paragraph 13 of the Dispute Resolution Procedure: 

10.9.1 each CVA Creditor bears the cost of proving his own CVA Claim, including costs 
incurred in providing documents or evidence requested by the Supervisors which 
the Supervisors consider necessary to substantiate the whole or any part of the 
CVA Claim; and 

10.9.2 costs incurred by the Supervisors in estimating the value of a debt are Supervisors' 
Costs and payable in accordance with Clause 29 (Supervisors' Remuneration and 
Expenses) of the Terms. 

11. RANKING OF CVA CLAIMS 

11.1 The Administrators shall determine whether any claim shall rank as a Secured Liability, a 
Preferential Liability or a Post-Insolvency Cost. 

11.2 The Supervisors shall determine whether or not each Allowed Claim (other than a Barred 
Claim) is one or more of: 

11.2.1 a Local Priority Claim; 

11.2.2 a Provable Claim; 

11.2.3 a Non-Provable Claim;  

11.2.4 a Main Proceeding Subordinated Claim; 

11.2.5 a Local Proceeding Subordinated Claim; or 

11.2.6 a CCAA Subordinated Claim. 

11.3 If the Supervisors determine that an Allowed Claim is a Local Priority Claim: 
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11.3.1 the Supervisors shall then determine the ranking of that Local Priority Claim by 
reference to the categories of local priorities and the order of priority of those 
categories contained in Annex 10 (Local Priorities) and the Supervisors may rely 
on local law advice of any advisers appointed by them to assist in making that 
determination; and 

11.3.2 the amount of that Allowed Claim shall rank for Distribution as such in the Local 
Asset Waterfall. 

11.4 The relevant categories and the order of local priorities of Local Priority Claims set out in 
Annex 10 (Local Priorities) shall be determined by reference to the applicable law of the 
jurisdiction in which the Company is incorporated as at the Record Date. If the Supervisors 
determine that there is a manifest error in Annex 10 (Local Priorities) then they shall amend 
Annex 10 (Local Priorities) and shall promptly notify the CVA Creditors by giving notice on 
the CVA Website.  

11.5 If the Supervisors determine that an Allowed Claim is: 

11.5.1 a Provable Claim (excluding for this purpose a Subordinated Claim and a CCAA 
Subordinated Claim), then the amount of that Allowed Claim shall rank for 
Distribution in the Main Asset Waterfall as a Provable Claim and, other than where 
such Allowed Claim is a Local Priority Claim, the Local Asset Waterfall as a Local 
Unsecured Claim; or 

11.5.2 a Non-Provable Claim, then the amount of that Allowed Claim shall rank for 
Distribution in the Main Asset Waterfall as a Non-Provable Claim. For the purpose 
of determining whether or not a CVA Claim is a Non-Provable Claim, the 
Supervisors shall consider the question solely as a matter of English law. 

11.6 Subject to Clause 11.7, if the Supervisors determine that an Allowed Claim is: 

11.6.1 a Main Proceeding Subordinated Claim or a CCAA Subordinated Claim, then the 
amount of that Allowed Claim shall rank for Distribution as such in the Main Asset 
Waterfall; or 

11.6.2 a Local Proceeding Subordinated Claim, then the amount of that Allowed Claim 
shall rank for Distribution as such in the Local Asset Waterfall.  

11.7 An Allowed Claim can be a Subordinated Claim in one Waterfall even if it is not treated as a 
Subordinated Claim in the other Waterfall and its treatment as a Provable Claim, a Non-
Provable Claim, a Local Unsecured Claim or a Local Priority Claim in one Waterfall will not 
preclude it as being treated as though it is in a different category in the other Waterfall. The 
Supervisors may rely upon (i) English law advice of any advisers appointed by them to 
determine whether or not an Allowed Claim should be a Main Proceeding Subordinated 
Claim, a CCAA Subordinated Claim, a Provable Claim, a Local Unsecured Claim, or a Non-
Provable Claim, and (ii) local law advice of any advisers appointed by them to determine 
whether or not an Allowed Claim should be a Local Proceeding Subordinated Claim.  

11.8 Distributions from the Main Asset Waterfall and the Local Asset Waterfall shall be paid in 
accordance with Clause 22 (Waterfall). 

11.9 Save where the Dispute Resolution Procedure applies, any determination by the Supervisors 
in accordance with this Clause 11 (Ranking of CVA Claims) shall be final and binding on the 
CVA Creditor. 

12. ADMISSION OF CVA CLAIMS 

12.1 Subject to Clause 14 (Barred Claims), the Supervisors shall determine whether to admit or 
reject (in whole or in part) a CVA Claim in accordance with these Terms. 

12.2 The Supervisors shall: 

12.2.1 give notice (a "Decision Notice") to each CVA Creditor of their determination 
under Clause 12.1 in respect of that CVA Creditor's Claim Form, including:  
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(A) the Supervisors’ estimate of the value of the debt made in accordance with 
Clause 12.3 below and, other than in respect of Barred Claims which shall 
be dealt with in accordance with Clause 14 (Barred Claims), the 
Supervisors' ranking of the CVA Claim in accordance with Clause 11 
(Ranking of CVA Claims); and 

(B) where a CVA Claim has been rejected in whole or in part, the reasons for 
doing so; and 

12.2.2 following the issuance of a Decision Notice notify all CVA Creditors on the CVA 
Website of the amount claimed by each CVA Creditor and the amount admitted by 
the Supervisors provided however that the Supervisors shall not be required to 
state the name of that CVA Creditor on the CVA Website. 

12.3 The Supervisors shall estimate the value of any CVA Claim which, by reason of its being 
subject to any contingency or for any other reason, does not bear a certain value; and they 
may revise any estimate previously made, if they think fit, by reference to any change of 
circumstances or to any information becoming available to them. The Supervisors shall 
inform the CVA Creditor in writing within 21 days of making their estimate and of any revision 
to it. Subject to Clause 15 (Disputed Claims), the Supervisors' estimate (and any subsequent 
variation of that estimate) shall be that CVA Creditors' Allowed Claim for the time being. 

12.4 A CVA Creditor may withdraw his CVA Claim at any time by delivering a written notice to the 
Supervisors. 

12.5 The amount of any Allowed Claim (or the amount sought in any Claim Form) may be varied 
at any time by agreement between that CVA Creditor and the Supervisors. 

13. CALCULATION OF CVA CLAIMS 

13.1 Unless the Supervisors allow otherwise, a Claim Form in respect of money owed on a bill of 
exchange, promissory note, cheque or other negotiable instrument or security cannot be 
admitted unless there is produced the instrument or security itself or a copy of it, certified by 
the CVA Creditor or his authorised representative to be a true copy. 

13.2 All trade and other discounts (except a discount for immediate or early settlement) which 
would have been available to the Company but for its administration must be deducted from 
the CVA Claim.  

13.3 The Supervisors must convert all CVA Claims into Sterling by reference to the exchange 
rates prevailing on the Administration Date. 

13.4 Periodic Payments 

13.4.1 In the case of rent and other payments of a periodical nature, the CVA Creditor in 
its Claim Form may prove for any amounts due and unpaid up to the Administration 
Date. 

13.4.2 Where at the Administration Date any payment was accruing due, the CVA Creditor 
may prove for so much as would have been due at that date, if accruing from day 
to day. 

13.5 CVA Claims payable at future time 

13.5.1 Where in its Claim Form a CVA Creditor has proved for its CVA Claim of which 
payment is not due at the date of the Distribution, the CVA Creditor is entitled to 
the dividend equally with other CVA Creditors, but subject to Clause 13.5.2. 

13.5.2 For the purpose of Distribution (and no other purpose) the amount of the CVA 
Creditor’s Allowed Claim must be discounted by applying the following formula: 

𝑥

1.05𝑛
 

where:   

"x" is the value of the Allowed Claim excluding any discount applied by the CVA 
Creditor; and 
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"n" is the period beginning with the Administration Date and ending with the date 
on which the payment of the CVA Claim would otherwise be due, expressed in 
years (part of a year being expressed as a decimal fraction of a year). 

13.5.3 This Clause 13.5 (CVA Claims payable at future time) shall not apply to a CVA 
Creditor with a CVA Claim provable at a future time if in that CVA Creditor's Claim 
Form it included a discount to its CVA Claim which, if that CVA Claim becomes an 
Allowed Claim, would result in an equal to or lower Distribution on its Allowed Claim 
than would be paid to it if this Clause 13.5 (CVA Claims payable at future time) 
applied. 

14. BARRED CLAIMS 

14.1 Subject to Clause 14.2, if the Administrators and Supervisors determine that there will be 
sufficient Assets to pay all Allowed Claims (other than Barred Claims) in full (plus Commercial 
Interest thereon in accordance with Clause 22 (Waterfall)), then the Supervisors shall treat 
each Barred Claim as if it were a CVA Claim lodged on or before the Bar Date and shall 
determine whether to admit or reject (in whole or in part) each Barred Claim in accordance 
with these Terms accordingly, provided always that: 

14.1.1 the Supervisors may but shall not be obliged to accept or reject a Barred Claim 
until all Allowed Claims (other than Barred Claims) have been paid in full together 
with Commercial Interest thereon; and 

14.1.2 there are sufficient Assets available that if such Barred Claims are admitted for 
payment, a CVA Creditor with a Barred Claim will receive a Distribution in respect 
of that Barred Claim. 

14.2 Clause 11 (Ranking of CVA Claims) shall not apply to any Barred Claim which is treated as 
an Allowed Claim pursuant to this Clause 14 (Barred Claims) and such Barred Claim shall 
rank for Distribution in the Main Waterfall as a Barred Claim subject to Clause 23.1 (Specific 
provisions applicable to Disputed Claims). 

15. DISPUTED CLAIMS 

15.1 If any CVA Creditor is dissatisfied with any aspect of the Supervisors' decision admitting, or 
rejecting the whole or any part of a CVA Claim, then subject to Clause 15.2, the CVA Creditor 
may give notice to the Supervisors of his intention to apply the Dispute Resolution Procedure 
to determine the existence or the amount of the CVA Claim. This Clause 15 (Disputed 
Claims) shall not apply to any CVA Claims admitted in accordance with Clause 10.7.  

15.2 Notice under Clause 15.1: 

15.2.1 from a CVA Creditor in relation to his own CVA Claim, must be given within 21 days 
of that CVA Creditor receiving the Decision Notice; or 

15.2.2 in relation to a CVA Claim of another CVA Creditor: 

(A) may only be given by a CVA Creditor (the "Contesting CVA Creditor") in 
respect of a Disputed Claim where the value of that Disputed Claim as 
stated on the Claim Form is greater than or equal to 10 per cent of the 
Supervisors' estimated value of the total Assets; and 

(B) must be given within 21 days of CVA Creditors being notified of the 
Supervisors' decision on the CVA Website in accordance with Clause 
12.2.2 (Admission of CVA Claims). 

15.3 If no notice under Clause 15.1 is given, such CVA Claim will be treated as being wholly 
disallowed or admitted for the amount determined or estimated by the Supervisors. 

15.4 If a CVA Creditor gives notice under Clause 15.1 in relation to a CVA Claim, then unless 
otherwise ordered by the English Court, paragraph 13 of the Dispute Resolution Procedure 
shall apply. 

15.5 Where the Supervisors are notified by a party under Clause 15.1 of an intention to apply the 
Dispute Resolution Procedure, the Supervisors shall be entitled to notify the relevant CVA 
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Creditor and, if applicable, the Contesting CVA Creditor within 21 days of receipt of such 
notification that they will seek directions from the English Court as if the appeal of the 
Supervisors' decision were an appeal of an administrator's decision under Rule 14.8 of the 
2016 Rules and the English Court shall have exclusive jurisdiction to determine the matter 
unless otherwise agreed by the Supervisors. 

15.6 Neither the Administrators nor the Supervisors shall be personally liable for costs incurred 
by any party pursuant to the Dispute Resolution Procedure irrespective of the outcome of 
the Dispute Resolution Procedure unless otherwise ordered by the English Court. 

15.7 The provisions of Annex 5 (Dispute Resolution Procedure) shall apply as if set out in full in 
this Clause 15 (Disputed Claims). 

15.8 No Member or Contributory shall be entitled to challenge any decision of the Supervisors 
admitting or rejecting the whole or part of any CVA Claim.  

16. CURRENCY OF PAYMENT 

All Distributions made by the Supervisors pursuant to the Terms shall be paid in Sterling. 

17. INTEREST 

17.1 Interest prior to the Administration Date 

17.1.1 Where a CVA Claim bears interest, that interest is provable as part of the CVA 
Claim except in so far as it is payable in respect of any period after the 
Administration Date in which case Clause 17.2 shall apply. 

17.1.2 In the circumstances set out in this Clause 17.1 (Interest prior to the Administration 
Date), a CVA Claim may include interest on the Debt for periods before the 
Administration Date although not previously reserved or agreed. 

17.1.3 If the CVA Claim is due by virtue of a written instrument and payable at a certain 
time, interest may be claimed for the period from that time to the Administration 
Date. 

17.1.4 If the CVA Claim is due otherwise, interest may only be claimed if demand for 
payment of the debt was made in writing by or on behalf of the CVA Creditor, and 
notice was delivered that interest would be payable from the date of the demand 
to the date of payment, before the Administration Date. 

17.1.5 Interest under Clause 17.1.4 may only be claimed for the period from the date of 
the demand to the Administration Date and, for the purposes of the Insolvency Act, 
must be charged at a rate not exceeding that mentioned in Clause 17.1.6. 

17.1.6 The rate of interest to be claimed under Clause 17.1.3 and 17.1.4 is the rate 
specified in section 17 of the Judgments Act 1838 on the Administration Date. 

17.2 Interest for the period after the Administration Date 

17.2.1 Commercial Interest shall be payable on Allowed Claims to the extent that there 
are Assets available for the period after the Administration Date and any such 
interest accruing shall be payable in accordance with Clauses 21 (Distribution of 
Cash by the Administrators and Supervisors) and 22 (Waterfall) below, less any 
withholding tax or other deduction withheld or deducted under any applicable law 
at the date of payment.  

17.2.2 Amounts due from the Company to a CVA Creditor in respect of a CVA Claim or 
an Allowed Claim shall not include Statutory Interest. 

18. SET-OFF 

18.1 Where, before the Administration Date, there have been mutual dealings: 

18.1.1 an account must be taken as at the Administration Date of what is due from the 
Company and a CVA Creditor to each other in respect of their mutual dealings and 
the sums due from the one must be set off against the sums due from the other;  
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18.1.2 if there is a balance owed to the CVA Creditor then only that balance is provable; 

18.1.3 if there is a balance owed to the Company that must be paid to the Administrators 
as part of the Assets; and 

18.1.4 if all or part of the balance owed to the Company results from a contingent or 
prospective Debt owed by the CVA Creditor then the balance (or that part of it 
which results from the contingent or prospective Debt) must be paid in full (without 
being discounted under Clause 13.5 (CVA Claims payable at future time)) if and 
when that Debt becomes due and payable. 

18.2 In Clause 18.1: 

18.2.1 "obligation" means an obligation however arising, whether by virtue of an 
agreement, rule of law or otherwise; and 

18.2.2 "mutual dealings" means mutual credits, mutual debts or other mutual dealings 
between the Company and a CVA Creditor proving or claiming to prove for a Debt 
by submitting a Claim Form but does not include any of the following: 

(A) a Debt arising out of an obligation incurred after the Administration Date; 

(B) a Debt arising out of an obligation incurred at a time when the CVA Creditor 
had notice that the application for the appointment of the Administrators 
was pending; or 

(C) a Debt which has been acquired by a CVA Creditor by assignment or 
otherwise, under an agreement between the CVA Creditor and another 
party where that agreement was entered into either after the Administration 
Date or at a time when the CVA Creditor had notice that the application for 
the appointment of the Administrators was pending. 

18.3 A sum must be treated as being due to or from the Company for the purposes of Clause 18.1 
whether:  

18.3.1 it is payable at present or in the future; 

18.3.2 the obligation by virtue of which it is payable is certain or contingent; or 

18.3.3 its amount is fixed or liquidated, or is capable of being ascertained by fixed rules 
or as a matter of opinion. 

18.4 For the purposes of Clause 18.1:  

18.4.1 Clause 12.3 applies to an obligation which, by reason of its being subject to a 
contingency or for any other reason, does not bear a certain value; 

18.4.2 Clauses 13.3, 13.4 (Periodic Payments) and 17.1 apply to sums due to the 
Company which: 

(A) are payable in a currency other than Sterling; 

(B) are of a periodical nature; or 

(C) bear interest; and 

18.4.3 Clause 13.5 (CVA Claims payable at future time) applies to a sum due to or from 
the Company which is payable in the future. 

18.5 Amounts, if any, payable by a CVA Creditor to the Company: 

18.5.1 under sections 238 to 245 of the Insolvency Act, sections 423 to 425 of that Act or 
sections 213 to 215 of that Act; or 

18.5.2 as a result of any misfeasance or breach of duty in any jurisdiction by such CVA 
Creditor in respect of the Company, 

shall not be included in the account taken under Clause 18.1 above, but shall be payable to 
the Company in full. 
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18.6 Amounts due from the Company to a CVA Creditor in respect of a CVA Claim shall not be 
included in the account taken under Clause 18.1 above if such is determined in accordance 
with the Dispute Resolution Procedure or if it is agreed by the Supervisors and the CVA 
Creditor that set-off is not permitted. 

19. DISCLOSURE OF CLAIMS 

19.1 The Supervisors must, so long as the Claim Forms delivered to the Supervisors are in the 
possession of the Supervisors, allow them to be inspected, at all reasonable times on any 
Business Day on 48 hours' notice, by the following:  

19.1.1 a CVA Creditor who has delivered a Claim Form (unless the Claim Form has been 
wholly rejected for the purposes of dividend or otherwise, or withdrawn); and 

19.1.2 a person acting on behalf of the CVA Creditor referred to in Clause 19.1.1. 

19.2 Where the Supervisors consider that a Claim Form:  

19.2.1 should be treated as confidential; or 

19.2.2 is of such a nature that its disclosure would be prejudicial to the conduct of the 
CVA, the administration or might reasonably be expected to lead to violence 
against any person, 

the Supervisors may decline to allow it to be inspected by a person who would otherwise be 
entitled to inspect it. 

19.3 The Supervisors may decline to allow inspection of a Claim Form (or any part thereof) if to 
do so may result in a breach of any applicable law (including without limitation any law in 
relation to data protection).  

19.4 The persons to whom the Supervisors may refuse inspection include members of the CVA 
Creditors' Committee or, where there is an Existing Creditors' Committee, the Existing 
Creditors' Committee. 

19.5 Where the Supervisors refuse inspection of a Claim Form, the person wishing to inspect it 
may apply to the English Court which may reconsider the Supervisors' decision. The English 
Court's decision may be subject to such conditions (if any) as it thinks just.  

19.6 The Supervisors are entitled to require the payment of 15 pence per A4 page for copies of 
Claim Forms requested by a person entitled to inspect it. 

19.7 The Supervisors shall not disclose any Claim Form to a Member or Contributory unless 
otherwise ordered to do so by the English Court. 
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EXPENSE APPLICATION 

 

20. EXPENSE APPLICATION 

Each CVA Creditor acknowledges that: 

20.1 the Administrators have issued the Expense Application (a copy of which is at Annex 13 
(Expense Application and draft order) and full details of which including the exhibits thereto 
can be found on the CVA Website) in the English Court on or before the Record Date and 
that the matter will be heard on 6 June 2017 by the English Court in London; 

20.2 it was notified of the Expense Application and the date of the hearing before the English 
Court in the Summary of the Proposal; 

20.3 it was provided with a copy of the draft order which the Administrators are seeking from the 
English Court (a copy of which can be found at Annex 13 (Expense Application and draft 
order); and 

20.4 the Supervisors will notify each CVA Creditor in the Implementation Letter of the effect of 
any order made by the English Court in respect of the Expense Application and will make a 
copy of such order available on the CVA Website. 
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DISTRIBUTION PROCESS 

 

21. DISTRIBUTION OF CASH BY THE ADMINISTRATORS AND SUPERVISORS 

21.1 The Administrators, in consultation with the Supervisors, shall determine each date on which 
a Distribution is to be made. The Administrators' determination in that regard shall be final. 

21.2 Subject to Clause 22 (Waterfall), the Administrators shall determine the amount of cash 
which shall be available to be paid to the Supervisors for the purpose of payment on any 
Distribution Date. The Administrators' determination in that regard shall be final. 

21.3 In determining whether or not cash will be available for Distribution the Administrators shall 
have regard to: 

21.3.1 the quantum of all Disputed Claims; 

21.3.2 the likely timetable for resolving Disputed Claims;  

21.3.3 the costs involved in making a Distribution; 

21.3.4 the estimated costs up to the date of termination of the CVA in accordance with 
Clause 35 (Termination); 

21.3.5 the estimated Post-Insolvency Costs, Secured Liabilities and Preferential Liabilities 
to the date of ultimate discharge of the Administrators from office and the amount 
of any payment which the Administrators may make under paragraph 66 of 
Schedule B1 of the Insolvency Act; 

21.3.6 the Supervisors' Costs; and 

21.3.7 whether the amount of any possible Distribution would exceed 5 per cent of the 
relevant Allowed Claim. 

21.4 If the Expense Application results in an order which has the effect of barring certain 
Administration Expenses from being paid in priority to the payment of any CVA Claim (plus 
interest thereon), then reference in these Terms to "Post-Insolvency Costs" or 
"Administration Expenses" shall be deemed to exclude those Administration Expenses which 
are barred pursuant to the terms of the order granted by the English Court.  

21.5 Subject to Clauses 21.2 and 22 (Waterfall), the Administrators shall make cash available to 
the Supervisors for the purpose of Distribution to CVA Creditors as promptly as reasonably 
possible. 

21.6 On or before each Distribution Date the Administrators shall transfer cash to such account 
of the Company as the Supervisors shall nominate and the Supervisors shall apply such 
cash in accordance with Clause 9 (Asset Split) and Clause 22 (Waterfall). When transferring 
an amount to the Supervisors pursuant to this Clause 21.6, the Administrators shall notify 
the Supervisors of the amount being transferred which represents (following any deductions 
in accordance with Clause 22.1.1 below): 

21.6.1 SPSA Proceeds; 

21.6.2 Foreign Receivable Proceeds; and 

21.6.3 Other Proceeds. 

21.7 Prior to its Distribution to CVA Creditors, the Supervisors shall hold such cash as agent and 
for the benefit of the Company, for the purpose of making the payments which the 
Supervisors are required to make in accordance with Clause 22 (Waterfall). 

21.8 The Administrators and Supervisors shall maintain such accounts as they deem necessary 
with any bank or financial institution for the purposes of holding any Assets or making any 
payments under the CVA. Neither the Administrators nor the Supervisors shall be liable for 
any loss suffered as a result of holding any amount in such accounts. 
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22. WATERFALL 

22.1 Assets of the Company will be applied by the Administrators, subject to the Terms, in the 
following manner: 

22.1.1 first, in payment of or reservation in full for all Post-Insolvency Costs (including but 
not limited to the reservation in full for all Supervisors' Costs notified to the 
Administrators and the reservation in full or payment of any amount payable by the 
Administrators under paragraph 66 of Schedule B1 to the Insolvency Act), the 
Administrators may pay such costs or amounts as they see fit (other than the 
reserved amount of the Supervisors' Costs which shall be paid to the Supervisors 
in accordance with Clause 22.1.4 and applied by the Supervisors in accordance 
with Clause 22.2.1) and need not wait for a Distribution Date in order to pay such 
cost provided that for the purposes of this CVA the Administrators shall separately 
identify the Assets (or the proceeds of Assets) in the following categories:  

(A) SPSA Proceeds; 

(B) Foreign Receivable Proceeds; and 

(C) Other Proceeds,  

and the Administrators shall treat the following categories of Post-Insolvency Costs 
as being paid from the following Assets: 

(D) SPSA Costs (and any payments which the Administrators elect to make 
pursuant to paragraph 66 of Schedule B1 to the Insolvency Act in order to 
discharge SPSA Costs in circumstances where such payment would not 
rank as a Post-Insolvency Cost but the Administrators consider it is likely 
to assist achievement of the purpose of the administration if they make 
such payment in order to discharge a liability incurred after the 
Administration Date) shall be treated as being paid from SPSA Proceeds; 

(E) all other Post-Insolvency Costs and (subject to Clause 22.1.1(D) above) all 
payments under paragraph 66 of Schedule B1 to the Insolvency Act (other 
than those referred to at Clause (D) above) shall be treated as being paid: 

(1) first, from Other Proceeds until exhausted; and thereafter 

(2) from SPSA Proceeds after payment of SPSA Costs held as a Local 
Asset pursuant to Clause 22.2.2 until exhausted; and thereafter 

(3) from SPSA Proceeds after payment of SPSA Costs held as a Main 
Asset pursuant to Clause 22.2.2 until exhausted; and thereafter 

(4) from Foreign Receivable Proceeds. 

22.1.2 secondly, in payment of or reservation in full for each Preferential Liability: the 
Administrators may pay Preferential Liabilities as they see fit and need not wait for 
a Distribution Date to make such payment; 

22.1.3 thirdly, to pay or reserve as they shall consider appropriate for any Distribution 
that would be payable in respect of a Disputed Claim if that CVA Claim were to 
become an Allowed Claim only; and 

22.1.4 fourthly, to pay the Supervisors the amount determined in accordance with Clause 
21.2 (Distribution of Cash by the Administrators and Supervisors) such amount to 
be held by the Supervisors as a Main Asset and as a Local Asset as provided for 
in Clause 9 (Asset Split). The Local Assets shall be available for Distribution in 
accordance with the Local Asset Waterfall. The Main Assets shall be available for 
Distribution in accordance with the Main Asset Waterfall. 

22.1.5 If the Administrators are required to make payment to any person in accordance 
with paragraphs 70 to 72 of Schedule B1 to the Insolvency Act then irrespective of 
the above order, such payment shall be made in accordance with the 
Administrators' obligations under those paragraphs. 
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22.2 Following receipt of any cash: 

22.2.1 in accordance with Clause 22.1, the Supervisors shall apply such cash in payment 
of or reservation in full for the Supervisors' Costs; and 

22.2.2 in accordance with Clause 22.1.4, the Supervisors shall hold the balance as a Main 
Asset and a Local Asset as provided for in Clause 9 (Asset Split). 

22.3 Local Asset Waterfall 

Subject to Clause 22.5, the Local Assets available for Distribution shall be paid in the 
following order of priority (the “Local Asset Waterfall”): 

22.3.1 first, Local Priority Claims in the order of priority as set out in Annex 10 (Local 
Priorities) which shall rank equally between themselves until paid in full; 

22.3.2 secondly, Local Unsecured Claims which shall rank equally between themselves 
until paid in full;  

22.3.3 thirdly, Local Proceeding Subordinated Claims which shall rank equally between 
themselves until paid in full; and 

22.3.4 finally, any balance shall be treated as a Main Asset and shall be applied in 
accordance with the Main Asset Waterfall. 

22.4 Main Asset Waterfall 

Subject to Clause 22.5, the Main Assets available for Distribution shall be paid in the 
following order of priority (the "Main Asset Waterfall"): 

22.4.1 first, Provable Claims (excluding Main Proceeding Subordinated Claims and CCAA 
Subordinated Claims) until paid in full 

22.4.2 secondly, Main Proceeding Subordinated Claims until paid in full;  

22.4.3 thirdly, Commercial Interest on all CVA Claims at Clauses 22.4.1 and 22.4.2 above 
until paid in full; 

22.4.4 fourthly, Non-Provable Claims which shall rank equally between themselves until 
paid in full; 

22.4.5 fifthly, Commercial Interest on Non-Provable Claims until paid in full; 

22.4.6 sixthly, CCAA Subordinated Claims which shall rank equally between themselves 
until paid in full;  

22.4.7 seventhly, Commercial Interest on CCAA Subordinated until paid in full; 

22.4.8 eighthly, the Barred Claims which shall rank equally between themselves until paid 
in full; 

22.4.9 ninthly, Commercial Interest on all Barred Claims until paid in full; and 

22.4.10 finally, to the Administrators who shall procure that any surplus remaining 
(including any surplus otherwise retained by the Administrators and not paid to the 
Supervisors) after the costs of discharging the Administration Order and the costs 
of (if appropriate) liquidating the Company and any other Post-Insolvency Costs, 
shall be returned to the control of the Company for the benefit of its members in 
accordance with their entitlements under the Company’s constitutional documents.  

22.5 A CVA Creditor with an Allowed Claim that receives a Distribution under Clause 22.3 (Local 
Asset Waterfall) in respect of that CVA Claim shall not share in any Distribution under Clause 
22.4 (Main Asset Waterfall) (and vice versa) until all CVA Creditors with the same category 
of Allowed Claim (as determined in accordance with Clause 11.2 save that for the purpose 
of this Clause 22.5 a Local Priority Claim, a Local Unsecured Claim and a Local Proceeding 
Subordinated Claim which receive a distribution under the Local Asset Waterfall shall be 
treated as being in the same category as a Provable Claim in the Main Asset Waterfall unless 
the Supervisors determine that the appropriate category is that of a Subordinated Claim or 
Non-Provable Claim in the Main Asset Waterfall (and in that regard the Supervisors may take 
such advice as they deem appropriate to make that determination)) have obtained an 
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equivalent Distribution, from which point all such CVA Creditors shall be paid rateably in 
accordance with their relative ranking. For the purpose of making Distributions the 
Supervisors may estimate the amount which would be payable to a CVA Creditor from either 
or both of the Main Asset Waterfall and the Local Asset Waterfall and may make distributions 
from both Waterfalls based on such estimates if the Supervisors deem such appropriate. It 
will be in the Supervisors' sole discretion as to whether they distribute from one or both 
Waterfalls on any Distribution Date. Without prejudice to the foregoing, where an Allowed 
Claim has more than one ranking under Clause 11.2, other than in respect of the payment 
of Commercial Interest in accordance with the Main Waterfall that CVA Creditor shall not be 
paid aggregate Distributions that are greater than the amount of its Allowed Claim calculated 
in accordance with Clause 13.3.  

23. SPECIFIC PROVISIONS APPLICABLE TO DISPUTED CLAIMS 

23.1 On each Distribution Date, the Administrators shall, from the cash available to them, deposit 
in one or more separate accounts in the name of the Company, an aggregate amount of 
cash sufficient to pay to the Supervisors to enable them to pay each CVA Creditor with a 
Disputed Claim the amount that such CVA Creditor would have been entitled to receive on 
that date if his Disputed Claim were then an Allowed Claim, which shall constitute a "Reserve 
Fund". 

23.2 In determining the amount of any Distributions to be made on a Distribution Date, the 
calculations of the Administrators shall be made as if all Disputed Claims were treated as 
Allowed Claims in the full amounts claimed by the holders thereof or such lesser amounts as 
the English Court may have approved as a reserve for such Disputed Claims. 

23.3 If a Disputed Claim, or any portion thereof, becomes an Allowed Claim, the Administrators 
shall, as soon as reasonably practicable, distribute from the Reserve Fund to the Supervisors 
who shall distribute to the CVA Creditor concerned the amount of cash that that CVA Creditor 
would have received if his CVA Claim had been an Allowed Claim as at each prior 
Distribution Date having regard to the ranking of payments contained in Clause 22 
(Waterfall). In addition a CVA Creditor shall receive an amount equal to the interest on such 
amount computed at the average rate earned (if any) on such Reserve Fund (net of any tax 
and charges payable thereon) from the appropriate Distribution Date to the date falling five 
Business Days before the day on which payment of such Allowed Claim is scheduled to be 
made. 

23.4 If a Disputed Claim or any portion thereof is determined or agreed not to be a CVA Claim, 
the Administrators may from time to time release from the Reserve Fund an amount of cash 
equal to the amount of cash that is not required to be distributed pursuant to Clause 23.3 on 
account of that Disputed Claim and an amount equal to any interest that would have been 
paid on that amount which is not required to be paid on that Disputed Claim pursuant to 
Clause 23.3. The cash released from the Reserve Fund shall form part of the Assets. 

24. UNCLAIMED DISTRIBUTIONS 

24.1 If the Supervisors are holding any Unclaimed Distributions following a Distribution Date they 
shall set aside and segregate such Unclaimed Distributions in one or more account(s). 

24.2 Any Unclaimed Distribution and interest (if any) thereon shall, subject to Clause 24.3 below, 
be held solely for the purpose of making payment to the CVA Creditor who has failed to claim 
such Unclaimed Distribution and shall be released to such CVA Creditor upon his 
presentation of proof reasonably acceptable to the Supervisors of its entitlement, together 
with any interest (net of tax and charges payable thereon) earned on the relevant amount. 

24.3 Subject to Clause 24.4, any Unclaimed Distribution shall be treated as unclaimed property 
at the expiration of one year from the relevant Distribution Date and the holder of such 
Unclaimed Distribution shall, from that time, be treated as having waived and released his 
rights thereto. The funds resulting from such waived and released Unclaimed Distributions 
(including any interest earned on such amount (net of any tax or charges payable thereon)) 
shall be transferred from the account of the Supervisors to an account nominated by the 
Administrators and such amount shall be dealt with in accordance with Clauses 9 (Asset 
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Split) and 22 (Waterfall). Any Unclaimed Distributions at the date of termination of the CVA 
shall be transferred from the account of the Supervisors to an account nominated by NNUK 
to be held by NNUK for the benefit of those parties entitled to such Unclaimed Distributions 
in accordance with the terms of the CVA immediately prior to its termination. 

24.4 If the Administrators and Supervisors determine that they are able to make a final Distribution 
to CVA Creditors then they shall give at least 30 days' notice to CVA Creditors by posting a 
notice on the CVA Website of the proposed date for the final Distribution. No later than 5 
Business Days prior to the final Distribution Date, all Unclaimed Distributions including 
interest earned thereon (net of any tax or charges payable thereon) shall be transferred from 
the account of the Supervisors to an account nominated by the Administrators and such 
amount shall be dealt with in accordance with Clauses 9 (Asset Split) and 22 (Waterfall) save 
that the Supervisors shall not pay a final Distribution to the CVA Creditor who was a recipient 
of such Unclaimed Distribution and the holder of such Unclaimed Distribution shall be treated 
as having waived and released the rights thereto and having waived and released its right to 
receive a final Distribution.  

24.5 In relation to any Unclaimed Distributions deposited with NNUK in accordance with Clause 
24.3 and held or distributed by NNUK in accordance with Clauses 24.3 and 24.4, the 
following provisions shall apply: 

24.5.1 NNUK shall have no duties or responsibilities in relation to Unclaimed Distributions 
other than those expressly set out herein; 

24.5.2 NNUK will not incur any liability in connection with the receipt or payment of any 
Unclaimed Distribution; 

24.5.3 NNUK may perform its duties through agents and employees and shall be entitled 
to rely upon any communication, instrument, document or information (whether 
provided in writing or orally) considered by it to be genuine and correct and shall 
be entitled to rely upon the advice of or information obtained from any professional 
advisor or other person instructed by them, considered by them in good faith to be 
competent; 

24.5.4 NNUK shall not assume any fiduciary or other duty or responsibility to any CVA 
Creditor as a result of the operation of Clauses 24.3 and 24.4; 

24.5.5 save for gross negligence or wilful default, neither NNUK nor any of its members, 
employees or agents shall incur any personal liability to any CVA Creditor as a 
result of the operation of Clauses 24.3 and 24.4; and 

24.5.6 Clauses 25.3 and 25.6 shall apply to any Unclaimed Distribution held by NNUK as 
though references to the "CVA" were to the "CVA as terminated in accordance with 
its terms" and references to the "Supervisors" were references to "NNUK". 

25. MISCELLANEOUS PROVISIONS APPLICABLE TO EACH DISTRIBUTION 

25.1 If, after payment of a Distribution, the amount of an Allowed Claim is increased or a CVA 
Claim (including but not limited to a Catch-up Claim) becomes an Allowed Claim, the CVA 
Creditor shall not be entitled to disturb the making of that or any earlier Distribution but shall, 
before any further Distribution is made in a claim of equal ranking in accordance with Clause 
22 (Waterfall) to other CVA Creditors, be entitled to be paid, out of any money for the time 
being available for the payment of any further Distribution, any sum or sums which that CVA 
Creditor would have received if such increased Allowed Claim or such new Allowed Claim 
had been admitted in full for the purposes of such first-mentioned Distribution or any earlier 
Distribution in each case of equal ranking in accordance with Clause 22 (Waterfall). 

25.2 If, after a CVA Creditor has received Distributions in respect of an Allowed Claim, its Allowed 
Claim is withdrawn or expunged, or its amount is reduced, the CVA Creditor shall repay the 
Company any amount overpaid by way of Distribution (with payment to be made to an 
account nominated by the Administrators. Without prejudice to any of their other rights to 
recover such overpayment the Company and the Supervisors shall be entitled to deduct any 
overpayment made to a CVA Creditor from any further sum or sums due from time to time 
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to such CVA Creditor by way of Distribution. Where a CVA Creditor is required to repay 
(rather than by way of a deduction in future Distributions) any amount pursuant to this Clause 
25.2, the amount of that Distribution shall be repayable in any currency based on the 
exchange rate applicable when the relevant Distribution or Distributions were paid.  

25.3 All sums payable pursuant to the CVA may be paid: 

25.3.1 by cheque in favour of the relevant CVA Creditor or as it may direct and may be 
sent by post to the relevant CVA Creditor’s last known address; or 

25.3.2 by electronic transfer to such bank account as the CVA Creditor may from time to 
time notify to the Company or the Supervisors. 

25.4 The posting of a cheque or the transfer of the amount of an electronic transfer to the relevant 
account shall be a good discharge of the Supervisors and the Company. None of the 
Administrators, Supervisors or the Company shall be liable to the CVA Creditor concerned 
for any failure of a CVA Creditor to receive any sum paid in accordance with Clause 25.3 
above. 

25.5 Any costs, fees, charges or expenses whatsoever applied by a bank or financial institution 
in connection with the payment or transmission of a Distribution to the relevant CVA Creditor 
shall be for the account of that CVA Creditor and the Supervisors shall not be required to 
gross up any Distribution to take account of such costs. 

25.6 In making any payment, the Supervisors may first deduct (i) any UK tax payable on, or in 
respect of, amounts comprising such payment; and (ii) any withholding tax or other deduction 
(including but not limited to bank charges in respect of negative interest rates) required to be 
applied, withheld or deducted pursuant to any applicable law or legal obligation at the date 
of payment. 

25.7 If any CVA Creditor does not receive payment in respect of an Allowed Claim following a 
Distribution Date as a result of any administrative or technical error or delay in the banking 
system, no interest shall be payable to that CVA Creditor on its Distribution. 

25.8 Distributions in respect of any Allowed Claim shall be treated as having been applied to the 
principal until the principal element of any such Allowed Claim has been discharged in full 
and thereafter shall be treated as having been applied to any interest.  
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DUTIES, POWERS AND CREDITORS’ COMMITTEE 

 

26. DUTIES AND POWERS OF THE ADMINISTRATORS 

26.1 Notwithstanding the implementation of the CVA and save to the extent that such powers or 
functions would conflict with the powers and functions of the Supervisors, the Administrators 
shall continue to exercise and perform all the powers and duties in relation to the Company 
conferred on them under all applicable legislation for so long as the Administrators shall 
continue in office as administrators. In particular and without limitation, they shall have the 
power to bring or defend proceedings and to do any act or make any payment out of the 
Assets which is, in their opinion, consistent with the purposes of the administration of the 
Company, or the purposes of the CVA. 

26.2 The Administrators shall not incur any personal liability (in the absence of fraud or wilful 
default) in connection with the preparation, adoption or implementation of the CVA or in 
connection with any ancillary arrangement including the conversion of any Assets into 
Sterling for the purposes of distribution under the CVA. 

26.3 In exercising their powers under the CVA, the Administrators shall act as agents of the 
Company. Without prejudice to the generality of the foregoing and to any statutory indemnity 
or indemnity arising by operation of law to which they may be entitled, the Administrators 
shall be entitled to an indemnity on demand out of the assets of the Company against: 

26.3.1 (in the absence of fraud or wilful default) all actions, claims, proceedings and 
demands brought or made against them or any of them in respect of the conduct 
of the administration or the CVA and in respect of all remuneration, expenses and 
liabilities and Post-Insolvency Costs incurred by them or in respect of payment 
obligations incurred pursuant to paragraph 66 of Schedule B1 to the Insolvency 
Act; and 

26.3.2 any liability incurred by them in any proceedings whether civil or criminal, to which 
they become a party in connection with the administration or the CVA. 

26.4 For the avoidance of doubt, the Administrators may apply to the English Court for the purpose 
of obtaining directions under the Insolvency Act, without reference to the Supervisors or the 
Creditors. 

26.5 The Administrators will not seek any costs, remuneration or expenses in addition to their 
costs, remuneration and expenses as officeholders in relation to the work done by them in 
their capacity as nominees (as defined in section 1(2) of the Insolvency Act) in relation to the 
CVA. This Clause 26.5 is without prejudice to Clause 29 (Supervisors’ Remuneration and 
Expenses). The costs incurred in connection with the preparation of the CVA shall be paid 
by the Company in accordance with the CVA Cost Sharing Agreement. 

26.6 The Administrators shall retain control of the Allocation Dispute and related issues and all 
litigation relating to the Assets of the Company or in which the Company is otherwise involved 
as at the Record Date.  

27. SUPERVISORS' GENERAL DUTIES AND POWERS 

27.1 The office of the Supervisors shall be vacated by that Supervisor if that Supervisor: 

27.1.1 dies; 

27.1.2 is convicted of an indictable offence (other than a road traffic offence); 

27.1.3 resigns their office by 28 days’ notice in writing to the Administrators; or 

27.1.4 ceases to be a qualified insolvency practitioner within the meaning of section 390 
of the Insolvency Act, and 

27.1.5 Christopher John Wilkinson Hill shall cease to be a Supervisor immediately and 
without any notice on the Effective Date. 
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27.2 The Administrators may, after consultation with the relevant CVA Creditors’ Committee (if 
any), forthwith appoint as a new or replacement Supervisor a person who is a qualified 
insolvency practitioner. 

27.3 Without prejudice to Clause 27.2, additional Supervisors may be appointed with the consent 
of all of the existing Supervisors. 

27.4 Any act required to be done by the Supervisors may be done by all or any one or more of 
the Supervisors. 

27.5 The Supervisors shall have, in addition to any powers conferred on them under the 
Insolvency Act or the Insolvency Rules or otherwise as a matter of law, such powers as are 
necessary or expedient to enable them (assisted where necessary by the Administrators) to 
carry out their functions under the Terms. 

27.6 The Supervisors’ duties shall be owed solely to the Company. No Supervisor shall assume 
any fiduciary or other duty or responsibility to any CVA Creditor as a result of the 
implementation or operation of the CVA. 

27.7 Save as expressly provided for herein, no Supervisor shall have any duty or responsibility to 
manage, oversee or conduct the business, property or affairs of the Company. Such duty 
shall remain solely with the Administrators. 

27.8 No Supervisor shall (in the absence of fraud or wilful default) incur any personal liability in 
connection with the preparation, adoption, agreement or implementation of the CVA or in 
connection with any ancillary arrangement. 

27.9 The Supervisors may perform their duties through agents and employees and shall be 
entitled to rely on any communication, instrument, document or information (whether 
provided in writing or orally) considered by him to be genuine and correct and shall be entitled 
to rely upon the advice of, or information obtained from, any professional adviser or other 
person instructed by him considered by him in good faith to be competent. 

27.10 In exercising their powers under the CVA, the Supervisors shall act as agents of the 
Company. Without prejudice to the generality of the foregoing, the Supervisors and each of 
them shall be entitled to an indemnity on demand out of the Assets against: 

27.10.1 (in the absence of fraud or wilful default) all actions, claims, proceedings and 
demands brought or made against them or any of them in respect of the conduct 
of the CVA and in respect of all remuneration, expenses and liabilities and 
obligations incurred by them; and 

27.10.2 any liability incurred by them in any proceedings, whether civil or criminal, to which 
they become a party in connection with the CVA. 

27.11 For the avoidance of doubt, the Supervisors may apply to the English Court for the purpose 
of obtaining directions in accordance with the section 7(4)(a) of the Insolvency Act without 
reference to CVA Creditors and, if required, the Administrators may also apply for directions 
pursuant to paragraph 63 of Schedule B1 to the Insolvency Act should it be necessary for 
determining any matter under the CVA. 

28. SUPERVISORS' SPECIFIC DUTIES AND POWERS 

28.1 The Supervisors shall have sole responsibility for: 

28.1.1 advertising for CVA Claims; 

28.1.2 determining whether any CVA Claim is an Allowed Claim; 

28.1.3 determining the ranking of each Allowed Claim; 

28.1.4 notifying CVA Creditors if their CVA Claims are Disputed Claims or have been 
rejected in whole or in part and the reasons for such rejection; 

28.1.5 the conduct of Disputed Claims pursuant to the Dispute Resolution Procedure or 
otherwise; 
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28.1.6 determining whether or not any CVA Claim submitted after the Bar Date should be 
an Allowed Claim; 

28.1.7 the conduct of Barred Claims; 

28.1.8 promptly following their appointment, setting up, in the name of the Company, one 
or more non-interest bearing bank accounts in such currencies as they consider 
appropriate and the account required pursuant to Clause 24.1 (Unclaimed 
Distributions) to which they (and any appropriate partners, members and 
employees in accordance with their usual practice) will have sole signing rights. 
Those accounts will be used for the receipt of cash and the payment of CVA 
Creditors in accordance with the CVA; and 

28.1.9 making Distributions permitted by the CVA as agent on behalf of the Company to 
CVA Creditors. 

28.2 The Supervisors shall have the power to do all things ancillary to the matters referred to in 
Clause 28.1 above or which are otherwise required to be done by the Supervisors in 
accordance with the CVA. 

29. SUPERVISORS' REMUNERATION AND EXPENSES 

29.1 The Supervisors shall be paid in respect of their work in preparing, implementing and 
operating the CVA and all acts reasonably incidental thereto. 

29.2 The basis of the Supervisors’ remuneration will be fixed by reference to the time properly 
given by them and their staff in attending to matters arising in connection with the CVA. Such 
time costs shall be charged at the Supervisors’ rates from time to time for insolvency related 
work. 

29.3 The Supervisors’ fees will be invoiced monthly (or for such other periods as the Supervisors 
determine appropriate) to the Company. The fees incurred by the Supervisors shall be 
approved in accordance with Clause 30.7 (Creditors’ Committees). 

29.4 Costs and expenses incurred by the Supervisors shall be invoiced monthly (or for such other 
periods as the Supervisors determine appropriate) to the Company and shall be paid in full 
promptly. 

29.5 For the avoidance of doubt, any remuneration of the Supervisors and any costs or expenses 
incurred by them shall bear VAT (if any) at the applicable rate in force from time to time. 

30. CREDITORS' COMMITTEES 

30.1 The Existing Creditors’ Committee shall continue in operation and shall retain the rights, 
powers, duties, functions, procedures and composition granted to it pursuant to the 
Insolvency Act and Insolvency Rules. 

30.2 On and with effect from the Implementation Date there shall be constituted by the 
Supervisors a CVA Creditors’ Committee, the members of which shall be identical to the 
members of the Existing Creditors’ Committee.  

30.3 The CVA Creditors’ Committee shall be established for the purpose of assisting the 
Supervisors in discharging their functions, and to act in relation to the Supervisors in such 
manner as the Supervisors may agree from time to time. The Supervisors shall be entitled 
to determine the number of creditors represented on the CVA Creditors’ Committee. The 
Supervisors may (in their absolute discretion) allow creditors to participate as observers on 
the CVA Creditors’ Committee. 

30.4 The CVA Creditors’ Committee established by the Supervisors in accordance with these 
provisions shall have all the rights, powers, duties, functions, procedures and composition of 
creditors’ committees as set out in Part 17 (Creditors' and Liquidation Committees) of the 
2016 Rules. For the purposes of this Clause 30.4, relating to the regulation of CVA Creditors’ 
Committees (and for which there is no mandatory provision), references to the Insolvency 
Rules are to the Insolvency Rules in force as apply in the Administration, which shall apply 
as though any reference to the "administrator" contained in those rules was a reference to 
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the Supervisors. A CVA Creditors' Committee and any Existing Creditors Committee may 
attend meetings at the same time. 

30.5 Except as specifically provided in this Clause 30 (Creditors' Committees), no CVA Creditors’ 
Committee shall have any other express or implied responsibilities, duties or obligations of 
any nature in relation to the CVA. 

30.6 No member of a CVA Creditors’ Committee or an Existing Creditors’ Committee shall incur 
(in the absence of fraud or wilful default) any personal liability whatsoever in connection with 
the negotiation, preparation, adoption or implementation of the CVA or in connection with 
any ancillary arrangement. 

30.7 Each CVA Creditor agrees that: 

30.7.1 in accordance with Clause 29 (Supervisors’ Remuneration and Expenses) invoices 
in respect of the fees of the Supervisors will be issued to the Company on a monthly 
basis (or for such other periods as the Supervisors determine appropriate); 

30.7.2 the Supervisors shall be entitled to be paid 80 per cent. on account of their fees 
immediately; 

30.7.3 if the Supervisors have established a CVA Creditors’ Committee the balance of 
their fees (after the payment referred to in Clause 30.7.2 above) will be paid 
following the approval of those fees by the CVA Creditors’ Committee or in the 
absence of such approval, following the approval by either the English Court or a 
meeting of Creditors whichever the Supervisors deem to be appropriate and most 
cost-effective; and 

30.7.4 if there is from time to time no CVA Creditors’ Committee to assist the relevant 
Supervisors then the balance of their fees (after the payment referred to in Clause 
30.7.2 above) will be paid following the approval of those fees by either  the Existing 
Creditors' Committee or the English Court or a meeting of Creditors whichever the 
Supervisors deem to be the appropriate and most cost efficient process. 

30.8 The provisions of Clause 30.7 above are without prejudice to the rights of a CVA Creditor 
under Rule 18.34 of the 2016 Rules. 
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RELEASES 

31. SETTLEMENT DOCUMENTS 

Each Creditor and any other person who would have been a CVA Creditor had they filed a 
Claim Form hereby irrevocably and unconditionally approves the: 

31.1.1 entry by the Administrators into each of the Settlement Documents;  

31.1.2 payments made or to be made by the Administrators under each of the Settlement 
Documents; and 

31.1.3 the entry by the Administrators into the CVA Cost Sharing Agreement. 

32. CANCELLATION OF LIMITATION DEED POLL 

32.1 Each Creditor irrevocably and unconditionally authorises the Administrators to enter into, 
execute and deliver as a deed, on the Implementation Date, the Deed Poll Cancellation. 

32.2 With effect from the Bar Date, clause 2 (Declaration) of the Limitation Deed Poll shall be 
revoked and the Company and its Administrators will be, in addition to relying upon Clause 
10.2 (Bar Date), entitled to rely upon any Limitation Defence available to the Company or its 
Administrators. 

33. RELEASES 

33.1 Each Creditor and any other person who would have been a CVA Creditor had they filed a 
Claim Form hereby irrevocably and unconditionally releases and discharges each of the 
Administrators, their firm, fellow members, partners, directors and employees, the legal and 
other professional advisers to the Administrators, their firms, fellow members, partners and 
employees to the fullest extent permissible by applicable law from and waives any Debt or 
liability (whether present, future, prospective or contingent) arising (in the absence of fraud 
or wilful default) in connection with their acts, omissions or defaults as Administrators, or 
advisers and the preparation, negotiation, execution and implementation of the Settlement 
Documents and the CVA or any matter ancillary to the Settlement Documents and the CVA 
including (without limitation) in relation to:  

33.1.1 causing the Company to continue to trade after the Administration Date;  

33.1.2 the conduct of the Company's trading after the Administration Date;  

33.1.3 causing the Company to enter into any agreements after the Administration Date, 
including but not limited to the: 

(A) Interim Funding and Settlement Agreement; 

(B) Business Sales; 

(C) CVA Cost Sharing Agreement; 

(D) Agreement Settling EMEA Canadian Claims; and 

(E) Agreement Settling US Claims; and 

33.1.4 the conduct of any litigation including without limitation the Allocation Dispute and 
Claims Litigation. 

33.2 The Company shall for all purposes be released and discharged from and in respect of any 
CVA Claim to the extent that it is not an Allowed Claim or a Disputed Claim (including a CVA 
Claim which is disallowed following determination under the Dispute Resolution Procedure 
or withdrawn). Barred Claims shall not be released but shall not be paid other than in 
accordance with the Terms. Any claim which is rejected by the Administrators pursuant to 
Clause 12 (Admission of CVA Claims) shall be released to the extent that it is not allowed 
for payment pursuant to the Dispute Resolution Procedure. 

33.3 Each Creditor irrevocably authorises the Administrators to enter into, execute and deliver as 
a deed on behalf of each Creditor, a CVA Release Deed Poll to confirm and/or affect the 
releases referred to in this Clause 33 (Releases). 
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33.4 Notwithstanding anything to the contrary in these Terms, the Company's obligations pursuant 
to the Settlement Documents are not released pursuant to this CVA.  
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MODIFICATIONS 

 

34. MODIFICATIONS 

34.1 The Administrators shall have the power from time to time to make any amendment to the 
Terms if the amendment is in the Administrators' opinion of a formal, minor or technical 
nature or is made to correct a manifest error. This power shall be exercisable without 
reference to the CVA Creditors.  

34.2 As a separate power from that contained in Clause 34.1, the Administrators shall have the 
power from time to time to modify the Terms provided such modifications would not, in the 
opinion of the Administrators, result in a reduction of more than 1 per cent of the anticipated 
total distribution (including all prior distributions and anticipating all future distributions) 
payable to each CVA Creditor. This power shall be exercisable without reference to the CVA 
Creditors.  

34.3 In respect of any amendments or modifications made pursuant to Clauses 34.1 or 34.2, the 
Administrators shall inform the CVA Creditors of any such modifications by way of notice on 
the CVA Website, and such modifications shall be binding on the CVA Creditors and the 
Supervisors, and the Terms shall be modified accordingly. 

34.4 If a modification is made to the Terms in accordance with this Clause 34 (Modifications), then 
the Terms (as modified) shall be restated and a copy of the Terms (as modified) shall be 
made available to the CVA Creditors by the Administrators by way of notice on the CVA 
Website. 

34.5 Any other modification (being a modification not provided for in Clauses 34.1 and 34.2) will 
require the consent of the CVA Creditors, such consent to be obtained on the basis of the 
majority required for a modification under Rule 15.34(3) of the 2016 Rules (subject to the 
requirement of Rule 15.34(4) of the 2016 Rules). 

34.6 For the purposes of Clause 34.5, the Administrators may seek a decision from the CVA 
Creditors by any Decision Procedure the Administrators think fit. 

34.7 At least 21 days' notice of any Decision Procedure shall be given to each CVA Creditor and 
a copy of the notice shall be posted on the CVA Website. In all cases, such notice shall 
include: 

34.7.1 details of the decision to be made or of any resolution on which a decision is sought; 

34.7.2 a description of the Decision Procedure; and 

34.7.3 a statement of the decision date being, in the case of meeting, the date of the 
meeting, and in the case of a Decision Procedure other than a meeting or the 
deemed consent procedure, the date the decision is to be made or deemed to have 
been made.  

34.8 Where a Decision Procedure uses:  

34.8.1 electronic voting, the notice delivered to CVA Creditors shall set out any necessary 
information as to how to access the voting system including any password required; 

34.8.2 a virtual meeting, the notice delivered to CVA Creditors shall contain any necessary 
information as to how to access the virtual meeting including any telephone 
number, access code or password required; 

34.8.3 a physical meeting, the notice delivered to CVA Creditors shall specify the date, 
time and place of the meeting and include a statement explaining the 
Administrators' discretion to permit remote attendance and a statement to the effect 
that the CVA Creditors may appoint proxies in a manner set out in the notice; and 

34.8.4 deemed consent the notice delivered to CVA Creditors shall include:  
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(A) a statement that in order to object to the proposed decision a CVA Creditor 
must have delivered a notice stating that the CVA Creditor so objects to 
the Administrators not later than the decision date; and  

(B) a statement that if 10 per cent or more CVA Creditors object to the 
proposed decision then the deemed consent procedure will terminate 
without a decision being made and if a decision is sought again on the 
same matter it will be sought by a decision procedure. 

34.9 The CVA Creditors may request a physical meeting in writing to the Administrators after the 
notice of the Decision Procedure or deemed consent procedure has been delivered, but not 
later than five Business Days after the date on which the Administrators delivered the notice 
of the decision procedure or deemed consent procedure. Within three Business Days of 
more than 10 per cent of CVA Creditors requesting a physical meeting the Administrators 
must summon a physical meeting by giving 14 days' notice and such notice shall inform CVA 
Creditors that as a result of the requirement to hold a physical meeting the original decision 
procedure or the deemed consent procedure is superseded.  

34.10 The provisions of Rule 15 (Decision Making) and Rule 16 (Proxies and Corporate 
Representation) of the 2016 Rules shall apply as regards the voting in a decision procedure, 
quorum at meetings and the use of proxies as though a reference to a "creditor" is a reference 
to a CVA Creditor.  

34.11 Without prejudice to Clauses 34.1 to 34.10 (inclusive), at any time following the decision 
referred to in section 4 of the Insolvency Act approving the CVA, the Administrators may, 
with leave of the English Court, make any modification which they consider to be in the best 
interests of the Company. 

34.12 The provisions of Clauses 34.1, 34.2 and 34.5 above shall not apply to permit the quantum 
of an Allowed Claim to be reduced without the consent of the relevant Creditor.  
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TERMINATION 

35. TERMINATION 

35.1 If 

35.1.1 the Implementation Date does not occur; 

35.1.2 any Assets remaining after the payment of all Allowed Claims in full (including any 
interest thereon in accordance with Clause 22.4 (Main Asset Waterfall)) have been 
returned to the control of the Administrators and/or the Company;  

35.1.3 the Supervisors have distributed all Assets (save for those to which Clause 24.3 
applies) in accordance with the Terms and the Administrators have notified the 
Supervisors in writing that there are no further Assets (save for those to which 
Clause 24.3 applies) that are or will be available to be transferred to the 
Supervisors for distribution under the CVA; or 

35.1.4 the Administrator and Supervisors, acting reasonably, and after consultation with 
the CVA Creditors' Committee (if any) determine that it is no longer possible to 
complete the CVA,  

then the Supervisors shall serve a Notice of Termination on the Creditors, and the CVA shall 
terminate on the date of such Notice of Termination, subject to Clauses 29 (Supervisors' 
Remuneration and Expenses), 33 (Releases) and 40 (Governing Law and Jurisdiction) which 
shall survive any termination. 

35.2 Unless previously terminated under Clause 35.1 above, the CVA shall continue if the 
Company goes into liquidation as if references to the Administrators were references to the 
liquidator or liquidators. However, for the avoidance of doubt, unless the Administrators 
determine otherwise, the Company will not be placed into liquidation until all of the Assets 
available for distribution have been distributed to the CVA Creditors in accordance with the 
Terms (save for those to which Clause 35.3 below applies). Thereafter an application will be 
made to discharge the administration order of the Company and, unless the Administrators 
determine otherwise, the Company will be liquidated and/or dissolved or otherwise removed 
from the relevant register of companies as appropriate under local law. 

35.3 If the Supervisors determine that it would be uneconomical to distribute assets under their 
control based on the balance of assets available for distribution then such assets (after 
reserving for any costs necessary to dissolve the Company or otherwise liquidate it) will be 
donated to Aspire (registered charity number 1075317). 

35.4 If the CVA is revoked or suspended pursuant to an order of the English Court under section 
6(4) of the Insolvency Act, no Distribution paid to the CVA Creditors prior to the revocation 
or suspension of the CVA shall be capable of being disturbed. 

35.5 If the CVA does not terminate beforehand in accordance with Clause 35.1, the Administrators 
shall seek the discharge of the Administration Order as promptly as practicable following the 
date of any final Distribution. 
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NOTICES 

36. NOTICES 

36.1 Notices to the Supervisors and Administrators 

36.1.1 In the case of a Claim Form only, a Claim Form may be completed and submitted 
on the CVA Website in which case the Claim Form shall be treated as submitted 
at 9.00 a.m. on the next Business Day after it was submitted on the CVA Website. 

36.1.2 Subject to Clause 36.1.1, a Claim Form or any other notice to be given to the 
Supervisors or the Administrators: 

(A) must be given in writing; 

(B) must be sent either: 

(1) by email to cva@emeanortel.com, in which case the Claim Form 
or other notice shall be treated as delivered at 9.00 a.m. on the 
next Business Day after it was sent; or 

(2) by post to the CVA Postal Address, in which case the Claim Form 
or other notice shall be treated as delivered upon actual receipt, 
provided that if such receipt occurs on a Saturday, Sunday or 
public holiday or after 5.30 p.m. on any Business Day such Claim 
Form or other such notice shall be deemed to have been received 
at 9.00 a.m. on the next Business Day; 

(C) if to the Supervisors, must be addressed to the Supervisors at the CVA 
Postal Address and marked for the attention of "Nortel GmbH (in 
administration)"; and 

(D) if to the Administrators, must be addressed to the Administrators at the 
CVA Postal Address and marked for the attention of "Nortel GmbH (in 
administration)". 

36.1.3 A Claim Form or other notice shall be expressed in the English language unless 
such Claim Form or other notice is given by a CVA Creditor who has his habitual 
residence, domicile or registered office in a Member State of the European Union 
other than the UK, in which case it may be given in the official language or one of 
the official languages of that other member state. The Supervisors shall be deemed 
to have rejected a Claim Form or other notice which is expressed in any other 
language unless, in any particular case, they give written notice of their acceptance 
thereof to the sender. 

36.1.4 A Claim Form or other notice which is signed by a person authorised by an 
individual CVA Creditor on his behalf may be rejected by the Supervisors if it is not 
accompanied by a power of attorney duly executed by the CVA Creditor in favour 
of such person whereby such person is authorised to execute the notice 
concerned, or by a copy of such power of attorney certified as a true copy thereof 
by a solicitor or notary or a person authorised to administer oaths in any relevant 
jurisdiction, together with a statutory declaration made by the donor of the power 
stating that such power had not been revoked prior to his signature of such notice. 
In the case of a Claim Form or other notice which is signed on behalf of a CVA 
Creditor which is a corporation or other legally constituted person or a partnership, 
the Supervisors shall not be required to make enquiry as to the authority of the 
signatory to sign such notice on behalf of such CVA Creditor. 

36.2 Notices by the Administrators or Supervisors 

36.2.1 Any notice given under the CVA by the Administrators or Supervisors to any person 
must be given in writing and shall be sufficiently served by the Supervisors or the 
Administrators: 

mailto:cva@emeanortel.com
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(A) making the notice available on the CVA Website without notice to the 
recipient, in which case the notice shall be treated as delivered at 9.00 a.m. 
on the next Business Day after it was made available on the CVA Website; 

(B) where that person has provided an email address on the Claim Form or 
otherwise, sending the notice by email to such person, in which case the 
notice shall be treated as delivered at 9.00 a.m. on the next Business Day 
after it was sent; or 

(C) where that person has failed to provide an email address on the Claim 
Form or otherwise, sending the notice by post to such person, in which 
case the notice shall be treated as delivered upon the seventh business 
day after the day on which it is posted, provided that if such receipt occurs 
on a Saturday, Sunday or public holiday or after 5.30 p.m. on any Business 
Day such notice shall be deemed to have been received at 9.00 a.m. on 
the next Business Day. 

36.2.2 Any person may at any time request a hard copy by post of any document currently 
available on the CVA Website or any future document which may be made 
available there by contacting the Supervisors by post at the CVA Postal Address, 
or by email to cva@emeanortel.com or by telephone on +44 (0) 20 7951 6160. 

36.2.3 Any notice given by the Supervisors shall be in English or such other language as 
the Supervisors may determine. 
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MISCELLANEOUS & GOVERNING LAW 

 

37. ASSIGNMENT 

37.1 Without prejudice to Clause 18 (Set-off), the rights of the CVA Creditors to receive a 
Distribution under the CVA shall be assignable. However, the Company shall not be bound 
by any assignment of a CVA Claim or an Allowed Claim unless and until notice is given in 
writing to the Supervisors. 

37.2 If a CVA Creditor with an Allowed Claim gives notice in writing to the Supervisors that it 
wishes its Distribution to be paid to another person, or that it has assigned its entitlement to 
another person, the Supervisors shall pay the Distribution to that other person. Payment to 
such other person shall constitute a good discharge of the Supervisors. Any such notice must 
specify the name and address and payment details of the person to whom payment is to be 
made. 

38. PARTIAL INVALIDITY 

If, at any time, any part (including any Clause or part of any Clause) of this CVA or its Terms 
shall be void or unenforceable by reason of any applicable law, it shall be deleted and the 
remaining parts of this CVA and its Terms shall continue in full force and effect and if 
necessary the Administrators and/or the Supervisors shall propose amendments or 
modifications to the CVA and its Terms which they deem necessary to give effect to the spirit 
of this CVA and its Terms. 

39. LANGUAGE 

All documents, correspondence and communications between the Supervisors and Creditors 
in relation to the CVA shall be in English, save for the Administrators' Letter which shall be 
in both English and German. In the event of any conflict or inconsistency between the English 
and German version of the Administrators' Letter, the English version shall prevail. 

40. GOVERNING LAW AND JURISDICTION 

40.1 The CVA shall be governed by and construed in accordance with English law. 

40.2 The English Court shall have exclusive jurisdiction to settle any disputes arising out of or in 
connection with the CVA. 

41. EC REGULATION 

The EC Regulation applies and these proceedings are main proceedings opened in 
accordance with Article 3(1) of the EC Regulation. 

______________________________ 

Alan Robert Bloom 

Administrator 

For and on behalf of Nortel GmbH (in 
administration) 

______________________________ 

Stephen John Harris  

Administrator 

For and on behalf of Nortel GmbH (in 
administration) 
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ANNEX 1 
DEFINITIONS AND INTERPRETATION 

 
 

DEFINITIONS 

Except where the contrary intention appears, the following terms have the following meanings when 
used in this Proposal (including the Annexes): 

1986 Rules" means Insolvency Rules 1986 of England and Wales (statutory instrument number 
1986 of 1925) (as amended from time to time); 

"2004 Act" means the Pensions Act 2004; 

"2016 Rules" means the Insolvency (England and Wales) Rules 2016 of England and Wales 
(statutory instrument number 1024 of 2016) (as amended from time to time); 

"Administrators" means the administrators of the Company as set out in Annex 3 (Corporate 
Information); 

"Administrators' Costs" means all fees, remuneration and rights of indemnity of the Administrators 
or their financial or professional advisers; 

"Administrators' Letter" means the letter from the Administrators to each creditor dated on or 
around the Record Date; 

"Administration Date" means 14 January 2009; 

"Administration Expense" means any claim that ranks as an expense of the administration in the 
manner provided for under English law, including but not limited to: 

(i) paragraph 99 of Schedule B1 to the Insolvency Act; and 

(ii) Rule 3.51(2) of the 2016 Rules, 

but in all cases excluding Administrators' Costs and Supervisors' Costs; 

"Administration Order" means the order of Mr Justice Blackburne appointing the Administrators as 
administrators of the Company dated as at the Administration Date; 

"Agreement Settling EMEA Canadian Claims" means the settlement agreement dated on or 
around 9 July 2014 and made between, amongst others, the Canadian Parties (as defined therein), 
the EMEA Parties (as defined therein and including the Company) and NNSA; 

"Agreement Settling US Claims" means the agreement settling US claims litigation dated on or 
around 17 December 2013 and made between, amongst others, the US Interests (as defined 
therein), the EMEA Parties (as defined therein and including the Company); 

"Allocation Dispute" means the litigation before the Canadian and US courts in which the allocation 
of the sale proceeds, generated by the sale of the various Nortel Group business lines and intellectual 
property between 2009 and 2011, is at issue; 

"Allocation Judgments" shall have the meaning ascribed to it in paragraph 4.1 of Annex 22 
(Background to the Nortel Group insolvency proceedings) of the Proposal; 

"Allocation Settlement" shall have the meaning ascribed to it in paragraph 8.1.1 of the Annex 22 
(Background to the Nortel Group insolvency proceedings) to the Proposal; 

"Allocation Trial" shall have the meaning ascribed to it in paragraph 3.2 of Annex 22 (Background 
to the Nortel Group insolvency proceedings) of the Proposal; 

"Allowed Claim" means a CVA Claim which is admitted in accordance with Clause 12 (Admission 
of CVA Claims), Clause 14 (Barred Claims) or determined in accordance with the Dispute 
Resolution Procedure; 

"Assets" means all of the assets of the Company in any part of the world, whether tangible or 
intangible (including cash) and whether present or future; 

"Bank Account" means the following accounts in the name of the Company: 
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(a) The Royal Bank of Scotland plc, 15-10-00, 22763949; 

(b) The Royal Bank of Scotland plc, 16-63-00, 00514016; 

(c) The Royal Bank of Scotland plc, 16-10-70, 10111489; and 

(d) Deutsche Bank, 09203300000, IBAN DE81500700100092033000; 

"Bar Date" means the date, falling 4 months after the Effective Date or, if that date is not a Business 
Day, the next succeeding day which is a Business Day; 

"Barred Claim" shall have the meaning ascribed to it in Clause 10.2 (Bar Date); 

"Business Day" means any day on which banks are open for transactions of normal banking 
business in the City of London and Berlin other than a Saturday, Sunday or public holiday; 

"Business Sales" means the sales of various Nortel Group business lines between 2009 and 2011 
and the Residual IP Sale, the proceeds of which became the subject of the Allocation Dispute; 

"Canadian Appeal" shall have the meaning ascribed to it in paragraph 6.3 of Annex 22 
(Background to the Nortel Group insolvency proceedings) of the Proposal; 

"Canadian Court" shall have the meaning ascribed to it in paragraph 3.3 of Annex 22 (Background 
to the Nortel Group insolvency proceedings) of the Proposal; 

"Canadian Debtors" shall have the meaning ascribed to it in paragraph 1.1 of Annex 22 
(Background to the Nortel Group insolvency proceedings) of the Proposal; 

"Catch-up Claim" means any CVA Claim of a CVA Creditor who either: 

(i) would qualify as a person entitled to make an application pursuant to section 
6(3)(b) of the Insolvency Act and within 28 days of receiving actual notice of the 
CVA, it lodged its Claim Form with the Supervisors; or 

(ii) demonstrates to the satisfaction of the Supervisors that they had previously 
submitted an Informal Proof to the Administrators prior to the Record Date; 

"CCAA Subordinated Claims" means the subordinated unsecured claims which were assigned to 
NNUK in accordance with the assignment provided for in the Agreement Settling EMEA Canadian 
Claims; 

"Chairman" means the chairman of the Meetings acting in accordance with Rule 1.14 of the 1986 
Rules; 

"Challenge Application" means an application to the English Court under sections 4A(3) or 6(1) of 
the Insolvency Act or appeal to the English Court under Rules 1.17A(3) or 1.19(7) of the 1986 Rules; 

"Challenge Period" means the end of the period of 28 days beginning with the first day on which the 
condition at Clause 4.1.1 has been satisfied;  

"Claim Form" means any claim in writing substantially in the form set out at Annex 17 (Claim Form); 

"Claim" means any claim against the Company in respect of a Debt; 

"Claims Litigation" means the litigation which resulted in the execution of the Agreement Settling 
EMEA Canadian Claims and the Agreement Settling US Claims; 

"CN" shall have the meaning ascribed to it in paragraph 7.1 of Annex 22 (Background to the Nortel 
Group insolvency proceedings) of the Proposal; 

"Commercial Interest" means interest on a CVA Claim at the rate of 3.07 per cent per annum since 
the Administration Date; 

"Commercial Interest Rate Term" shall have the meaning ascribed to it in paragraph 10.1.1 of 
Annex 22 (Background to the Nortel Group insolvency proceedings) of the Proposal; 

"Company" means Nortel GmbH (in administration) registered in Germany with registered number 
HRB 12489  and whose registered address is c/o Ernst & Young GmbH, Mergenthaler Allee 3-5, D-
65760 Eschborn, Germany; 

"Contesting CVA Creditor" has the meaning ascribed to it at Clause 15.2.2(A) (Disputed Claims); 
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"Contributory" means a person who is a contributory in respect of the Company for the purposes of 
section 79 of the Insolvency Act; 

"Creditor" means any CVA Creditor or Expense Creditor; 

"Creditors' Meeting" means a meeting of the Creditors summoned in accordance with section 3(2) 
of the Insolvency Act to consider the Proposal; 

"Creditor's Proxy Form" means any proxy in writing substantially in the form set out at Part B 
(Creditor's Proxy Form) of Annex 11 (Voting Form); 

"Currency Conversion Claims" means a claim for the difference between the Sterling value of an 
Allowed Claim and, as at the Relevant Distribution Date, the amount of the Allowed Claim in its 
original currency at the official exchange rate; 

"CVA" shall have the meaning ascribed to it in Clause 2 (Application); 

"CVA Claim" means any claim against the Company in respect of a Debt other than a claim in respect 
of a Post-Insolvency Cost; 

"CVA Cost Sharing Agreement" means the cost sharing agreement dated on or around 31 March 
2017 and made between the EMEA Debtors (as defined therein, including the Company) and the 
Administrators, a copy of which can be found on the CVA Website; 

"CVA Creditor" means any person to whom the Company owes a CVA Claim, including that person's 
successors in title, assigns and transferees; 

"CVA Creditors' Committee" means a committee of CVA Creditors acting as a committee of 
creditors in relation to the implementation of the CVA, whether or not it is an Existing Creditors' 
Committee acting in such additional capacity; 

"CVA Entities" means the Company, NNSA, Nortel Networks (Ireland) Limited (in administration), 
NNF, Nortel Networks AB (in administration), Nortel Networks N.V. (in administration), Nortel 
Networks S.p.A (in administration), Nortel Networks B.V. (in administration), Nortel Networks Polska 
Sp. z o.o (in administration), Nortel Networks Hispania S.A. (in administration), Nortel Networks 
(Austria) GmbH (in administration), Nortel Networks s.r.o (in administration), Nortel Networks 
Engineering Service Kft. (in administration), Nortel Networks Portugal S.A. (in administration), Nortel 
Networks Slovensko s.r.o. (in administration) and NNIFH; 

"CVA Failure Event" shall have the meaning ascribed to it in paragraph 10.1.2 of Annex 22 
(Background to the Nortel Group insolvency proceedings) of the Proposal; 

"CVA Postal Address" means Nortel Networks, PO Box 4725, Maidenhead, SL60 1HN United 
Kingdom; 

"CVA Release Deed Poll" means the Deed Poll between (1) the CVA Creditors, (2) the Administrator 
and (3) the Company substantially in the form contained at Annex 19 (CVA Release Deed Poll); 

"CVA Website" means https://cva.emeanortel.com; 

"Debt" means any "Debt" or "Liability" as defined or provided for in Rule 14.1 of the 2016 Rules, 
regardless of whether that "Debt" or "Liability" is a "provable debt" for the purposes of Rule 14.2 of 
the 2016 Rules, and as though references to "company" in that rule are references to the Company 
and, where the context requires, as though references to the "Act" or "Rules" is a reference to this 
CVA; 

"Decision Procedure" means any prescribed decision procedure under Rule 15.3 of the 2016 Rules; 

"Deed of Release" means the Deed of Release dated on or around 12 October 2016 and made 
between, amongst others, the EMEA Debtors (as defined therein and including the Company), the 
Administrators and NNSA; 

"Deed Poll Cancellation" means the Confirmation of Cancellation of Limitation Deed Poll in a form 
substantially similar to that contained in Annex 20 (Deed Poll Termination) to be executed on or about 
the Implementation Date in accordance with Clause 32 (Cancellation of Limitation Deed Poll); 

https://cva.emeanortel.com/
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"Dispute Resolution Procedure" means the procedure set out in Clause 15 (Disputed Claims) and 
Annex 5 (Dispute Resolution Procedure) for the resolution of a dispute as to the existence or 
quantum of a CVA Claim; 

"Disputed Claim" means any CVA Claim in respect of which a notice has been issued under Clause 
15.1; 

"Distribution" means any payment by the Supervisors to a CVA Creditor in respect of its Allowed 
Claims; 

"Distribution Date" means any date on which a Distribution is made; 

"District Court" shall have the meaning ascribed to it in paragraph 6.1 of Annex 22 (Background to 
the Nortel Group insolvency proceedings) of the Proposal; 

"EC Regulation" means Council Regulation (EC) No. 1346/2000 of 29 May 2000 on Insolvency 
Proceedings; 

"Effective Date" means the date on which the Report is made to the English Court pursuant to 
section 4(6) of the Insolvency Act; 

"EMEA Canadian Claims" shall have the meaning ascribed to it in paragraph 2.1 of Annex 22 
(Background to the Nortel Group insolvency proceedings) of the Proposal; 

"EMEA Debtors" shall have the meaning ascribed to it in paragraph 1.1 of Annex 22 (Background 
to the Nortel Group insolvency proceedings) of the Proposal; 

"English Court" means the High Court of Justice in England and Wales; 

"Estimated Outcome Statement" means the estimated outcome statement set out at Annex 6 
(Estimated Outcome Statement); 

"Existing Creditors' Committee" means the creditors' committee of the Company established in 
accordance with paragraph 57 of Schedule B1 to the Insolvency Act; 

"Expense Application" means the application to the English Court seeking, inter alia, an order 
requiring that an Expense Creditor must make a demand in writing for the payment of its claim for an 
Administration Expense on or before a bar date, a copy of which is set out at Annex 13 (Expense 
Application and draft order) and full details of which including the exhibits thereto can be found on 
the CVA Website; 

"Expense Creditor" means any person who may assert that it has a claim which ranks as an 
Administration Expense; 

"Foreign Receivable Proceeds" means any amount received by the Company in respect of any 
payment which is outstanding (other than in respect of a payment relating to any amounts standing 
to the credit of a Bank Account) on both the Administration Date and the Record Date from an entity 
(i) whose country of incorporation is not the Company's country of incorporation; or (ii) where a claim 
in respect of the recovery of that payment would be required to be brought in a Court other than a 
Court in the Company's country of incorporation;  

"FSD" shall have the meaning ascribed to it in Paragraph 5.2 of the Proposal; 

"Group" means Nortel Networks Corporation and its Subsidiaries from time to time; 

"Implementation Date" means the date on which the each of the conditions precedent set out at 
Clause 4.1 is satisfied or waived; 

"Implementation Letter" means the letter sent to a CVA Creditor in accordance with Clause 4.4.3; 

"Informal Proof" means an informal proof of claim submitted in the informal proof process carried 
out by the Administrators in 2010 following the order of Mr Registrar Nicholls dated 14 May 2010; 

"Initial Supervisors" means Alan Robert Bloom, Stephen John Harris, Alan Michael Hudson, 
Christopher John Wilkinson Hill and Joanne Hewitt-Schembri of Ernst & Young LLP, 1 More London 
Place, London SE1 2AF;  

"Insolvency Act" means the Insolvency Act 1986 of England and Wales (as amended from time to 
time); 
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"Insolvency Rules" means as applicable from time to time the 1986 Rules and the 2016 Rules; 

"Interim Funding and Settlement Agreement" means the Interim Funding and Settlement 
Agreement dated on or around 9 June 2009 and made between, amongst others, the Canadian 
Debtors (as defined therein), the US Debtors (as defined therein) and the EMEA Debtors (as defined 
therein and including the Company); 

"Intra-EMEA Settlement" shall have the meaning ascribed to it in paragraph 8.1.3 of Annex 22 
(Background to the Nortel Group insolvency proceedings) of the Proposal; 

"Intra-Group CVA Claims" has the meaning ascribed to it at Paragraph 29.1; 

"IP" shall have the meaning ascribed to it in paragraph 5.2 of Annex 22 (Background to the Nortel 
Group insolvency proceedings) of the Proposal; 

"Limitation Deed Poll" means the Deed Poll executed on 9 January 2015 by, inter alia, the 
Company, a copy of which can be found on the CVA Website; 

"Limitation Defence" shall have the meaning ascribed to it in the Limitation Deed Poll; 

"Liquidator" means any liquidator appointed pursuant to Article 3(1) or 3(2) of the EC Regulation in 
respect of the Company; 

"Local Asset" shall have the meaning ascribed to it in Clause 9.3 (Asset Split); 

"Local Asset Waterfall" shall have the meaning ascribed to it in Clause 22.3 (Local Asset Waterfall); 

"Local Priority Claim" means, subject to Clause 11.2, a CVA Claim in respect of a Debt which would 
have been payable in priority to an ordinary unsecured debt in Secondary Proceedings of the 
Company (had such Secondary Proceedings been opened on 14 January 2009) provided that such 
claim does not rank as an Administration Expense; 

"Local Proceeding Subordinated Claim" means subject to Clause 11.2, a CVA Claim in respect of 
a Debt which (a) is subordinated in writing accordance with the terms of the agreements relevant to 
that Debt or (b) is subordinated as a matter of German law applicable on the Record Date; 

"Local Unsecured Claim" means a Provable Claim that is not a Local Priority Claim or a Local 
Proceeding Subordinated Claim; 

"Lockbox" shall have the meaning ascribed to it in paragraph 1.8 of Annex 22 (Background to the 
Nortel Group insolvency proceedings) of the Proposal; 

"Main Asset" shall have the meaning ascribed to it in Clause 9.3 (Asset Split); 

"Main Asset Waterfall" shall have the meaning ascribed to it in Clause 22.4 (Main Asset Waterfall); 

"Main Proceeding Subordinated Claim" means subject to Clause 11.1, a CVA Claim in respect of 
a Debt which (a) is subordinated in writing in accordance with the terms of the agreements relevant 
to that Debt or (b) is subordinated as a matter of English law applicable on the Record Date; 

"Meetings" means the Creditors' Meeting and the Members' Meeting; 

"Member" means the members whose names are entered in the register of members as the holders 
of shares in the Company; 

"Members' Meeting" means a meeting of the Members of the Company summoned in accordance 
with section 3(2) of the Insolvency Act to consider the Proposal; 

"Member's Proxy Form" means any proxy in writing substantially in the form set out at Annex 12 
(Member's Proxy Form); 

"NNIFH" means Nortel Networks International Finance & Holding B.V. (in administration); 

"NNF" means Nortel Networks France SAS (in administration); 

"NNSA" means Nortel Networks S.A. (in administration and in liquidation judiciaire);  

"NNSA Secondary Proceeding" means NNSA in its capacity as being subject to the French 
liquidation proceeding within the meaning of Article 27 of the EC Regulation which commenced on 
28 May 2009 by judgment of the French Court and acting by Maître Cosme Rogeau as liquidateur 
judiciaire; 
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"NNSA Settlement Deed" means the settlement agreement dated on or around 12 October 2016 
and made between, amongst others, the EMEA Debtors (as defined therein and including the 
Company), the Administrators and NNSA, and as amended and restated on or around 1 March 2017;  

"NNSA Settlement" shall have the meaning ascribed to it in paragraph 8.1.4 of Annex 22 
(Background to the Nortel Group insolvency proceedings) of the Proposal; 

"NNSA Main Proceeding" means NNSA in its capacity as being subject to administration 
proceedings before the English Companies Court which commenced on 14 January 2009 by order 
of Mr Justice Blackburne and acting by the Administrators and Stephen Taylor as Conflicts 
Administrator; 

"NNUK" means Nortel Networks UK Limited (in administration); 

"Nominees" means Alan Robert Bloom, Stephen John Harris, Christopher John Wilkinson Hill and 
Alan Michael Hudson of Ernst & Young LLP, One More London Place, London SE1 2AF; 

"Non-Provable Claim" means any Debt of the Company, including for the avoidance of doubt, 
Currency Conversion Claims, which is not a Provable Claim; 

"Nortel Group" means, collectively, Nortel Networks Corporation and all of its direct and indirect 
subsidiaries, whether current or former; 

"Nortel Scheme" shall have the meaning ascribed to it in paragraph 7.1 of Annex 22 (Background 
to the Nortel Group insolvency proceedings) of the Proposal; 

"Notice of Effective Date" means the Notice to be sent by the Supervisors in accordance with 
Clause 3.2 substantially in the form contained in Annex 14 (Notice of Effective Date); 

"Notice of Implementation Date" means the Notice to be sent by the Supervisors in accordance 
with Clause 4.3 substantially in the form contained in Annex 16 (Notice of Implementation Date); 

"Notice of Termination" means the Notice to be sent by the Supervisors in accordance with Clause 
35 (Termination) substantially in the form contained in Annex 18 (Notice of Termination); 

"NTF" means Northern Telecom France S.A. (in liquidation amiable); 

"Other Proceeds" means any Assets other than SPSA Proceeds and Foreign Receivable Proceeds; 

"Pensions Regulator" shall have the meaning ascribed to it in paragraph 7.1 of Annex 22 
(Background to the Nortel Group insolvency proceedings) of the Proposal; 

"Pensions Settlement" shall have the meaning ascribed to it in paragraph 8.1.2 of Annex 22 
(Background to the Nortel Group insolvency proceedings) of the Proposal; 

"Plans" shall have the meaning ascribed to it in paragraph 9.11 of Annex 22 (Background to the 
Nortel Group insolvency proceedings) of the Proposal; 

"Plans Effective Date" shall have the meaning ascribed to it in paragraph 9.11 of Annex 22 
(Background to the Nortel Group insolvency proceedings) of the Proposal; 

"Post-Insolvency Costs" means any: 

(i) Administration Expenses;  

(ii) Supervisors' Costs; and 

(iii) Administrators' Costs; 

"Preferential Creditor" means any person to whom the Company owes a Preferential Liability; 

"Preferential Liability" means those liabilities of the Company which would be preferential within 
the meaning of section 175 and Schedule 6 (The Categories of Preferential Debt) of the Insolvency 
Act; 

"Proposal" means this proposal under Part I of the Insolvency Act of the Company to its CVA 
Creditors for a composition in satisfaction of the debts of the Company or scheme of arrangement of 
its affairs (comprising this proposal and the accompanying letter from the Administrators to CVA 
Creditors and potential CVA Creditors dated 5 April 2017); 
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"Provable Claim" means any Debt that would be a provable debt for the purposes of Rule 14.2 of 
the 2016 Rules in the administration of the Company; 

"Record Date" means 5 April 2017; 

"Reference" shall have the meaning ascribed to it in paragraph 7.6 of Annex 22 (Background to the 
Nortel Group insolvency proceedings) of the Proposal; 

"Report" means the Chairman's report of the result of the Meetings to the English Court pursuant to 
section 4(6) of the Insolvency Act; 

"Reserve Fund" shall have the meaning ascribed to it in Clause 23.1 (Specific provisions applicable 
to Disputed Claims);  

"Residual IP Sale" shall have the meaning ascribed to it in at paragraph 1.7 of Annex 22 
(Background to the Nortel Group insolvency proceedings) of the Proposal; 

"Sale Proceeds" shall have the meaning ascribed to it in paragraph 1.3 of Annex 22 (Background to 
the Nortel Group insolvency proceedings) of the Proposal; 

"Scheme Actuary" shall have the meaning ascribed to it in paragraph 7.3 of Annex 22 (Background 
to the Nortel Group insolvency proceedings) of the Proposal; 

"section 75 debt" shall have the meaning ascribed to it in paragraph 7.3 of Annex 22 (Background 
to the Nortel Group insolvency proceedings) of the Proposal; 

"Secondary Proceedings" mean winding-up proceedings commenced in accordance with Article 
3(2) of the EC Regulation; 

"Secured Creditor" means any person to whom the Company owes a Secured Liability; 

"Secured Liability" means any liability of the Company in respect of which the relevant CVA Creditor 
holds a Security; 

"Security" shall have the meaning ascribed to it by section 248(1)(b) of the Insolvency Act; 

"Settlement and Plans Support Agreement" means the Settlement and Plans Support Agreement 
dated on or around 12 October 2016 and made between, among others, the US Debtors, the 
Canadian Debtors, the EMEA Debtors (as defined therein and including the Company) and the 
Administrators; 

"Settlement Documents" means the Settlement and Plans Support Agreement, the UKPI 
Settlement Deed, the Deed of Release and the NNSA Settlement Deed;  

"Settlement Parties" shall have the meaning ascribed to it in paragraph 9.1 of Annex 22 
(Background to the Nortel Group insolvency proceedings) of the Proposal; 

"Small Debt" means an unsecured debt which does not exceed £1,000; 

"Snapback Claim" shall have the meaning ascribed to it in paragraph 7.9.1 of Annex 22 (Background 
to the Nortel Group insolvency proceedings) of the Proposal; 

"Specified Date" shall have the meaning ascribed to it in Paragraph 11.4; 

"SPSA Costs" means SPSA Expenses and any unpaid Tax in respect of the period from the 
Administration Date (provided that such a claim properly ranks as an Administration Expense); 

"SPSA Expenses" means: 

(i) remuneration of the Administrators; 

(ii) invoices of the Administrators' firm; and 

(iii) all legal fees, 

incurred and forecast to be incurred by the Company in connection with the Business Sales, the 
Allocation Dispute and the disputes which resulted in the Agreement Settling EMEA Canadian Claims 
and the Agreement Settling US Claims; 

"SPSA Proceeds" means any amount paid to the Company in accordance with the terms of the 
Settlement and Plans Support Agreement;  
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"Statutory Interest" means any interest payable to a CVA Creditor pursuant to any relevant statutory 
provision (including, without limitation, the Judgments Act 1838, the Insolvency Act or the Insolvency 
Rules); 

"Subordinated Claim" means a Main Proceeding Subordinated Claim or a Local Proceeding 
Subordinated Claim; 

"Summary of the Proposal" means the summary of the Proposal set out at pages 4 to 6 (Summary 
of the Proposal) of the Proposal;  

"Supervisors" means the Initial Supervisors and any other person appointed to act as a supervisor 
in accordance with the terms of the CVA for the purpose of fulfilling the function referred to in the 
CVA appointed pursuant to section 7(2) of the Insolvency Act; 

"Supervisors' Costs" means (i) all liabilities, costs, expenses and disbursements incurred by the 
Supervisors in discharge of their rights, obligations, duties or functions under the CVA; and (ii) all 
fees, remuneration and rights of indemnity of the Supervisors or their financial or professional 
advisers; 

"Target Companies" shall have the meaning ascribed to it in paragraph 7.1 of Annex 22 
(Background to the Nortel Group insolvency proceedings) of the Proposal; 

"Tax" shall have the meaning ascribed to it in Part IV (Tax Information and Tax Disclaimer); 

"Terms" means the terms of the CVA set out at Section 2 (Terms of the company voluntary 
arrangement) of the Proposal; 

"UK" means the United Kingdom of Great Britain and Northern Ireland; 

"UKPI Settlement Deed" means the settlement agreement dated on or around 12 October 2016 and 
made between, amongst others, the EMEA Debtors (as defined therein and including the Company), 
the Administrators, Nortel Networks UK Pension Trust Limited as trustee of Nortel Networks UK 
Pension Plan and the Pension Protection Fund; 

"Unclaimed Distributions" means any Distribution which is unclaimed following any Distribution 
Date and shall, without limitation, include: 

(i) cheques (and the funds represented thereby) which have been returned as 
undeliverable without a proper forwarding address; 

(ii) funds for cheques which have not been cleared prior to their expiry; and 

(iii) cheques (and the funds represented thereby) which were not mailed or delivered 
because of an incorrect address; 

"US Appeal" shall have the meaning ascribed to it in paragraph 6.1 of Annex 22 (Background to the 
Nortel Group insolvency proceedings) of the Proposal; 

"US Claims" shall have the meaning ascribed to it in paragraph 2.1 of Annex 22 (Background to the 
Nortel Group insolvency proceedings) of the Proposal; 

"US Court" shall have the meaning ascribed to it in paragraph 3.3 of Annex 22 (Background to the 
Nortel Group insolvency proceedings) of the Proposal; 

"US Debtors" shall have the meaning ascribed to it in paragraph 1.1 of Annex 22 (Background to 
the Nortel Group insolvency proceedings) of the Proposal; 

"Voting Form" means any voting form in writing in substantially the form set out at Annex 11 (Voting 
Form), comprising both Part A (Details of CVA Claim) and Part B (Creditor's Proxy Form);  

"Warning Notice" shall have the meaning ascribed to it in paragraph 7.4 of Annex 22 (Background 
to the Nortel Group insolvency proceedings) of the Proposal; and 

Waterfall" means either the Local Asset Waterfall or the Main Asset Waterfall as the context may 
require.  
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INTERPRETATION 

 

In these Terms, except where the context otherwise requires: 

(a) a reference to the Terms includes the Annexes to it, each of which forms part of 
the Terms for all purposes; 

(b) a reference to an enactment of statutory provision includes a reference to any 
subordinate legislation made under the relevant enactment of statutory provisions 
and is a reference to that enactment, statutory provision or subordinate legislation 
as from time to time amended, consolidated, modified, re-enacted or replaced; 

(c) words importing the singular also include the plural and vice versa; 

(d) words importing a gender include the other gender; 

(e) a reference to a person includes a reference to a firm, body corporate, an 
unincorporated association, a partnership or to an individual’s executors or 
administrators; 

(f) a reference to a:  

(i) Section is to a section of the Proposal; 

(ii) Paragraph is to a paragraph of Section 1 (Proposal) of the Proposal; 

(iii) Part or an Annex  is to a part or an annex of or to the Proposal; 

(iv) paragraph is to a paragraph of an Annex to the Proposal; and  

(v) Clause is to a clause of the Terms; 

(g) the contents page and headings in the Terms do not affect its interpretation; 

(h) including means including without limitation; 

(i) references to Sterling, £, pence or p are to the lawful currency of the UK, 
references to dollars, US dollars, US$, $ or cents are to the lawful currency of the 
United States of America and references to euro, Euro, or € are to the currency 
introduced at the start of the third stage of the European economic and monetary 
union pursuant to the Treaty of Rome establishing the European Union, as 
amended; 

(j) unless otherwise stated, a time of day is a reference to London time;  

(k) a reference to a section or Rule is a reference to the relevant section of the 
Insolvency Act or the relevant Insolvency Rule as the case may be; 

(l) a reference to any agreement, deed or document is a reference to that 
agreement, deed or document as amended from time to time;  

(m) a reference to a director, officer, employee, auditor, agent or adviser of or to any 
person, or to a CVA Creditor, is a reference to that person acting in its capacity 
as such; and 

(n) in the context of the Claim Form, any reference to proof, proved or proving is a 
reference to the manner by which a CVA Creditor seeks to make his CVA Claim 
pursuant to the Claim Form and to establish that CVA Claim.  


