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AND IN THE MATTER OF THE INSOLVENCY ACT 1986 
 

 
 

 

 

I, ALAN ROBERT BLOOM of Ernst & Young LLP, 1 More London Place, London SE1 2AF, DO 
STATE as follows:  

INTRODUCTION 

 I am a licensed insolvency practitioner and prior to my retirement, was a Partner in the firm 

of Ernst & Young LLP (“EY”). Since my retirement I have continued to be engaged by EY as 

a senior advisor. I was appointed as a joint administrator of Nortel Networks S.A. (the 

"Company") on 14 January 2009 together with Stephen Harris, Alan Michael Hudson and 

Christopher John Wilkinson Hill of EY pursuant to an Order of Mr Justice Blackburne. A copy 

of that Order is at [1/1] of ARB19. 

 In 2017 Mr Hill ceased to practise as an insolvency practitioner and on 20 September 2017 

gave notice that he was to resign as a joint administrator of the Company. Mr Hill formally 

resigned as a joint administrator on 20 September 2017 and the notice of his resignation is 

at [2/9] of ARB19. 

 Where I use the term “EY Administrators” in relation to matters or events before 20 

September 2017 I am referring collectively to Mr Harris, Mr Hudson, Mr Hill and myself. 

Where I use this term in relation to matters or events on or after 20 September 2017, I am 

referring collectively to Mr Harris, Mr Hudson and myself. 
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 On 2 June 2015, by Order of Registrar Briggs (a copy of which is at [3/10] of ARB19), 

Stephen Taylor of Leawood Hall, Holloway, Derbyshire DE4 5AQ was appointed as an 

administrator of NNSA with responsibility for dealing with certain conflict matters (the 

"Conflict Administrator") pursuant to paragraph 103(2) of Schedule B1 to the Insolvency 

Act 1986. While I shall continue to refer to Mr Taylor as the Conflict Administrator, the EY 

Administrators agreed that Mr Taylor's role should be expanded following the global 

settlement which was agreed on 12 October 2016 (the "Global Settlement") and which 

greatly diminished the actual or potential conflicts such that he and the EY Administrators 

now have conduct of matters generally in the administration of NNSA, with any conflict 

matters that arise referred to the Conflict Administrator. I shall refer to the EY Administrators 

and the Conflict Administrator collectively as the "Joint Administrators".  

 References to the “Insolvency Act” are to the Insolvency Act 1986 and, unless otherwise 

stated, references to a “Rule” or “Rules” are to the Insolvency (England & Wales) Rules 

2016. 

 This witness statement has been prepared over the telephone and by exchange of drafts by 

email with the assistance of Herbert Smith Freehills LLP (the Joint Administrators' English 

law legal advisers) (“HSF”), Herbert Smith Freehills Paris LLP (the Joint Administrators' 

French law legal advisers) ("HSF Paris") and the relevant EY staff in London and Paris. Save 

where I indicate to the contrary, the facts contained in this witness statement are within my 

own knowledge and are true. Where the facts stated are not within my own knowledge, I 

have identified my sources of information and/or belief. I understand that proceedings for 

contempt of court may be brought against anyone who makes, or causes to be made, a false 

statement in a document verified by a statement of truth without an honest belief in its truth.  

 HSF have provided the Conflict Administrator with the final draft of this witness statement 

and he has confirmed to them that, so far as it relates to the period since his appointment 

and to the best of his knowledge, he considers it to be accurate. 

 Nothing in this witness statement is intended, nor should be taken, as a waiver of privilege 

in relation to matters dealt with in this witness statement. 

 There is now produced and shown to me an electronic bundle of documents marked 

“ARB19” to which I shall refer in this witness statement. References in this document to 

exhibits are in the form [Tab/Page].  

STRUCTURE OF THIS WITNESS STATEMENT 

 This witness statement is divided into the following sections: 

(A) OVERVIEW – page 3 

(B) BACKGROUND TO THE NORTEL GROUP INSOLVENCY – page 3 
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(C) EARLY PERIOD OF THE ADMINISTRATION – page 5 

(D) RECENT PROGRESS IN THE ADMINISTRATION– page 12 

(E) REMUNERATION – page 19 

(F) REPORTING – page 22 

(G) EXITING THE ADMINISTRATION – page 23 

(H) DETAILS OF SUBSEQUENT DISSOLUTION– page 24 

(I) NOTICE OF THE APPLICATION – page 25 

(J) DISCHARGE OF LIABILITY – page 26 

(K) RELIEF SOUGHT – page 27 

(L) CONCLUSION – page 28 

A. OVERVIEW 

 I am duly authorised to make this witness statement on behalf of the Joint Administrators in 

support of their application (the “Application”) for an Order in the form set out in the draft 

order, being that: 

 the appointment of the Joint Administrators in respect of the Company shall cease 

to have effect pursuant to paragraph 79(1) of Schedule B1 of the Insolvency Act 

from 12:01 p.m. on the date falling 21 days after the date on which the Final 

Distribution (as such term is defined in paragraph 78 below) is made; 

 the Joint Administrators be discharged from liability pursuant to paragraph 98 of 

Schedule B1 to the Insolvency Act with effect from 28 days after the date on which 

their appointment has been terminated in accordance with paragraph 11.1 above;  

 if the Final Distribution is not made within 21 days of the date of the Order the 

matter be re-listed for hearing within 14 days; and 

 the costs of and incidental to the Application be paid as expenses of the 

administration of the Company. 

B. BACKGROUND TO THE NORTEL GROUP INSOLVENCY 

 The Nortel group (the “Group”) was a global supplier of networking solutions (i.e. 

telecommunications, computer networks and software) serving customers in Canada, the 

US, the Caribbean, Latin America, Asia and Europe, the Middle East and Africa (“EMEA”). 

 On 14 January 2009 in a series of coordinated filings:  

 Nortel Networks Corporation (the ultimate holding company for the Nortel group), 

the Company's majority shareholder Nortel Networks Limited ("NNL"), and certain 

Canadian subsidiaries (collectively, the “Canadian Debtors”) sought protection 

under the Companies' Creditors Arrangement Act in Canada; 
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 Nortel Networks Inc. and certain US subsidiaries (collectively, the “US Debtors”), 

filed voluntary petitions in the US Bankruptcy Court pursuant to Chapter 11 of the 

US Bankruptcy Code; and  

 the Company, Nortel Networks UK Limited (“NNUK”) and a number of other 

companies in the Nortel EMEA group, including the Company's subsidiary Nortel 

Networks France S.A.S. ("NNF"), (collectively, the “EMEA Debtors”) were placed 

into administration. The administration of the Company (the "Main Proceeding") 

is a main insolvency proceeding as defined in Article 3(1) of the Council Regulation 

(EC) on Insolvency Proceedings 2000 (No 1346/2000) (the “EC Insolvency 

Regulation”).  

 A simplified corporate structure chart of the Group is at [4/12] of ARB19. 91.168% of the 

Company’s shares are held by NNL, 8.83% of shares are held by Nortel Networks 

International Finance & Holding B.V. (in Dutch law governed liquidation) (“NNIFH”) and one 

share (amounting to 0.002%) is held by three nominee shareholders on behalf of the 

Company’s former employees.  

 In their statement of proposals dated 25 February 2009 (the “Statement of Proposals”, a 

copy of which is at [5/13] of ARB19), the EY Administrators described the Company as a 

“residual profit entity”, being an entity within the group that was a fully integrated operation 

“in the sense that all relevant group functions sit within [the entity itself] as opposed to just 

marketing, distribution and sales. [Residual profit entities] derive revenue from distribution 

and sales of Nortel products, which will include customers outside their territory of 

incorporation. They also share in the control and funding of the Nortel Group's research and 

development effort.” 

 The Statement of Proposals also set out the EY Administrators' approach for achieving the 

statutory purpose of administration for the Company. The Statement of Proposals was 

approved by the Company’s creditors at a meeting held on 23 March 2009. As the EY 

Administrators explained in the Statement of Proposals, the proposals were: 

 to continue to manage the Company's businesses, affairs and property during the 

period of the administration whilst the possibilities for a global restructuring of the 

Nortel business and/or a global sale of all or part of the Nortel business (together 

defined as the "Global Restructuring") were considered, progressed and given 

effect to by the Company as appropriate; 

 during the process of the Global Restructuring, for the Company to continue trading 

and paying its suppliers and employees in respect of goods or services supplied to 

the Company after 14 January 2009 for so long as the Company required such 

goods or services; 
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 to monitor the cash and asset position of the Company and the general progress 

and prospects of the Global Restructuring in order to be satisfied that it may still be 

possible to rescue the Company as a going concern and/or achieve a sale of all or 

part of the Company's businesses as part of the Global Restructuring and that it 

was appropriate that the Company continue to trade rather than cease to trade 

and/or be placed into liquidation; and 

 if the EY Administrators decided that a Global Restructuring was not in the best 

interests of creditors or that the cost of continuing to trade was no longer in the 

best interests of creditors, the EY Administrators would seek to achieve a better 

result for creditors of the Company as a whole than would be likely if the Company 

were wound up, by seeking to realise the best price for the business and/or assets 

of the Company as was obtainable in the circumstances, and then would take steps 

to enable the assets of the Company to be distributed to its creditors. 

C. EARLY PERIOD OF THE ADMINISTRATION 

Trading following the EY Administrators’ appointment, employee redundancy procedures, 
initiation of the Secondary Proceeding and business sales 

 In line with the Statement of Proposals, the EY Administrators continued to trade the 

Company following their appointment. The continued trading, whilst loss making in the early 

months, helped to ensure that the Company's assets were not unduly dissipated, minimised 

the propensity for damages claims to be brought against the Company and maximised the 

value of the business for the Company’s creditors. 

 In order to stem the trading losses of the Company and to reduce the monthly wage costs in 

the early stages of the administration, it became apparent that approximately 492 employees 

of the Company (the “Redundant Employees”) would need to be made redundant. 

However, the cost of making the redundancies was expected to be significantly more than 

the cash reserves available to the EY Administrators. 

 The EY Administrators were further advised that by opening secondary insolvency 

proceedings in France known as liquidation judiciaire, the Company could avail itself of the 

following two important advantages: 

 a French public redundancy fund, the Association pour la garantie des salairés 

("AGS") would advance funds towards the cost of the redundancies; and 

 the secondary proceedings should enable the sole application of French law to the 

redundancy process and, as a result, avoid significant uncertainty and cost. 

 On 20 May 2009, the EY Administrators applied to the Versailles Commercial Court seeking 

the opening of secondary proceedings under the EC Insolvency Regulation. On the same 

day, the EY Administrators also applied to the English Court for permission to continue the 
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application to the Versailles Commercial Court for the opening of secondary insolvency 

proceedings, in support of which application Mr Harris made his first witness statement in 

these proceedings ("Harris 1" which is exhibited at [6/41] of ARB19). The EY Administrators 

also sought permission to enter into a protocol with the proposed officeholders in the 

secondary proceeding. HHJ Kaye QC granted permission by Order dated 20 May 2009. A 

copy of the order is at [7/70] of ARB19 and the accompanying judgment of HHJ Kaye QC is 

at [8/73] of ARB19. A copy of an English translation of the protocol submitted to Court with 

the application is at [9/78] of ARB19. 

 On 28 May 2009 the Commercial Court of Versailles ordered the commencement of 

secondary proceedings (the "Secondary Proceeding") and appointed Maître Cosme 

Rogeau as liquidateur judiciaire (the "French Liquidator"), who was to be assisted by Maître 

Franck Michel as administrateur judiciaire (together with the French Liquidator, the 

"Secondary Officeholders"). A French language copy of the order of the Commercial Court 

is at [10/91] of ARB19. 

 On 7 July 2009, employees of NNSA commenced a strike in response to the planned 

redundancy process. Following negotiations between representatives of the employees' 

unions, the striking employees' representatives, the Labour-Management Committee, the EY 

Administrators, the Secondary Officeholders and members of the French government, a 

series of compromises were agreed which ended the strike. On 21 July 2009 these were 

consummated by the Company (represented by the Secondary Officeholders) and two 

employee unions entering into the Indemnité d'Aide au Depart (the "End of Strike 
Agreement"), an English translation of which is at [11/101] of ARB19.  

 The End of Strike Agreement provided for a total amount of up to €46.5 million to be paid to 

the Redundant Employees as an indemnité d'aide au depart (the "IAD"). The IAD was 

estimated to be approximately €100,000 per employee, comprising a fixed amount payable 

immediately and a deferred element payable from the proceeds of the Company's assets.  

 The EY Administrators were not party to the End of Strike Agreement, nor did they cause the 

Main Proceeding to be party to the End of Strike Agreement. However, the EY Administrators 

did confirm by letter to NNSA's creditors dated 21 July 2009 that "…we hereby confirm the 

undertakings attributed to us [i.e., the transfer of funds from the Main Proceeding to the 

Secondary Proceeding] as set out in the preamble of [the End of Strike Agreement] and that 

we have no objection to the French office holders performing in their entirety the provisions 

of the agreement including such provisions in relation to the payment of the "IAD" clause … 

which, in any event, are not within the scope of our authority". A copy of the letter is at 

[12/111] of ARB19. 

 Following the end of the strike the Company's business continued to trade with a view to 

achieving a rescue of the Company as a going concern, although it soon became clear that, 
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owing to the financial and market pressures facing the business of the Group, a sale of all 

businesses would be necessary and a rescue of the Company as a going concern would not 

be possible. As such, the disposal of all core businesses and of the principal assets of the 

Group was commenced in 2009. The EY Administrators worked with the wider Group to 

coordinate various sales of the Group's business lines and residual intellectual property, 

which commenced in 2009 and concluded in 2011, in pursuit of the EY Administrators' 

proposal to achieve a better result for the creditors of the Company as a whole than would 

be likely if the Company were wound up. The sales of the business lines and residual 

intellectual property resulted in total global realisations of approximately US$7.3 billion (net 
of certain costs) (the “Sale Proceeds”). 

Allocation Dispute and appointment of Conflict Administrator 

 Following completion of the global business and property sales, a dispute in relation to the 

Sale Proceeds between the EMEA Debtors, the US Debtors and the Canadian Debtors, 

among other creditor constituencies, was the subject of proceedings before the US and 

Canadian Courts (the “Allocation Dispute”).  

 The Allocation Dispute was heard between May and June 2014 simultaneously before the 

US and Canadian Courts (the "Allocation Trial"). 

 Judgments were handed down in the Allocation Trial by Mr Justice Newbould and Judge 

Gross in Ontario and Delaware respectively on 12 May 2015 (the "Judgments"). Copies of 

the Judgments are provided at [13/112] and [14/202] of ARB19. Under the Judgments a 

"Modified Pro Rata" approach to allocation was found to be the appropriate methodology for 

splitting the Sale Proceeds, meaning that allocation of the Sale Proceeds should be pro rata 

to the "Allowed Claims" made against each of the selling entities in the Group.  

 Following the outcome of the Allocation Trial, the Joint Administrators identified that the 

interests of the Company and the other EMEA Debtors had diverged. Despite being one of 

the creators of intellectual property in the Group, the Company had relatively few creditors 

compared to other group companies around the world. As a result, the Company was only 

anticipated to receive US$118 million under the Modified Pro Rata methodology, which the 

EY Administrators and French Liquidator considered to be unfavourable and the worst 

possible outcome that the Company could have faced. There was therefore merit in the 

Company appealing the Judgments. The other EMEA Debtors, on the other hand, fared 

better under the Modified Pro Rata approach and it was determined not to be in their interests 

to appeal the Judgments. 

 Given this potential or actual conflict, the EY Administrators applied to Court for the 

appointment of the Conflict Administrator as an additional administrator of the Company and 

he was duly appointed pursuant to the Order of Registrar Briggs on 2 June 2015 (provided 
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at [3/10] of ARB19). The Conflict Administrator agreed to separately and independently 

represent the Company in respect of the Allocation Dispute and in determining whether any 

appeal should be made in those proceedings. From that point onwards the Conflict 

Administrator was solely responsible for progressing the Company's appeal in the Allocation 

Dispute and ultimately the Global Settlement. In relation to matters other than the Allocation 

Dispute, the EY Administrators continued to carry out the day to day functions of the 

administration of the Company, where appropriate in consultation with the Conflict 

Administrator. 

Global Settlement 

 On 12 October 2016, the various parties to the Allocation Dispute entered into a number of 

settlement agreements comprising the Global Settlement including:  

 the “Settlement and Plans Support Agreement” between (inter alia) the US 

Debtors, the Canadian Debtors and the Company (a copy of which is at [15/332] 
of ARB19);  

 the “UKPI Settlement Deed” between (inter alia) the Company, the other EMEA 

Debtors and the UK Pension Interests – being the Pension Trustee of the NNUK 

Pension Scheme (the “NNUK Pension Scheme Trustee”) and the Board of the 

Pension Protection Fund, a copy of which is at [16/447] of ARB19;  

 the Deed of Release between (inter alia) the Company, the other EMEA Debtors 

and the UK Pension Interests, a copy of which is at [17/535] of ARB19; and 

 the "NNSA Settlement Deed" between (inter alia) the Company (by both the Main 

Proceeding and the Secondary Proceeding), the EY Administrators, the Conflict 

Administrator and the Secondary Officeholders, which was subsequently amended 

and restated on 1 March 2017 and a copy of which is at [18/580] of ARB19. 

 In contrast with the anticipated amount of US$118 million that the Company would have 

received under the Modified Pro Rata methodology, the Settlement and Plans Support 

Agreement provided for US$220 million of the Sale Proceeds to be paid to the Company. 

The NNSA Settlement Deed further provided that the Company's US$220 million allocation 

be applied 50:50 between the Main Proceeding and the Secondary Proceeding after 

deduction of certain costs and tax payments. 

 Mr Justice Snowden made an Order granting the Joint Administrators liberty to perform, and 

to procure the Company to perform, the Global Settlement on 3 November 2016 ([19/675] 
ARB19). The judgment given by Mr Justice Snowden is provided at [20/678] of ARB19. 

 The Global Settlement became effective on 8 May 2017 and the Company received the 

allocation of Sale Proceeds agreed as part of the Global Settlement in May 2017. The Main 

Proceeding received approximately US$55.6 million. Together with the residual cash and 
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other assets held by the Main Proceeding, this, subject to the costs of the Main Proceeding, 

was available for distribution to the Company’s creditors. 

Employee Settlement 

 Notwithstanding the entry into the End of Strike Agreement, approximately 176 of the 

Redundant Employees (the "Claimant Employees") of the Company's former workforce had 

asserted claims against the Main Proceeding, the Secondary Proceeding, NNUK, certain US 

and Canadian Debtors and their respective officeholders, and certain of those officeholders' 

firms including EY. The majority of these claims were not well particularised. 

 Following negotiations with the Claimant Employees, a settlement was agreed in June 2017 

between the Secondary Proceeding, the Main Proceeding, NNUK, the Joint Administrators, 

the French Liquidator and the Claimant Employees (the "Employee Settlement", a copy of 

which is at [21/698] of ARB19). 

 Under the terms of the Employee Settlement, the Secondary Proceeding was required to 

pay the majority of deferred amounts due to the Redundant Employees under the End of 

Strike Agreement and an additional settlement amount to the Claimant Employees. The 

Redundant Employees would be entitled to claim the final balance of the deferred amounts 

from the Main Proceeding. In exchange the Claimant Employees granted releases to the 

Secondary Proceeding, NNUK and the other defendant parties while reserving their rights 

against the Main Proceeding.  

 The Employee Settlement was approved by the Commercial Court in Versailles in 

September 2017. Payments were made by the Secondary Proceeding to all Redundant 

Employees and Redundant Employees were subsequently invited to submit claims for any 

final balance due by the Main Proceeding by way of the CVA.  

NNSA CVA 

 Liberty to promulgate a CVA in respect of the Company was granted by Order of Mr Justice 

Snowden dated 23 July 2015 (provided at [22/729] of ARB19).  

 The terms of the NNSA Settlement Deed also provided that the Joint Administrators propose 

a CVA applying principles and terms identified in Schedule 4 to that agreement (at [18/615] 
of ARB19). These principles included that: 

 the CVA would incorporate English law rules relating to priority of creditor claims, 

such that it was expected that all creditors of the Company would rank as 

unsecured creditors;  

 the CVA would include provisions giving effect to the hotchpot rule such that a 

claim of a creditor which has priority in the Secondary Proceeding and which is 

admitted in the CVA would be paid first by the Secondary Proceeding and only if 
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such claim was not paid in full would a distribution be paid on that claim as an 

unsecured claim in the CVA; and 

 the French Liquidator would indicate his support for the CVA to the creditors of the 

Company.  

 Rather than issuing the proposal for a CVA on receipt of the Company's allocation of Sale 

Proceeds in 2017, the Joint Administrators decided to allow time for the Secondary 

Proceeding to continue to progress its own claims process first. The Secondary Proceeding's 

claim process in respect of certain classes of claim which rank in priority to unsecured claims 

as a matter of French law completed in 2018, resolving a number of claims which simplified 

the proof process in the Main Proceeding.  

 On 24 August 2018, the Joint Administrators issued a proposal for a CVA which provided for 

a mechanism to distribute cash to the Company’s creditors. A copy of the proposal issued to 

creditors and members is at [23/734] of ARB19.  

 At meetings held in Paris on 5 October 2018 in accordance with section 3 of the Act, the 

creditors and members of the Company unanimously approved the proposed CVA without 

modification. I have provided a copy of the Chairman's report of the meeting, which was filed 

at Court on 9 October 2018, and Form CVA1 (Notice to the Registrar of Companies of 

Voluntary Arrangement Taking Effect) at [24/895] of ARB19.  

 The Joint Administrators were appointed as supervisors of the CVA together with Joanne 

Hewitt-Schembri of EY. Ms Hewitt-Schembri gave notice that she was to resign as a 

Supervisor on 17 July 2019, on account of leaving EY. Ms Hewitt-Schembri formally resigned 

as a Supervisor on 14 August 2019. A copy of her notice of resignation is at [25/908] of 

ARB19. Where I use the term "Supervisors" in relation to matters or events before 14 

August 2019, I am referring collectively to the Joint Administrators and Ms Hewitt-Schembri. 

Where I use this term in relation to matters or events on or after 14 August 2019, I am 

referring to the Joint Administrators in their capacity as Supervisors.  

 The "CVA Bar Date" by which creditors had to submit their claims was 11 February 2019. 

The Supervisors received, either directly from creditors or by way of transfer from the French 

Liquidator, some 744 CVA Claims before the CVA Bar Date. All claims have been 

adjudicated, including 520 from former employees (including the Redundant Employees for 

the balance of the deferred amounts due under the End of Strike Agreement and not paid by 

the Secondary Proceeding under the Employee Settlement), 171 from trade creditors, 33 

from other Nortel entities, two from landlords, three from pension funds and 15 from fiscal or 

tax authorities. The Supervisors have formally admitted the claims of both landlords, 146 

trade creditors, six from fiscal or tax authorities, 519 former employees and 13 claims of 

other Nortel entities. Included in the figures above is a significant claim submitted by a French 

tax authority (the "French Tax Authority") which the Supervisors have admitted in part and 
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rejected in part with a balance to be determined. That balance was recently determined 

between the French Liquidator and the French Tax Authority and accordingly the Supervisors 

have agreed to that element of the claim, although due to a set-off agreed by the Secondary 

Proceeding no payment by the Main Proceeding is to be made (see paragraph 63 below).  

NNSA Expense Claims 

 The Joint Administrators made an application for directions from the Court for the Joint 

Administrators to inform potential claimants that any claims which were asserted to rank as 

administration expenses under English law ("Expense Claims") which had not at that time 

been made must be notified to the Joint Administrators on a prescribed form (the "Expense 
Demand Form") on or before a specified date (the "Expense Bar Date") (the "Expense 
Application").  

 On 17 July 2018 Mr Justice Snowden made an Order granting the Joint Administrators 

directions as sought regarding the Expense Claims (the "Expense Order"). The Expense 

Bar Date was set for 29 January 2019, so as to be broadly in line with the CVA Bar Date. A 

copy of the Expense Order made by Mr Justice Snowden is provided at [26/910] of ARB19 

and the judgment given by Mr Justice Snowden is provided at [27/920] of ARB19.  

 In accordance with the terms of the Expense Order, the Joint Administrators sent Explanatory 

Letters and Expense Demand Forms to all creditors and those persons known to have 

asserted potential Expense Claims before 31 August 2018. The Expense Order was also 

notified to potential creditors by way of the CVA. 

 The Joint Administrators had received some 70 completed Expense Demand Forms before 

the Expense Bar Date, with the overwhelming majority being from Redundant Employees. 

Certain of these alleged Expense Claims were in respect of the balance of deferred 

payments due under the End of Strike Agreement (described at paragraph 22 above). The 

Joint Administrators did not agree that these claims rank as Expense Claims. On 2 October 

2019, the Joint Administrators wrote to the Redundant Employees who submitted Expense 

Demand Forms inviting them to withdraw those alleged Expense Claims and informing them 

that those alleged Expense Claims had already been submitted to the Supervisors on the 

Redundant Employees' behalf by the French Liquidator and admitted as unsecured claims 

by the Supervisors in the CVA. An example of the letters sent to those Redundant Employees 

is at [28/929] of ARB19. All those Redundant Employees have since unconditionally 

withdrawn their alleged Expense Claims.  

Merger with NNF 
 As Mr Harris set out in paragraphs 62 to 64 of his fourteenth witness statement dated 22 

August 2019 (“Harris 14”) (a copy of which is at [29/937] of ARB19 and the relevant 

paragraphs at [29/950] of ARB19) which was made by him in his capacity as an NNF 
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Administrator in support of a remuneration and discharge application in respect of NNF, 

following the successful administration of NNF, the Joint Administrators, the French 

Liquidator and the joint administrators of NNF (the "NNF Administrators") determined that 

the most appropriate means of finalising the affairs of NNF was by way of a merger with the 

Company rather than by means of a liquidation pursuant to local law. 

 The merger was to be effected by way of a French law process of dissolution without 

liquidation (dissolution sans liquidation) of NNF through the universal transfer of all its assets 

and liabilities (transmission universel de patrimoine or “TUP”) to the Company in accordance 

with article 1844-5 of the French Civil Code. A key benefit of the TUP for the Company was 

that it eradicated a circularity created by the need for the Company to make repayments to 

NNF on account of a pre-administration loan from NNF on receipt of distributions of equity 

surplus by NNF to the Company. That circularity would have led to additional expense and 

delay as a result of the numerous distributions that would be needed. As such, the TUP was 

seen as an important step to be completed before any distributions could be made under the 

CVA.  

 Following receipt of authorisation from the French Court to the French Liquidator on 9 July 

2019, the Main Proceeding, Secondary Proceeding and NNF (among others) entered into 

an agreement governing the implementation of the TUP. A copy of the agreement dated 8 
August 2019 is at [30/991] of ARB19.  

 On 19 September 2019 by Order of Mr Justice Snowden the English Court ordered that the 

appointment of the NNF Administrators would cease to have effect from the date of the TUP. 

A copy of that Order and the judgment of Mr Justice Snowden are at [31/1005] and [32/1009] 
of ARB19 respectively.  

 Following the granting of that Order, on 26 September 2019 the Company as shareholder of 

NNF resolved to dissolve NNF without liquidation.  

 The TUP completed with NNF being finally dissolved on 28 October 2019, 30 days after the 

publication of the notice of the Company's dissolution on 28 September 2019. The surplus 

of approximately €16 million in NNF was then transferred to the Main Proceeding and 

Secondary Proceeding of the Company 50:50 (net of certain costs). For the reasons set out 

at paragraph 51 above, the completion of the TUP was an important component in ensuring 

that dividends could start to be paid under the Company’s CVA.  

D. RECENT PROGRESS IN THE ADMINISTRATION 

Distributions under the CVA 

 As described at paragraph 45 above, the Supervisors have adjudicated all 744 claims 

received in advance of the CVA Bar Date. The total value of claims submitted was 
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€2,770,138,623.44 (excluding duplicate claims), of which €101,560,873.20 has now been 

admitted for payment (the “Allowed Claims”). A material claim asserted by the UK Pensions 

Regulator against the Company was rejected pursuant to the UKPI Settlement Deed.  

 In an estimated outcome statement included with the CVA proposal, circulated in August 

2018 ([23/743] of ARB19), the Joint Administrators set out a lower range of total recoveries 

by creditors of between 43.6c in the euro and a higher range of 100c in the euro with the 

potential for approximately €5.6 million available for the payment of interest to creditors for 

the period from the commencement of the administration.  

 As a result of the surplus funds received from the Secondary Proceeding described at 

paragraph 63 below, creditors will be paid in full and the Supervisors will be able to pay 

creditors (with admitted claims) a portion of post-filing interest. This improved outcome was 

reflected in both the updated estimated outcome statement the Supervisors issued to the 

CVA Creditors dated 28 October 2020, a copy of which is at [33/1021], and the letter sent to 

CVA Creditors on 7 May 2021, a copy of which is at [34/1022].  

 The Supervisors have made three distributions to date:  

 an initial distribution on 13 December 2019 of 59c in the euro (a copy of the notice 

to creditors of the first interim dividend is at [35/1028] of ARB19);  

 a second distribution of 5c in the euro on 15 April 2020 which brought the aggregate 

distributions made to 64c in the euro (a copy of the notice to creditors of the second 

interim dividend is at [36/1029] of ARB19); and 

 a third distribution of 35c in the euro to CVA Creditors on 14 December 2020 which 

brought the aggregate distributions made to 99c in the euro (a copy of the notice 

to creditors of the third interim dividend is at [37/1030] of ARB19). 

 When these distributions were made, the Supervisors applied hotchpot in accordance with 

the terms of the CVA to take into account payments that had been made or were likely to be 

made to creditors by the Secondary Proceeding. This involved a close analysis of the 

payments made or expected to be made by the Secondary Proceeding and the ranking of 

those payments under English law. The Supervisors took into account any payment made 

to creditors by the Secondary Proceeding in respect of their claim or a claim based on similar 

facts in the manner required under the CVA. Ahead of the initial distribution, on 6 November 

2019 the Supervisors wrote to each creditor to explain how the application of hotchpot would 

impact payments to them and to inform them of the implications for dividend purposes. An 

example of a letter sent to a creditor on 6 November 2019 is at [38/1031]. The Joint 

Administrators note that the hotchpot analysis was ultimately significantly simplified due to 

the fact that the Company's assets were sufficient to allow creditors to be paid in full. 

Completion of Secondary Proceeding 
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 The Secondary Proceeding had completed its proof process in 2018 and subsequently made 

payments to its creditors, discharging all claims which rank in priority under French law in full 

with the sole exception of a disputed claim asserted to be due by the French Tax Authority 

in respect of the period before the administration for which a significant reserve had been 

made.  

 The Company made a significant payment to the French Tax Authority following receipt of 

the Sale Proceeds in 2017 and since then it has been the view of both the Joint 

Administrators and the French Liquidator that no tax would be due to the French Tax 

Authority for the remainder of the insolvency proceedings. In fact it was expected that a 

significant tax refund would fall due to the Company towards the end of the administration 

and liquidation by way of a "long period" refund of tax paid by the Company since 2009 (the 

"Long Period Refund"). The Joint Administrators were advised by the French Liquidator 

that under French law, the issue of the Long Period Refund and payment of that refund to 

the Company's creditors should be the final substantive action before the Company's 

dissolution. In order for the Company to be eligible to receive the Long Period Refund, the 

Secondary Proceeding had to obtain an order from its supervisory judge that the liquidation 

had completed. Completion of the Secondary Proceeding required the realisation of all of the 

Company’s assets by the Joint Administrators and the determination of all claims against the 

Company by the Supervisors so that the Secondary Proceeding's final liquidation accounts 

could be approved by the French Court. The Supervisors worked closely with the French 

Liquidator to conclude the adjudication of all claims submitted in the CVA and provided the 

French Liquidator and his professional advisors with information regarding the CVA, the 

claims adjudication process and related matters to assist them with their completion of the 

Secondary Proceeding and submissions to the supervisory judge. In addition, steps were 

taken to sell certain intra-group receivables owed by other members of the Group to the 

Company so that the French Liquidator could inform the French Court that the Company had 

realised all its assets.  

 On 23 October 2020 the French Tax Authority agreed the Long Period Refund and that the 

amount due from the French Tax Authority be set off against an amount asserted to be due 

to the French Tax Authority by the Company in respect of the period before the 

administration. The result of the set-off was that approximately €27 million became available 

to the Secondary Proceeding. Having paid its creditors in full and after payment of the costs 

of the Secondary Proceeding, the Secondary Proceeding was then able to transfer a surplus 

of approximately €23 million to the Main Proceeding on 26 October 2020 in accordance with 

the terms of the NNSA Settlement Deed and Article 35 of the EC Regulation. 

 This surplus provides sufficient assets to the Joint Administrators to allow for creditors to be 

paid the principal of their claims in full together with an element of interest for the period since 
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the commencement of the administration on 14 January 2009 in accordance with the terms 

of the CVA.  

 Having earlier ratified the approval of the final accounts of the Secondary Proceeding on 23 

October 2020, the Versailles Court made an order on 21 January 2021 granting the French 

Liquidator permission to proceed to close the Secondary Proceeding. The Secondary 

Proceeding was closed later that same day. 

The Mandataires ad Hoc 

 It was thought appropriate to appoint French officers referred to as Mandataires ad Hoc 

following the closure of the Secondary Proceeding. Their role is to assist the Joint 

Administrators with French law statutory and accounting formalities associated with the 

management and dissolution of the Company. By an order of the French Commercial Court 

dated 22 January 2021 the “Mandataire Appointment Order”, a copy of which is at 

[39/1036] of ARB19, Maître Cosme Rogeau (who had previously acted as the French 

Liquidator in the Secondary Proceeding) and the Conflict Administrator were appointed as 

Mandataires ad Hoc of the Company (the “Mandataires”). The role and functions of the 

Mandataires is addressed further at paragraph 99 below. 

 Following the appointment of the Mandataires, a further amount of approximately €2.2 million 

was transferred to the Main Proceeding by the Mandataires on 1 March 2021 which brought 

the total assets received by the Main Proceeding from the Secondary Proceeding to 

approximately €25.2 million. An amount of €700,000 was retained by the Mandataires as a 

prudent reserve to discharge any costs subsequent to the closing of the Secondary 

Proceeding and to meet (inter alia) the costs of the winding-up of the Company and its 

striking off of the record, including the remuneration of the Mandataires. 

 The Joint Administrators understand from the Mandataires that they expect to only require 

€120,000 of further costs to complete the winding up of the Company and an amount of 

€567,969.45 was transferred to the Main Proceeding on 11 August 2021. These funds will 

be available for inclusion in the Final Distribution (as defined in paragraph 78 below). 

The Potential Asset under the Humanis Group Insurance policy 

 Following the conclusion of the Secondary Proceeding on 21 January 2021, the Joint 

Administrators were contacted by one of the Redundant Employees who requested 

documents relating to an insurance policy which the Company had entered into with Capriciel 

Prevoyance (now a member of the Humanis insurance group, "Humanis") on 1 February 

1993 as amended on 3 August 2006 (the “Humanis Policy”, a copy of which is at [40/1037] 
of ARB19). 
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 As any benefit under the policy would be situated in France, any right to any asset would 

have fallen within the scope of the French Liquidator and Secondary Proceeding and 

previous attempts to investigate and, if available, recover any funds were led by the French 

Liquidator. Following the closure of the Secondary Proceeding, the Joint Administrators 

commenced investigations to ascertain whether there was any benefit that could be 

recovered for the Company under the terms of the Humanis Policy. The Joint Administrators 

were informed by the former French Liquidator that he had investigated the Humanis Policy 

with the help of his legal advisers over a number of years and that he had concluded that, 

while in certain circumstances funds from a reserve (the “Humanis Reserve”) under the 

Humanis Policy could be “made available” to the Company: 

 it was far from clear from the terms of the Humanis Policy that the meaning of 

“made available” in these circumstances meant that any reserve was to be repaid 

to the Company;  

 even if the Company had a beneficial interest in the Humanis Reserve, it was 

possible that the Humanis Reserve would have to be distributed between the 

Company and the beneficiary employees in proportion to their relative levels of 

contribution over the term of the Humanis Policy;  

 that according to correspondence received by the French Liquidator from Humanis, 

the Humanis Reserve was estimated to contain €520,232 as at 20 September 2018 

and appeared to be used to pay the insurance premiums of the Humanis Policy 

over time, such that the amount of the Humanis Reserve as of today should be 

lower; 

 the French Liquidator had taken a number of steps to investigate and realise the 

Humanis Reserve; 

 the significant work involved in investigating and realising the Humanis Reserve (if 

possible) was disproportionate to the potential benefit to the Secondary 

Proceeding; and 

 it was incumbent on the individual employees who were beneficiaries under the 

Humanis Policy to make a claim in respect of the Humanis Reserve directly against 

Humanis. 

 After becoming aware of the Humanis Reserve, the Joint Administrators commenced an 

investigation to determine as swiftly as possible whether the Humanis Reserve was an asset 

of the Company which they could realise for the benefit of creditors. The Joint Administrators 

instructed HSF Paris to contact Humanis to test whether any further information could be 

obtained. A copy of the letter from HSF dated 4 May 2021 is at [41/1044] of ARB19 and a 

translation into English is provided at [42/1104]. Despite following up on numerous 

occasions, HSF Paris has not received any written substantive response. 
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 The Joint Administrators have been advised by HSF Paris that generally, a contrat de 

prévoyance such as the Humanis Policy should only benefit: (i) current employees of the 

subscribing company; and (ii) under certain circumstances, employees who have been made 

redundant (for reasons other than gross negligence) for up to 12 months from the end of 

their employment. As noted at paragraph 22 above, the employees of the Company were 

made redundant in 2009 and 2010. As such, the Joint Administrators are advised that it was 

unlikely that any of the Redundant Employees still stood to benefit under the Humanis Policy. 

 In the course of a number of telephone conversations between HSF Paris and 

representatives of Humanis, Humanis informed HSF Paris orally that: 

 the Humanis Policy had been terminated or was amended in 2010 following the 

redundancy of the employees and was replaced by a contract entitled Allocation 

d'aide de retour à l'emploi (the "New Humanis Policy"). HSF Paris understand that 

the New Humanis Policy is also a contrat de prévoyance which is specifically for 

the benefit of former employees until such employees are re-employed. Despite 

formal requests to receive a copy of the New Humanis Policy, Humanis has not yet 

provided a copy to HSF Paris. 

 while the New Humanis Policy was still technically in force, from 2017, there were 

no longer any former employees of the Company benefiting from the New Humanis 

Policy. This was last confirmed orally by Humanis as part of a telephone 

conversation between HSF Paris and a representative of Humanis on 23 August 

2021. HSF Paris have requested written confirmation from Humanis under the New 

Humanis Policy, which has not been provided as at the date of this Application. 

 The Joint Administrators have been advised by HSF Paris that the anticipated striking off of 

the Company from the French Trade and Companies Register (described in detail in 

paragraph 100) would lead to the termination of the New Humanis Policy. However, the Joint 

Administrators are advised that such termination is unlikely to have any practical impact 

because: (i) the termination would not in any case prejudice any existing rights of any 

employees to any indemnity under the New Humanis Policy for an incident that has taken 

place before the termination of the New Humanis Policy; and (ii) while the termination of the 

New Humanis Policy would end the insurance coverage of any beneficiary in respect of future 

events, the insurer under the New Humanis Policy had confirmed orally that there were no 

longer any beneficiary employees.  

 In the course of a further telephone conversation between HSF Paris and Humanis on 23 

August 2021, Humanis orally informed HSF Paris that in addition to the New Humanis Policy, 

two separate health insurance contracts had purportedly been entered into by the Company 

in 2010 and 2013 respectively, under which four former employees of the Company had 

certain benefits (the "Humanis Health Policies"). The Joint Administrators rapidly made 
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enquiries regarding the Humanis Health Policies with the former French Liquidator. On 30 

August 2021 the former French Liquidator's legal advisers informed the Joint Administrators 

that the former French Liquidator had not caused the Company to enter into the Humanis 

Health Policies in 2010 and 2013, at a time when only the former French Liquidator could 

bind the Company. Moreover, the former French Liquidator was not aware of the policies, 

and he concluded that these were likely direct policies between the four employees 

concerned and Humanis. Accordingly, the former French Liquidator anticipated that the 

striking off of the Company from the French Trade and Companies Register would not impact 

the Humanis Health Policies. 

 For good order, HSF Paris sent an additional letter to Humanis on 26 August 2021 to further 

enquire about the Humanis Health Policies, a copy and a translation of which are at [43/1106] 
and [44/1114] of ARB19 respectively, and, given the likely delay in any response from 

Humanis, the Joint Administrators also contacted the four employees whose names had 

been provided to them by Humanis by email to remind them of the Humanis Health Policies 

and remind them of the previous notices sent to them regarding this Application. A copy of 

the email sent to each of the employees is at [45/1122] of ARB19). The Joint Administrators 

will provide the Court with an update regarding the Humanis Health Policies if they receive 

further information or correspondence in relation thereto prior to the hearing of this 

Application. 

 Having carefully considered the work undertaken over a number of years by the French 

Liquidator and their own more recent investigations, the Joint Administrators have concluded 

that it is unlikely that the Humanis Policy represents an asset of the Company that could be 

recovered and distributed to the Company's creditors. In the unlikely event that the Humanis 

Reserve were to be made available to the Company following its dissolution, HSF Paris have 

advised the Joint Administrators that in such circumstances a French law voluntary 

liquidation of the Company could be opened by the French Court to recover such asset and 

make further distributions.  

Final Distribution following the Order 
 The Supervisors intend to make a fourth and final distribution (the “Final Distribution”) to 

creditors promptly following the hearing of this Application in accordance with the terms of 

the Order sought. This Final Distribution will be for the balance of one percent of each 

admitted claim and an amount on account of interest for the period since 14 January 2009. 

This interest is payable under Clause 16.2.4 of the CVA at the greater of 8% or the claimed 

rate if higher (the relevant provision of the CVA is at [23/782] of ARB19). In order to 

determine the amount of interest payable in respect of each creditor’s admitted claim, the 

Supervisors first determined the theoretical entitlement to post-filing interest for each 

creditor’s claim, which was calculated by reference to the period during which the creditors’ 
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admitted claim had been outstanding since the date of the EY Administrators' appointment 

(see Clause 16.2.1 of the CVA at [23/782] of ARB19).  

 Due to the fact that payments have been made to creditors in both the Main Proceeding and 

the Secondary Proceeding in a number of different distributions, the Supervisors explained 

the rationale and calculation of the post-filing interest to creditors with great care and clarity. 

The explanation, which includes illustrative worked examples, was set out in a letter to 

creditors dated 7 May 2021, a copy of which is at [34/1022] of ARB19. 

 The precise amount will be subject to the quantum of final administration expenses and the 

final remuneration approved by the Company's creditors' committees (the "Committees") 

and drawn by the Supervisors and the Joint Administrators (details of which are set out at 

paragraph 86 below). The funds available for distribution to creditors are expected to range 

between approximately €15 million and €16 million. On that basis, the Joint Administrators 

anticipate that each creditor will be paid approximately 17% of their theoretical entitlement 

to interest. This estimate is subject to change and so the Joint Administrators intend to 

provide the Court with an update regarding the anticipated total quantum of interest that will 

be paid in the Final Distribution at or before the hearing of this Application. 

E. REMUNERATION 

 No application is made for the fixing of the remuneration of the Joint Administrators or the 

Supervisors. 

 The Joint Administrators consider that, given the complex nature of the administration, the 

Committees have been executing an important statutory function in both observing and 

assisting the Joint Administrators and the Supervisors, and ensuring accountability in respect 

of fees and remuneration. 

 As Mr Harris explained in paragraph 60 of his twenty second witness statement (“Harris 22”, 

a copy of which is at [46/1124] of ARB19), made in support of an application for an extension 

of the Administration on 13 November 2020, the Supervisors decided not to repay the 

creditors the full principal amount of their admitted claims in the third distribution on 13 

December 2020, to ensure that the Committees retained capacity to approve matters put to 

them by the Joint Administrators and Supervisors, including the approval of the fees and 

remuneration. Mr Harris explained in paragraph 60 of Harris 22 that unusually for most 

administrations, even after the payment of all creditor claims, there would be a significant 

amount of work to be done in relation to the payment of post-filing interest, the ultimate 

beneficiaries of which would remain the creditors. In the same paragraph, Mr Harris 

explained that the Joint Administrators considered it to be important that there be a body to 

which formal notification could be made of any applications for directions that the Joint 

Administrators and Supervisors might need to seek in future.  
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 Following the repayment of 100% of the principal of all claims under the CVA and a portion 

of post-filing interest the Company will not make any distribution to its shareholders. As such, 

no one other than the creditors have any economic interest in the Company. The economic 

effect of any overpayment of remuneration to the Joint Administrators or the Supervisors 

would be felt exclusively by the creditors of the Company. Having assigned the benefit of its 

claim to a third party, NNUK is no longer a creditor of the Company and so NNUK's creditors 

could not be called upon to review the remuneration of the Joint Administrators and 

Supervisors.  

 The Joint Administrators and the Supervisors therefore sought the views of the Committees 

as to the approval of the EY Administrators' and the Supervisors’ remuneration prior to the 

Committees ceasing to be quorate. The Committees approved resolutions in April 2021 that:  

 the EY Administrators’ and Supervisors’ estate time costs for the period from 28 

December 2019 to 30 October 2020 of £954,234.07 together with applicable VAT, 

be approved; 

 the EY Administrators’ and Supervisors’ Category 2 disbursements (i.e., those 

expenses that are directly referable to the administration but which are not a 

payment to an independent third party, for example photocopying and internal 

storage) for the period from14 July 2018 to 30 October 2020 of £13,787.79 together 

with applicable VAT, be approved. 

Copies of the resolutions of two members of the Committees (which are made up of the 

same three members) are at [47a/1145] and [47b/1146] of ARB19.  

 The Committees subsequently unanimously approved additional resolutions in August 2021 

that (amongst other things): 

 the 10% uplift in administration charge out rates and the removal of the historic 

10% discount on administration time costs, be approved subject to total 

distributions of post-filing interest under the CVA being in excess of €14 million; 

 the EY Administrators' time costs, properly incurred in the period from 31 October 

2020 to 6 August 2021, together with applicable VAT, be approved as £571,266 

(exclusive of VAT) and that they be permitted to draw such remuneration; 

 the EY Administrators' future time costs for the forecast period from 7 August 2021 

until the termination of the Joint Administrators’ appointment be approved, provided 

that such costs, do not exceed £261,335 (exclusive of applicable VAT), and that 

they be permitted to draw future time costs, up to a total amount of £261,335, 

together with applicable VAT without further reference to the Committees; 

 the Supervisors’ estate time costs for the period from 1 November 2020 to 6 August 

2021, together with applicable VAT, be approved as £293,510 (exclusive of VAT) 

and that they be permitted to draw such fees; and 
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 the Supervisors' future time costs for the forecast period from 7 August 2021 until 

the termination of the CVA be approved, provided that such costs, do not exceed 

£213,125 (exclusive of applicable VAT), and that they be permitted to draw future 

time costs, up to a total amount of £213,125, together with applicable VAT without 

further reference to Committees; 

 time costs for EY’s French office (“EY Paris”) for the period from 1 November 2020 

to 6 August 2021, together with applicable VAT, be approved as €122,330.10 

(exclusive of VAT) and that they be permitted to draw such fees;  

 EY Paris’ future time costs for the forecast period from 7 August 2021 until the 

termination of the Joint Administrators’ appointment be approved, provided that 

such costs, do not exceed €94,635.00 (exclusive of applicable VAT), and that they 

be permitted to draw future time costs, up to a total amount of €94,635.00, together 

with applicable VAT without further reference to the Committees; 

 the Joint Administrators’ and Supervisors’ category 2 disbursements for the period 

from 1 November 2020 to 6 August 2021, together with applicable VAT, be 

approved as £10,951.74 (exclusive of VAT) and that they be permitted to draw 

such disbursements;  

 the Joint Administrators’ and Supervisors’ category 2 disbursements for the 

forecast period from 7 August 2021 until the termination of the Joint Administrators’ 

appointment and the CVA be approved, together with applicable VAT, provided 

that such disbursements, do not exceed £10,000.00 (exclusive of applicable VAT), 

and that they be permitted to draw future disbursements, up to a total amount of 

£10,000.00, together with applicable VAT without further reference to the 

Committees; 

 the Conflict Administrator’s time costs in his capacity as Conflict Administrator and 

Conflicts Supervisor, properly incurred in the period from 1 December 2020 to 6 

August 2021, together with applicable VAT, be approved as £46,928.00 (exclusive 

of VAT) and that he be permitted to draw such remuneration; and 

 the Conflict Administrator’s future time costs for the forecast period from 7 August 

2021 until the termination of the Joint Administrators’ appointment be approved as 

a fixed fee of £25,000 (exclusive of applicable VAT), and that he be permitted to 

draw future time costs of £25,000, together with applicable VAT without further 

reference to the Committees. 

Notwithstanding the above approvals, the Joint Administrators and Supervisors have agreed 

to provide the Committees with detailed explanation of the future fees actually incurred in 

addition to the reporting of those fees in accordance with their statutory and regulatory 

requirements. Copies of the resolutions of the Committees are at [47c/1147], [47d/1149] 
and [47e/1151] of ARB19. 
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 The Supervisors’ and Joint Administrators’ rationale for waiting until after the hearing of the 

Application to determine which proportion of their future time costs approved by the 

Committees would be drawn (the balance forming the Final Distribution) is that there is 

considerable uncertainty as to how much additional engagement with creditors (and other 

stakeholders) of the Company will be required in the period leading up to the hearing of the 

Application and in the period following the hearing before the Final Distribution.  

 It has been the Joint Administrators’ experience from the conclusion of the administrations 

of other EMEA Debtors that additional work frequently materialises after the Court has 

granted orders for the termination of the administration. In the case of the Company, the 

administration has been particularly complex, due to the scale of the Company's operations 

and workforce, and the need to coordinate over many years with the Secondary Proceeding. 

While the Joint Administrators are confident that all claims against the Company have been 

properly dealt with, given these circumstances this application may serve as a forum for 

stakeholders of the Company to make known any final matters they consider the Joint 

Administrators ought to have dealt with. The Joint Administrators therefore consider the 

sequencing proposed in the draft Order sought to be the most pragmatic solution in the 

circumstances. 

F. REPORTING 

Reporting on the progress of the Administration 

 Following their appointment, the Joint Administrators have periodically informed creditors of 

the progress of the administration. The EY Administrators have prepared progress reports 

for the Company on a six-monthly basis since the beginning of the administration (the 

“Progress Reports”) with the Conflict Administrator providing a short supplementary report 

to each Progress Report for the period since his appointment. Since Harris 22 which was 

made in support of the application to extend the administration of the Company ([46/1124] 
of ARB19), the EY Administrators have prepared two Progress Reports for the Company for 

the periods from 14 July 2020 to 13 January 2021 and 14 January 2021 to 13 July 2021 (the 

"August Report"), copies of which are at [48a/1153] and [48c/1178] of ARB19. The 

corresponding progress reports of the Conflict Administrator are at [48b/1172] and 
[48d/1195] of ARB19. 

 Rule 3.57(1)(a) requires the Joint Administrators to provide the Court with a report on the 

progress of the administration since the last Progress Report. Accordingly, for the purposes 

of the Application, the Joint Administrators have prepared an interim progress report 

summarising the progress for the Company covering the period from 14 July 2021 to 31 

August 2021 (the “Supplemental Progress Report”) (at [49/1200] of ARB19). Owing to the 

complex nature of the Company's internal accounting systems, production of receipts and 
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payments accounts required by Rule 18.3(1)(e) is an expensive and time-consuming 

process. In light of this and to minimise expense to the Company, the receipts and payments 

accounts which accompany the Supplemental Progress Report are reproduced from the 

most recent Progress Report dated 13 August 2021. 

Reporting on the progress of the CVA 

 The Supervisors periodically inform creditors of the progress of the CVA by way of annual 

progress reports (“CVA Reports”) in accordance with Rule 2.41(4) and, following the 

termination of the CVA, a final report (“Final CVA Report”) will be provided in accordance 

with Rule 2.44(2).  

 The Supervisors have prepared CVA Reports dated 10 December 2019 (at [50a/1207] of 

ARB19) and 4 December 2020 (at [50b/1215] of ARB19). 

G. EXITING THE ADMINISTRATION 

Achievement of the purpose of the Administration  

 Having adjudicated all claims, made preparations to terminate the CVA and prepared to hand 

control of the Company to the Mandataires, the Joint Administrators consider that they will 

have achieved the objectives of the Administration following the Final Distribution.  

 Overall, the Joint Administrators wish to record their satisfaction with the outcome of the 

Administration, which includes a period of difficult, yet ultimately successful trading, 

participation in the unique and complex international business sales, and ultimately (and 

most importantly) the payment of principal in full. Such an outcome was very difficult to 

envisage in 2009. In addition, the Joint Administrators are satisfied that the Allocation Dispute 

was appropriately resolved by way of settlement, and the Company’s tax and accounting 

positions finalised such that the Joint Administrators are now in a position to hand control of 

the Company to the Mandataires for the Company's final dissolution. 

 The Joint Administrators intend to complete the following tasks following the hearing of this 

application before handing control of the Company to the Mandataires: 

 calculating and drawing the remuneration and fees of the Joint Administrators and 

the Supervisors (as set out in paragraph 86 above); 

 making the Final Distribution under the CVA (as set out in paragraph 78 above); 

 terminating the CVA promptly following the Final Distribution; 

 issuing final administration and CVA reports;  

 submitting final tax returns in respect of withholding tax and payroll deductions; and 

 finalising the legal documentation necessary to terminate the CVA and the 

administration and to hand control of the Company to the Mandataires pursuant to 

the terms of their appointment.  
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Timeline to termination of the Administration 

 The terms of the draft Order provide that the termination of the Joint Administrators' 

appointment is conditional on the making of the Final Distribution. Following the termination 

of the Joint Administrators’ appointment, control of the Company will vest in the Mandataires 

in accordance with the Mandataire Appointment Order (as described at paragraph 66 above). 

This is because the Company has no active directors and, even if it did, the Joint 

Administrators would not consider it appropriate for the Company to be handed back to the 

control of the directors in circumstances where the only task is to dissolve the company in 

accordance with French law.  

 The Joint Administrators are mindful that the trigger for the termination of their appointment 

should be satisfied within a specified time. Having regard to the administrative effort of 

making the Final Distribution, the Joint Administrators consider that a period of 21 days is 

appropriate. Should the Final Distribution not have been made within the period specified 

(with the Order sought imposing a deadline on or around 11 October 2021), the draft Order 

requires that the Joint Administrators return to this Court for further directions, with the matter 

to be re-listed within 14 days (i.e. by 25 October 2021) subject to the Court's availability. 

 Under the terms of the draft Order, the Joint Administrators’ term of office would expire at 

12:01 p.m. on the date falling 14 days after the date on which the Final Distribution is made. 

The Joint Administrators consider that this short additional period will be required to allow 

the Joint Administrators to complete the administrative tasks set out in paragraph 95 above. 

H. DETAILS OF SUBSEQUENT DISSOLUTION 

 The Mandataire Appointment Order dated 22 January 2021 (a copy of which is at [39/1036] 
of ARB19) provides that the function of the Mandataires is limited to (inter alia):  

 representing the Company, alongside the Joint Administrators, in the operations 

for the definitive dissolution of the Company and to enter into any agreement 

necessary for the closure of the Company, the preservation of its archives and the 

striking of the company off of the French Trade and Companies Register; 

 assisting the Joint Administrators in their relations with the French judicial and 

administrative institutions;  

 assisting, as need be, the Joint Administrators in drawing up any necessary 

financial statements of the Company and presenting these financial statements to 

the shareholders of the Company called to vote on the striking off of the record of 

the Company;  

 convening and organising with the ad hoc representative representing the rights of 

the shareholders, a shareholders’ meeting for the purpose of deciding on the final 

liquidation and dissolution of the Company; and 
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 taking, in conjunction with the Joint Administrators and the ad hoc representative 

representing the rights of shareholders, all related decisions and the measures 

necessary to complete the Company's delisting.  

 I am advised by HSF Paris and the Mandataires that if the Court grants the Order on the 

terms sought, on the day falling 21 days after the Final Distribution when the appointment of 

the Joint Administrators is terminated, the Mandataires will hold a final meeting, at which 

Maître Franck Michel will act as Mandataire ad Hoc, pursuant to an Order of the French 

Commercial Court dated 15 September 2020 (a copy of which is at [51/1222] of ARB19). 

The meeting will put forward a resolution to dissolve the Company without liquidation 

(dissolution sans liquidation). Upon approval the Company will be automatically dissolved, 

and the dissolution will be reflected in the commercial registry following completion of the 

necessary formalities. Upon the dissolution of the Company, the appointment of the 

Mandataires will also end. 

I. NOTICE OF THE APPLICATION 

 I confirm that, in accordance with Rule 3.57(2), all creditors of the Company were given 

notice of the Joint Administrators' and the Supervisors' intention to make the Application on 

19 August 2021, by way of the Nortel EMEA Administration proceedings website 

(http://www.emeanortel.com) (the “Nortel EMEA Website”). A copy of this notice is provided 

at [52/1223] of ARB19. This was to give stakeholders as much notice as possible in advance 

of the Application, so that they could make representations to the Joint Administrators and, 

if necessary, the Court. In light of the public health emergency created by COVID-19, the 

Joint Administrators informed creditors that the hearings may be conducted remotely and 

that the Joint Administrators would provide further details in due course once the logistics for 

the hearing are confirmed, including details for how to attend the hearing remotely.  

 Further, and in accordance with Rule 3.57(2), the directors of the Company, being the 

persons who made the administration application in 2009, were given notice by letter or email 

dated 20 and 26 August 2021, copies of which are at [53/1225] of ARB19. A notice to the 

members of the Committees to inform them of the intention to make this Application was sent 

by email on 19 August 2021, a copy of which is at [54/1237] of ARB19. 

 The notices referred to in paragraphs 101 and 102 above were provided to the recipients in 

advance of deadline prescribed by Rule 3.57(2). The Joint Administrators and Supervisors 

wrote to creditors by letter dated 7 May 2021 (a copy of which is at [34/1022] of ARB19) and 

explained the Joint Administrators’ intention to make an application to the Court later in 2021 

to conclude the Administration.  

 As at the date of this statement, the Joint Administrators have received no response to the 

notices. Notice of the making and hearing of the Application is also to be given to all creditors 
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of the Company immediately following the filing of the Application by way of the Nortel EMEA 

Website. An update on any responses received by the Joint Administrators in connection 

therewith will be given to the Court at or before the hearing of the Application. 

J. DISCHARGE OF LIABILITY 

 Paragraph 98 of Schedule B1 to the Insolvency Act provides that the Joint Administrators 

will only be discharged from their liability in respect of any action as joint administrators with 

effect from a time specified by the Court. The Joint Administrators respectfully request that 

this discharge of liability be granted and take effect 28 days after the date on which their 

appointment has been terminated in the manner set out above. This would give any person 

becoming aware of any facts or matters which might give rise to a claim, and seeking to bring 

such a claim against the Joint Administrators, sufficient additional time to do so.  

 The Joint Administrators are not aware of any claims made against the Joint Administrators 

which have not been dealt with during the course of the Administration and none of the Joint 

Administrators are aware of any facts which would give rise to any such claim.  

 However, as explained in paragraph 88 above, the Administration has required the Joint 

Administrators to address a number of complex issues and to resolve a number of 

disagreements with and among stakeholders including: 

 the redundancy process in respect of the Redundant Employees which resulted in 

the End of Strike Agreement and the Employee Settlement (described at 

paragraphs 18 to 25 and 35 to 38 above); 

 the Allocation Dispute (see paragraphs 26 to 30 above); 

 the TUP (see paragraphs 50 to 55 above); 

 correspondence with a number of Redundant Employees in respect of Expense 

Forms (see paragraph 49 above); and 

 most recently, the Humanis Reserve (see paragraphs 69 to 77 above). 

 While the Joint Administrators are confident that all issues have been resolved properly and 

fairly, the Joint Administrators cannot exclude that some stakeholders of the Company may 

wish to make representations at the hearing of the Application. The Joint Administrators 

consider that the hearing will constitute an appropriate forum for any such final 

representations to be heard (be they in regard to matters prior to the insolvency of the 

Company in 2009 or the conduct of the administration or CVA). For this reason, the Joint 

Administrators provided all known stakeholders with ample notice of the Application, as set 

out in paragraph 103 above. 

 Throughout the administration, certain claims have been intimated or asserted against the 

Joint Administrators by, among others, the Claimant Employees, the Secondary Proceeding, 

other EMEA Debtors, the US Debtors and the Canadian Debtors. However, such claims were 
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released pursuant to the terms of the Global Settlement or the Employee Settlement. In 

particular, section 8 of the Settlement and Plans Support Agreement (see [15/332] of ARB19) 

provides that all parties release all claims against each other and covenant not to commence 

any litigation or file any further claims between entities in the Group and others, provided that 

rights are reserved to enforce settlement and subject to certain intra-EMEA claims being 

carved out to be dealt with under the terms of the Deed of Release. During 2016 the Joint 

Administrators brought an application, supported by my sixteenth witness statement (“Bloom 
16”), in which the Court was asked for directions on the Settlement and Plans Support 

Agreement, the Deed of Release and the NNSA Settlement Deed. The Joint Administrators 

provided the Court with the full details of the terms of the Settlement and Plans Support 

Agreement, the Deed of Release and the NNSA Settlement Deed in Bloom 16, in particular 

paragraphs 118.8 to 118.19, 207, and 210 thereof (at [55/1273] to [55/1293] and [55/1295] 
of ARB19). In addition, the terms of the CVA include releases by each creditor of the Joint 

Administrators. Clause 32 of the CVA provides that each creditor of the Company irrevocably 

and unconditionally discharges the Joint Administrators from any liability in connection with 

their acts, omissions or default as Joint Administrators. The relevant clause in the CVA may 

be found at [23/794] of ARB19. 

K. RELIEF SOUGHT 

 For the reasons set out in this statement, the Joint Administrators consider that the purposes 

of the administration as set out at paragraph 3(1) of Schedule B1 to the Insolvency Act will 

have been sufficiently achieved in relation to the Company following the Final Distribution. 

The Joint Administrators have successfully realised the property of the Company, including 

its allocation of the Sale Proceeds. They resolved claims of the Redundant Employees 

including the Claimant Employees by way of the Employee Settlement and the CVA. They 

realised the value in the Company's subsidiary NNF through the TUP and assisted the 

French Liquidator in the closure of the Secondary Proceeding. They achieved the Global 

Settlement and the promulgation of the CVA, which has been successful in providing a 

process for agreeing creditor claims and has allowed for efficient distributions of the 

Company's assets.  

 The Company’s creditors have been paid the principal of their claims in full as well as a 

portion of post-filing interest. 

 The Joint Administrators have worked closely with the Mandataires in preparation for the 

dissolution of the Company in accordance with French law. The Mandataires have been 

tasked by the French Commercial Court to dissolve the Company through a French 

dissolution without liquidation (dissolution sans liquidation). 
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 Accordingly, the Joint Administrators respectfully request that the Court makes the order for 

the termination of the Administration, conditional on the making of the Final Distribution. 

 For the reasons set out in this statement, the Joint Administrators also request that the Joint 

Administrators be discharged under paragraph 98 of Schedule B1 to the Insolvency Act in 

respect of any action as joint administrators arising out of the Company's administration, with 

such discharge to take effect 28 days after the termination of the administration. The Joint 

Administrators are not aware of any existing claims made against any of the Joint 

Administrators arising out of the conduct of the Company's administration, nor is any Joint 

Administrator aware of any facts which would give rise to any such claims. 

L. CONCLUSION 

 For the reasons mentioned above, I respectfully request that the Court grants the relief 

sought by the Application. 

 

 

………………………………………………………………………… 

ALAN ROBERT BLOOM 

Date: 2 September 2021 
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	1. I am a licensed insolvency practitioner and prior to my retirement, was a Partner in the firm of Ernst & Young LLP (“EY”). Since my retirement I have continued to be engaged by EY as a senior advisor. I was appointed as a joint administrator of Nor...
	2. In 2017 Mr Hill ceased to practise as an insolvency practitioner and on 20 September 2017 gave notice that he was to resign as a joint administrator of the Company. Mr Hill formally resigned as a joint administrator on 20 September 2017 and the not...
	3. Where I use the term “EY Administrators” in relation to matters or events before 20 September 2017 I am referring collectively to Mr Harris, Mr Hudson, Mr Hill and myself. Where I use this term in relation to matters or events on or after 20 Septem...
	4. On 2 June 2015, by Order of Registrar Briggs (a copy of which is at [3/10] of ARB19), Stephen Taylor of Leawood Hall, Holloway, Derbyshire DE4 5AQ was appointed as an administrator of NNSA with responsibility for dealing with certain conflict matte...
	5. References to the “Insolvency Act” are to the Insolvency Act 1986 and, unless otherwise stated, references to a “Rule” or “Rules” are to the Insolvency (England & Wales) Rules 2016.
	6. This witness statement has been prepared over the telephone and by exchange of drafts by email with the assistance of Herbert Smith Freehills LLP (the Joint Administrators' English law legal advisers) (“HSF”), Herbert Smith Freehills Paris LLP (the...
	7. HSF have provided the Conflict Administrator with the final draft of this witness statement and he has confirmed to them that, so far as it relates to the period since his appointment and to the best of his knowledge, he considers it to be accurate.
	8. Nothing in this witness statement is intended, nor should be taken, as a waiver of privilege in relation to matters dealt with in this witness statement.
	9. There is now produced and shown to me an electronic bundle of documents marked “ARB19” to which I shall refer in this witness statement. References in this document to exhibits are in the form [Tab/Page].
	STRUCTURE OF THIS WITNESS STATEMENT

	10. This witness statement is divided into the following sections:
	(A) OVERVIEW – page 3
	(B) BACKGROUND TO THE Nortel Group INSOLVENCY – page 3
	(C) EARLY PERIOD OF THE ADMINISTRATION – page 5
	(D) RECENT PROGRESS IN THE ADMINISTRATION– page 12
	(E) REMUNERATION – page 19
	(F) REPORTING – page 22
	(G) EXITING THE ADMINISTRATION – page 23
	(H) DETAILS OF SUBSEQUENT DISSOLUTION– page 24
	(I) NOTICE OF THE APPLICATION – page 25
	(J) DISCHARGE OF LIABILITY – page 26
	(K) RELIEF SOUGHT – page 27
	(L) CONCLUSION – page 28

	11. I am duly authorised to make this witness statement on behalf of the Joint Administrators in support of their application (the “Application”) for an Order in the form set out in the draft order, being that:
	11.1 the appointment of the Joint Administrators in respect of the Company shall cease to have effect pursuant to paragraph 79(1) of Schedule B1 of the Insolvency Act from 12:01 p.m. on the date falling 21 days after the date on which the Final Distri...
	11.2 the Joint Administrators be discharged from liability pursuant to paragraph 98 of Schedule B1 to the Insolvency Act with effect from 28 days after the date on which their appointment has been terminated in accordance with paragraph 11.1 above;
	11.3 if the Final Distribution is not made within 21 days of the date of the Order the matter be re-listed for hearing within 14 days; and
	11.4 the costs of and incidental to the Application be paid as expenses of the administration of the Company.

	12. The Nortel group (the “Group”) was a global supplier of networking solutions (i.e. telecommunications, computer networks and software) serving customers in Canada, the US, the Caribbean, Latin America, Asia and Europe, the Middle East and Africa (...
	13. On 14 January 2009 in a series of coordinated filings:
	13.1 Nortel Networks Corporation (the ultimate holding company for the Nortel group), the Company's majority shareholder Nortel Networks Limited ("NNL"), and certain Canadian subsidiaries (collectively, the “Canadian Debtors”) sought protection under ...
	13.2 Nortel Networks Inc. and certain US subsidiaries (collectively, the “US Debtors”), filed voluntary petitions in the US Bankruptcy Court pursuant to Chapter 11 of the US Bankruptcy Code; and
	13.3 the Company, Nortel Networks UK Limited (“NNUK”) and a number of other companies in the Nortel EMEA group, including the Company's subsidiary Nortel Networks France S.A.S. ("NNF"), (collectively, the “EMEA Debtors”) were placed into administratio...

	14. A simplified corporate structure chart of the Group is at [4/12] of ARB19. 91.168% of the Company’s shares are held by NNL, 8.83% of shares are held by Nortel Networks International Finance & Holding B.V. (in Dutch law governed liquidation) (“NNIF...
	15. In their statement of proposals dated 25 February 2009 (the “Statement of Proposals”, a copy of which is at [5/13] of ARB19), the EY Administrators described the Company as a “residual profit entity”, being an entity within the group that was a fu...
	16. The Statement of Proposals also set out the EY Administrators' approach for achieving the statutory purpose of administration for the Company. The Statement of Proposals was approved by the Company’s creditors at a meeting held on 23 March 2009. A...
	16.1 to continue to manage the Company's businesses, affairs and property during the period of the administration whilst the possibilities for a global restructuring of the Nortel business and/or a global sale of all or part of the Nortel business (to...
	16.2 during the process of the Global Restructuring, for the Company to continue trading and paying its suppliers and employees in respect of goods or services supplied to the Company after 14 January 2009 for so long as the Company required such good...
	16.3 to monitor the cash and asset position of the Company and the general progress and prospects of the Global Restructuring in order to be satisfied that it may still be possible to rescue the Company as a going concern and/or achieve a sale of all ...
	16.4 if the EY Administrators decided that a Global Restructuring was not in the best interests of creditors or that the cost of continuing to trade was no longer in the best interests of creditors, the EY Administrators would seek to achieve a better...

	17. In line with the Statement of Proposals, the EY Administrators continued to trade the Company following their appointment. The continued trading, whilst loss making in the early months, helped to ensure that the Company's assets were not unduly di...
	18. In order to stem the trading losses of the Company and to reduce the monthly wage costs in the early stages of the administration, it became apparent that approximately 492 employees of the Company (the “Redundant Employees”) would need to be made...
	19. The EY Administrators were further advised that by opening secondary insolvency proceedings in France known as liquidation judiciaire, the Company could avail itself of the following two important advantages:
	19.1 a French public redundancy fund, the Association pour la garantie des salairés ("AGS") would advance funds towards the cost of the redundancies; and
	19.2 the secondary proceedings should enable the sole application of French law to the redundancy process and, as a result, avoid significant uncertainty and cost.

	20. On 20 May 2009, the EY Administrators applied to the Versailles Commercial Court seeking the opening of secondary proceedings under the EC Insolvency Regulation. On the same day, the EY Administrators also applied to the English Court for permissi...
	21. On 28 May 2009 the Commercial Court of Versailles ordered the commencement of secondary proceedings (the "Secondary Proceeding") and appointed Maître Cosme Rogeau as liquidateur judiciaire (the "French Liquidator"), who was to be assisted by Maîtr...
	22. On 7 July 2009, employees of NNSA commenced a strike in response to the planned redundancy process. Following negotiations between representatives of the employees' unions, the striking employees' representatives, the Labour-Management Committee, ...
	23. The End of Strike Agreement provided for a total amount of up to €46.5 million to be paid to the Redundant Employees as an indemnité d'aide au depart (the "IAD"). The IAD was estimated to be approximately €100,000 per employee, comprising a fixed ...
	24. The EY Administrators were not party to the End of Strike Agreement, nor did they cause the Main Proceeding to be party to the End of Strike Agreement. However, the EY Administrators did confirm by letter to NNSA's creditors dated 21 July 2009 tha...
	25. Following the end of the strike the Company's business continued to trade with a view to achieving a rescue of the Company as a going concern, although it soon became clear that, owing to the financial and market pressures facing the business of t...
	26. Following completion of the global business and property sales, a dispute in relation to the Sale Proceeds between the EMEA Debtors, the US Debtors and the Canadian Debtors, among other creditor constituencies, was the subject of proceedings befor...
	27. The Allocation Dispute was heard between May and June 2014 simultaneously before the US and Canadian Courts (the "Allocation Trial").
	28. Judgments were handed down in the Allocation Trial by Mr Justice Newbould and Judge Gross in Ontario and Delaware respectively on 12 May 2015 (the "Judgments"). Copies of the Judgments are provided at [13/112] and [14/202] of ARB19. Under the Judg...
	29. Following the outcome of the Allocation Trial, the Joint Administrators identified that the interests of the Company and the other EMEA Debtors had diverged. Despite being one of the creators of intellectual property in the Group, the Company had ...
	30. Given this potential or actual conflict, the EY Administrators applied to Court for the appointment of the Conflict Administrator as an additional administrator of the Company and he was duly appointed pursuant to the Order of Registrar Briggs on ...
	Global Settlement
	31. On 12 October 2016, the various parties to the Allocation Dispute entered into a number of settlement agreements comprising the Global Settlement including:
	31.1 the “Settlement and Plans Support Agreement” between (inter alia) the US Debtors, the Canadian Debtors and the Company (a copy of which is at [15/332] of ARB19);
	31.2 the “UKPI Settlement Deed” between (inter alia) the Company, the other EMEA Debtors and the UK Pension Interests – being the Pension Trustee of the NNUK Pension Scheme (the “NNUK Pension Scheme Trustee”) and the Board of the Pension Protection Fu...
	31.3 the Deed of Release between (inter alia) the Company, the other EMEA Debtors and the UK Pension Interests, a copy of which is at [17/535] of ARB19; and
	31.4 the "NNSA Settlement Deed" between (inter alia) the Company (by both the Main Proceeding and the Secondary Proceeding), the EY Administrators, the Conflict Administrator and the Secondary Officeholders, which was subsequently amended and restated...

	32. In contrast with the anticipated amount of US$118 million that the Company would have received under the Modified Pro Rata methodology, the Settlement and Plans Support Agreement provided for US$220 million of the Sale Proceeds to be paid to the C...
	33. Mr Justice Snowden made an Order granting the Joint Administrators liberty to perform, and to procure the Company to perform, the Global Settlement on 3 November 2016 ([19/675] ARB19). The judgment given by Mr Justice Snowden is provided at [20/67...
	34. The Global Settlement became effective on 8 May 2017 and the Company received the allocation of Sale Proceeds agreed as part of the Global Settlement in May 2017. The Main Proceeding received approximately US$55.6 million. Together with the residu...
	35. Notwithstanding the entry into the End of Strike Agreement, approximately 176 of the Redundant Employees (the "Claimant Employees") of the Company's former workforce had asserted claims against the Main Proceeding, the Secondary Proceeding, NNUK, ...
	36. Following negotiations with the Claimant Employees, a settlement was agreed in June 2017 between the Secondary Proceeding, the Main Proceeding, NNUK, the Joint Administrators, the French Liquidator and the Claimant Employees (the "Employee Settlem...
	37. Under the terms of the Employee Settlement, the Secondary Proceeding was required to pay the majority of deferred amounts due to the Redundant Employees under the End of Strike Agreement and an additional settlement amount to the Claimant Employee...
	38. The Employee Settlement was approved by the Commercial Court in Versailles in September 2017. Payments were made by the Secondary Proceeding to all Redundant Employees and Redundant Employees were subsequently invited to submit claims for any fina...
	39. Liberty to promulgate a CVA in respect of the Company was granted by Order of Mr Justice Snowden dated 23 July 2015 (provided at [22/729] of ARB19).
	40. The terms of the NNSA Settlement Deed also provided that the Joint Administrators propose a CVA applying principles and terms identified in Schedule 4 to that agreement (at [18/615] of ARB19). These principles included that:
	40.1 the CVA would incorporate English law rules relating to priority of creditor claims, such that it was expected that all creditors of the Company would rank as unsecured creditors;
	40.2 the CVA would include provisions giving effect to the hotchpot rule such that a claim of a creditor which has priority in the Secondary Proceeding and which is admitted in the CVA would be paid first by the Secondary Proceeding and only if such c...
	40.3 the French Liquidator would indicate his support for the CVA to the creditors of the Company.

	41. Rather than issuing the proposal for a CVA on receipt of the Company's allocation of Sale Proceeds in 2017, the Joint Administrators decided to allow time for the Secondary Proceeding to continue to progress its own claims process first. The Secon...
	42. On 24 August 2018, the Joint Administrators issued a proposal for a CVA which provided for a mechanism to distribute cash to the Company’s creditors. A copy of the proposal issued to creditors and members is at [23/734] of ARB19.
	43. At meetings held in Paris on 5 October 2018 in accordance with section 3 of the Act, the creditors and members of the Company unanimously approved the proposed CVA without modification. I have provided a copy of the Chairman's report of the meetin...
	44. The Joint Administrators were appointed as supervisors of the CVA together with Joanne Hewitt-Schembri of EY. Ms Hewitt-Schembri gave notice that she was to resign as a Supervisor on 17 July 2019, on account of leaving EY. Ms Hewitt-Schembri forma...
	45. The "CVA Bar Date" by which creditors had to submit their claims was 11 February 2019. The Supervisors received, either directly from creditors or by way of transfer from the French Liquidator, some 744 CVA Claims before the CVA Bar Date. All clai...
	46. The Joint Administrators made an application for directions from the Court for the Joint Administrators to inform potential claimants that any claims which were asserted to rank as administration expenses under English law ("Expense Claims") which...
	47. On 17 July 2018 Mr Justice Snowden made an Order granting the Joint Administrators directions as sought regarding the Expense Claims (the "Expense Order"). The Expense Bar Date was set for 29 January 2019, so as to be broadly in line with the CVA ...
	48. In accordance with the terms of the Expense Order, the Joint Administrators sent Explanatory Letters and Expense Demand Forms to all creditors and those persons known to have asserted potential Expense Claims before 31 August 2018. The Expense Ord...
	49. The Joint Administrators had received some 70 completed Expense Demand Forms before the Expense Bar Date, with the overwhelming majority being from Redundant Employees. Certain of these alleged Expense Claims were in respect of the balance of defe...
	50. As Mr Harris set out in paragraphs 62 to 64 of his fourteenth witness statement dated 22 August 2019 (“Harris 14”) (a copy of which is at [29/937] of ARB19 and the relevant paragraphs at [29/950] of ARB19) which was made by him in his capacity as ...
	51. The merger was to be effected by way of a French law process of dissolution without liquidation (dissolution sans liquidation) of NNF through the universal transfer of all its assets and liabilities (transmission universel de patrimoine or “TUP”) ...
	52. Following receipt of authorisation from the French Court to the French Liquidator on 9 July 2019, the Main Proceeding, Secondary Proceeding and NNF (among others) entered into an agreement governing the implementation of the TUP. A copy of the agr...
	53. On 19 September 2019 by Order of Mr Justice Snowden the English Court ordered that the appointment of the NNF Administrators would cease to have effect from the date of the TUP. A copy of that Order and the judgment of Mr Justice Snowden are at [3...
	54. Following the granting of that Order, on 26 September 2019 the Company as shareholder of NNF resolved to dissolve NNF without liquidation.
	55. The TUP completed with NNF being finally dissolved on 28 October 2019, 30 days after the publication of the notice of the Company's dissolution on 28 September 2019. The surplus of approximately €16 million in NNF was then transferred to the Main ...
	56. As described at paragraph 45 above, the Supervisors have adjudicated all 744 claims received in advance of the CVA Bar Date. The total value of claims submitted was €2,770,138,623.44 (excluding duplicate claims), of which €101,560,873.20 has now b...
	57. In an estimated outcome statement included with the CVA proposal, circulated in August 2018 ([23/743] of ARB19), the Joint Administrators set out a lower range of total recoveries by creditors of between 43.6c in the euro and a higher range of 100...
	58. As a result of the surplus funds received from the Secondary Proceeding described at paragraph 63 below, creditors will be paid in full and the Supervisors will be able to pay creditors (with admitted claims) a portion of post-filing interest. Thi...
	59. The Supervisors have made three distributions to date:
	59.1 an initial distribution on 13 December 2019 of 59c in the euro (a copy of the notice to creditors of the first interim dividend is at [35/1028] of ARB19);
	59.2 a second distribution of 5c in the euro on 15 April 2020 which brought the aggregate distributions made to 64c in the euro (a copy of the notice to creditors of the second interim dividend is at [36/1029] of ARB19); and
	59.3 a third distribution of 35c in the euro to CVA Creditors on 14 December 2020 which brought the aggregate distributions made to 99c in the euro (a copy of the notice to creditors of the third interim dividend is at [37/1030] of ARB19).

	60. When these distributions were made, the Supervisors applied hotchpot in accordance with the terms of the CVA to take into account payments that had been made or were likely to be made to creditors by the Secondary Proceeding. This involved a close...
	61. The Secondary Proceeding had completed its proof process in 2018 and subsequently made payments to its creditors, discharging all claims which rank in priority under French law in full with the sole exception of a disputed claim asserted to be due...
	62. The Company made a significant payment to the French Tax Authority following receipt of the Sale Proceeds in 2017 and since then it has been the view of both the Joint Administrators and the French Liquidator that no tax would be due to the French...
	63. On 23 October 2020 the French Tax Authority agreed the Long Period Refund and that the amount due from the French Tax Authority be set off against an amount asserted to be due to the French Tax Authority by the Company in respect of the period bef...
	64. This surplus provides sufficient assets to the Joint Administrators to allow for creditors to be paid the principal of their claims in full together with an element of interest for the period since the commencement of the administration on 14 Janu...
	65. Having earlier ratified the approval of the final accounts of the Secondary Proceeding on 23 October 2020, the Versailles Court made an order on 21 January 2021 granting the French Liquidator permission to proceed to close the Secondary Proceeding...
	66. It was thought appropriate to appoint French officers referred to as Mandataires ad Hoc following the closure of the Secondary Proceeding. Their role is to assist the Joint Administrators with French law statutory and accounting formalities associ...
	67. Following the appointment of the Mandataires, a further amount of approximately €2.2 million was transferred to the Main Proceeding by the Mandataires on 1 March 2021 which brought the total assets received by the Main Proceeding from the Secondar...
	68. The Joint Administrators understand from the Mandataires that they expect to only require €120,000 of further costs to complete the winding up of the Company and an amount of €567,969.45 was transferred to the Main Proceeding on 11 August 2021. Th...
	69. Following the conclusion of the Secondary Proceeding on 21 January 2021, the Joint Administrators were contacted by one of the Redundant Employees who requested documents relating to an insurance policy which the Company had entered into with Capr...
	70. As any benefit under the policy would be situated in France, any right to any asset would have fallen within the scope of the French Liquidator and Secondary Proceeding and previous attempts to investigate and, if available, recover any funds were...
	70.1 it was far from clear from the terms of the Humanis Policy that the meaning of “made available” in these circumstances meant that any reserve was to be repaid to the Company;
	70.2 even if the Company had a beneficial interest in the Humanis Reserve, it was possible that the Humanis Reserve would have to be distributed between the Company and the beneficiary employees in proportion to their relative levels of contribution o...
	70.3 that according to correspondence received by the French Liquidator from Humanis, the Humanis Reserve was estimated to contain €520,232 as at 20 September 2018 and appeared to be used to pay the insurance premiums of the Humanis Policy over time, ...
	70.4 the French Liquidator had taken a number of steps to investigate and realise the Humanis Reserve;
	70.5 the significant work involved in investigating and realising the Humanis Reserve (if possible) was disproportionate to the potential benefit to the Secondary Proceeding; and
	70.6 it was incumbent on the individual employees who were beneficiaries under the Humanis Policy to make a claim in respect of the Humanis Reserve directly against Humanis.

	71. After becoming aware of the Humanis Reserve, the Joint Administrators commenced an investigation to determine as swiftly as possible whether the Humanis Reserve was an asset of the Company which they could realise for the benefit of creditors. The...
	72. The Joint Administrators have been advised by HSF Paris that generally, a contrat de prévoyance such as the Humanis Policy should only benefit: (i) current employees of the subscribing company; and (ii) under certain circumstances, employees who h...
	73. In the course of a number of telephone conversations between HSF Paris and representatives of Humanis, Humanis informed HSF Paris orally that:
	73.1 the Humanis Policy had been terminated or was amended in 2010 following the redundancy of the employees and was replaced by a contract entitled Allocation d'aide de retour à l'emploi (the "New Humanis Policy"). HSF Paris understand that the New H...
	73.2 while the New Humanis Policy was still technically in force, from 2017, there were no longer any former employees of the Company benefiting from the New Humanis Policy. This was last confirmed orally by Humanis as part of a telephone conversation...

	74. The Joint Administrators have been advised by HSF Paris that the anticipated striking off of the Company from the French Trade and Companies Register (described in detail in paragraph 100) would lead to the termination of the New Humanis Policy. H...
	75. In the course of a further telephone conversation between HSF Paris and Humanis on 23 August 2021, Humanis orally informed HSF Paris that in addition to the New Humanis Policy, two separate health insurance contracts had purportedly been entered i...
	76. For good order, HSF Paris sent an additional letter to Humanis on 26 August 2021 to further enquire about the Humanis Health Policies, a copy and a translation of which are at [43/1106] and [44/1114] of ARB19 respectively, and, given the likely de...
	77. Having carefully considered the work undertaken over a number of years by the French Liquidator and their own more recent investigations, the Joint Administrators have concluded that it is unlikely that the Humanis Policy represents an asset of th...
	78. The Supervisors intend to make a fourth and final distribution (the “Final Distribution”) to creditors promptly following the hearing of this Application in accordance with the terms of the Order sought. This Final Distribution will be for the bal...
	79. Due to the fact that payments have been made to creditors in both the Main Proceeding and the Secondary Proceeding in a number of different distributions, the Supervisors explained the rationale and calculation of the post-filing interest to credi...
	80. The precise amount will be subject to the quantum of final administration expenses and the final remuneration approved by the Company's creditors' committees (the "Committees") and drawn by the Supervisors and the Joint Administrators (details of ...
	81. No application is made for the fixing of the remuneration of the Joint Administrators or the Supervisors.
	82. The Joint Administrators consider that, given the complex nature of the administration, the Committees have been executing an important statutory function in both observing and assisting the Joint Administrators and the Supervisors, and ensuring a...
	83. As Mr Harris explained in paragraph 60 of his twenty second witness statement (“Harris 22”, a copy of which is at [46/1124] of ARB19), made in support of an application for an extension of the Administration on 13 November 2020, the Supervisors de...
	84. Following the repayment of 100% of the principal of all claims under the CVA and a portion of post-filing interest the Company will not make any distribution to its shareholders. As such, no one other than the creditors have any economic interest ...
	85. The Joint Administrators and the Supervisors therefore sought the views of the Committees as to the approval of the EY Administrators' and the Supervisors’ remuneration prior to the Committees ceasing to be quorate. The Committees approved resolut...
	85.1 the EY Administrators’ and Supervisors’ estate time costs for the period from 28 December 2019 to 30 October 2020 of £954,234.07 together with applicable VAT, be approved;
	85.2 the EY Administrators’ and Supervisors’ Category 2 disbursements (i.e., those expenses that are directly referable to the administration but which are not a payment to an independent third party, for example photocopying and internal storage) for...
	Copies of the resolutions of two members of the Committees (which are made up of the same three members) are at [47a/1145] and [47b/1146] of ARB19.

	86. The Committees subsequently unanimously approved additional resolutions in August 2021 that (amongst other things):
	86.1 the 10% uplift in administration charge out rates and the removal of the historic 10% discount on administration time costs, be approved subject to total distributions of post-filing interest under the CVA being in excess of €14 million;
	86.2 the EY Administrators' time costs, properly incurred in the period from 31 October 2020 to 6 August 2021, together with applicable VAT, be approved as £571,266 (exclusive of VAT) and that they be permitted to draw such remuneration;
	86.3 the EY Administrators' future time costs for the forecast period from 7 August 2021 until the termination of the Joint Administrators’ appointment be approved, provided that such costs, do not exceed £261,335 (exclusive of applicable VAT), and th...
	86.4 the Supervisors’ estate time costs for the period from 1 November 2020 to 6 August 2021, together with applicable VAT, be approved as £293,510 (exclusive of VAT) and that they be permitted to draw such fees; and
	86.5 the Supervisors' future time costs for the forecast period from 7 August 2021 until the termination of the CVA be approved, provided that such costs, do not exceed £213,125 (exclusive of applicable VAT), and that they be permitted to draw future ...
	86.6 time costs for EY’s French office (“EY Paris”) for the period from 1 November 2020 to 6 August 2021, together with applicable VAT, be approved as €122,330.10 (exclusive of VAT) and that they be permitted to draw such fees;
	86.7 EY Paris’ future time costs for the forecast period from 7 August 2021 until the termination of the Joint Administrators’ appointment be approved, provided that such costs, do not exceed €94,635.00 (exclusive of applicable VAT), and that they be ...
	86.8 the Joint Administrators’ and Supervisors’ category 2 disbursements for the period from 1 November 2020 to 6 August 2021, together with applicable VAT, be approved as £10,951.74 (exclusive of VAT) and that they be permitted to draw such disbursem...
	86.9 the Joint Administrators’ and Supervisors’ category 2 disbursements for the forecast period from 7 August 2021 until the termination of the Joint Administrators’ appointment and the CVA be approved, together with applicable VAT, provided that suc...
	86.10 the Conflict Administrator’s time costs in his capacity as Conflict Administrator and Conflicts Supervisor, properly incurred in the period from 1 December 2020 to 6 August 2021, together with applicable VAT, be approved as £46,928.00 (exclusive...
	86.11 the Conflict Administrator’s future time costs for the forecast period from 7 August 2021 until the termination of the Joint Administrators’ appointment be approved as a fixed fee of £25,000 (exclusive of applicable VAT), and that he be permitte...
	Notwithstanding the above approvals, the Joint Administrators and Supervisors have agreed to provide the Committees with detailed explanation of the future fees actually incurred in addition to the reporting of those fees in accordance with their stat...

	87. The Supervisors’ and Joint Administrators’ rationale for waiting until after the hearing of the Application to determine which proportion of their future time costs approved by the Committees would be drawn (the balance forming the Final Distribut...
	88. It has been the Joint Administrators’ experience from the conclusion of the administrations of other EMEA Debtors that additional work frequently materialises after the Court has granted orders for the termination of the administration. In the cas...
	89. Following their appointment, the Joint Administrators have periodically informed creditors of the progress of the administration. The EY Administrators have prepared progress reports for the Company on a six-monthly basis since the beginning of th...
	90. Rule 3.57(1)(a) requires the Joint Administrators to provide the Court with a report on the progress of the administration since the last Progress Report. Accordingly, for the purposes of the Application, the Joint Administrators have prepared an ...
	Reporting on the progress of the CVA
	91. The Supervisors periodically inform creditors of the progress of the CVA by way of annual progress reports (“CVA Reports”) in accordance with Rule 2.41(4) and, following the termination of the CVA, a final report (“Final CVA Report”) will be provi...
	92. The Supervisors have prepared CVA Reports dated 10 December 2019 (at [50a/1207] of ARB19) and 4 December 2020 (at [50b/1215] of ARB19).
	93. Having adjudicated all claims, made preparations to terminate the CVA and prepared to hand control of the Company to the Mandataires, the Joint Administrators consider that they will have achieved the objectives of the Administration following the...
	94. Overall, the Joint Administrators wish to record their satisfaction with the outcome of the Administration, which includes a period of difficult, yet ultimately successful trading, participation in the unique and complex international business sal...
	95. The Joint Administrators intend to complete the following tasks following the hearing of this application before handing control of the Company to the Mandataires:
	95.1 calculating and drawing the remuneration and fees of the Joint Administrators and the Supervisors (as set out in paragraph 86 above);
	95.2 making the Final Distribution under the CVA (as set out in paragraph 78 above);
	95.3 terminating the CVA promptly following the Final Distribution;
	95.4 issuing final administration and CVA reports;
	95.5 submitting final tax returns in respect of withholding tax and payroll deductions; and
	95.6 finalising the legal documentation necessary to terminate the CVA and the administration and to hand control of the Company to the Mandataires pursuant to the terms of their appointment.

	96. The terms of the draft Order provide that the termination of the Joint Administrators' appointment is conditional on the making of the Final Distribution. Following the termination of the Joint Administrators’ appointment, control of the Company w...
	97. The Joint Administrators are mindful that the trigger for the termination of their appointment should be satisfied within a specified time. Having regard to the administrative effort of making the Final Distribution, the Joint Administrators consi...
	98. Under the terms of the draft Order, the Joint Administrators’ term of office would expire at 12:01 p.m. on the date falling 14 days after the date on which the Final Distribution is made. The Joint Administrators consider that this short additiona...
	99. The Mandataire Appointment Order dated 22 January 2021 (a copy of which is at [39/1036] of ARB19) provides that the function of the Mandataires is limited to (inter alia):
	99.1 representing the Company, alongside the Joint Administrators, in the operations for the definitive dissolution of the Company and to enter into any agreement necessary for the closure of the Company, the preservation of its archives and the strik...
	99.2 assisting the Joint Administrators in their relations with the French judicial and administrative institutions;
	99.3 assisting, as need be, the Joint Administrators in drawing up any necessary financial statements of the Company and presenting these financial statements to the shareholders of the Company called to vote on the striking off of the record of the C...
	99.4 convening and organising with the ad hoc representative representing the rights of the shareholders, a shareholders’ meeting for the purpose of deciding on the final liquidation and dissolution of the Company; and
	99.5 taking, in conjunction with the Joint Administrators and the ad hoc representative representing the rights of shareholders, all related decisions and the measures necessary to complete the Company's delisting.

	100. I am advised by HSF Paris and the Mandataires that if the Court grants the Order on the terms sought, on the day falling 21 days after the Final Distribution when the appointment of the Joint Administrators is terminated, the Mandataires will hol...
	101. I confirm that, in accordance with Rule 3.57(2), all creditors of the Company were given notice of the Joint Administrators' and the Supervisors' intention to make the Application on 19 August 2021, by way of the Nortel EMEA Administration procee...
	102. Further, and in accordance with Rule 3.57(2), the directors of the Company, being the persons who made the administration application in 2009, were given notice by letter or email dated 20 and 26 August 2021, copies of which are at [53/1225] of A...
	103. The notices referred to in paragraphs 101 and 102 above were provided to the recipients in advance of deadline prescribed by Rule 3.57(2). The Joint Administrators and Supervisors wrote to creditors by letter dated 7 May 2021 (a copy of which is ...
	104. As at the date of this statement, the Joint Administrators have received no response to the notices. Notice of the making and hearing of the Application is also to be given to all creditors of the Company immediately following the filing of the A...
	105. Paragraph 98 of Schedule B1 to the Insolvency Act provides that the Joint Administrators will only be discharged from their liability in respect of any action as joint administrators with effect from a time specified by the Court. The Joint Admin...
	106. The Joint Administrators are not aware of any claims made against the Joint Administrators which have not been dealt with during the course of the Administration and none of the Joint Administrators are aware of any facts which would give rise to...
	107. However, as explained in paragraph 88 above, the Administration has required the Joint Administrators to address a number of complex issues and to resolve a number of disagreements with and among stakeholders including:
	107.1 the redundancy process in respect of the Redundant Employees which resulted in the End of Strike Agreement and the Employee Settlement (described at paragraphs 18 to 25 and 35 to 38 above);
	107.2 the Allocation Dispute (see paragraphs 26 to 30 above);
	107.3 the TUP (see paragraphs 50 to 55 above);
	107.4 correspondence with a number of Redundant Employees in respect of Expense Forms (see paragraph 49 above); and
	107.5 most recently, the Humanis Reserve (see paragraphs 69 to 77 above).

	108. While the Joint Administrators are confident that all issues have been resolved properly and fairly, the Joint Administrators cannot exclude that some stakeholders of the Company may wish to make representations at the hearing of the Application....
	109. Throughout the administration, certain claims have been intimated or asserted against the Joint Administrators by, among others, the Claimant Employees, the Secondary Proceeding, other EMEA Debtors, the US Debtors and the Canadian Debtors. Howeve...
	110. For the reasons set out in this statement, the Joint Administrators consider that the purposes of the administration as set out at paragraph 3(1) of Schedule B1 to the Insolvency Act will have been sufficiently achieved in relation to the Company...
	111. The Company’s creditors have been paid the principal of their claims in full as well as a portion of post-filing interest.
	112. The Joint Administrators have worked closely with the Mandataires in preparation for the dissolution of the Company in accordance with French law. The Mandataires have been tasked by the French Commercial Court to dissolve the Company through a F...
	113. Accordingly, the Joint Administrators respectfully request that the Court makes the order for the termination of the Administration, conditional on the making of the Final Distribution.
	114. For the reasons set out in this statement, the Joint Administrators also request that the Joint Administrators be discharged under paragraph 98 of Schedule B1 to the Insolvency Act in respect of any action as joint administrators arising out of t...
	115. For the reasons mentioned above, I respectfully request that the Court grants the relief sought by the Application.
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