
3 St Mary's Square
Bury St Edmunds

IP33 2AJ

                 9th March 2008
To:

Richard Alderman Esq.
Director
The Serious Fraud Office
Elm House, 10-16 Elm Street, London WC1X 0BJ

Hector Sants Esq.
Chief Executive
The Financial Services Authority
25 The North Colonnade, Canary Wharf, London E14 5HS

Mathew Ives Esq.
Director, Professional Conduct Department
The Institute of Chartered Accountants in England & Wales
Level 1, Metropolitan House, 321 Avebury Boulevard, Milton Keynes MK9 2FZ

Wayne Harrison Esq.
Head of Regulation
Insolvency Practitioners Association
Valiant House, 4-10 Heneage Lane, London EC3A 5DQ

Antony Townsend Esq.
Chief Executive
Solicitors Regulation Authority
8 Dormer Place, Leamington  Spa, Warwickshire, CV32 5AE

Gentlemen, 
Complaints against

Royal Bank of Scotland, 
KPMG llp, Begbies Traynor, Eversheds llp

and
Four Licensed Insolvency Practitioners 

numbered 2748, 6418, 8719 and 8977 at the Insolvency Service
(Jamie Taylor, Michael V. McLoughlin, Allan W. Graham and David P. Hudson)

BREACH OF TRUST, FRAUD, THEFT, FALSE ACCOUNTING, UNMERITED FEES

GROSS PROFESSIONAL NEGLIGENCE AND CHEATING THE PUBLIC REVENUE

in the matter of
JUST Group plc and a Creditors Voluntary Arrangement (“CVA”)

 
I write to make formal complaint against the above entities and Licensed Insolvency Practitioners and set out

the basic facts and allegations in the attached documents.

I fully appreciate that the allegations are extremely serious and please be assured that they have only been made

after careful verification to what I consider represents the criminal burden of proof – i.e. “beyond all reasonable

doubt” - and the accused have been considerable time to consider the matters and provide explanations but none

have been forthcoming.



As the CVA was filed in the High Court on 17th June 2002, there is a pressing need to address any 6 year

limitation rules and accordingly I have caused Claims to be issued in the High Court in relation to some of the

matters, whilst KPMG trundle on with their confused application for directions in relation to another matter, and I

therefore can no longer delay filing these complaints. It  is of course trite law that litigation does not delay or

prejudice regulatory investigation.

Given that there are so many different regulatory authorities covering the same facts (albeit in the case of RBS

the sole allegation is Breach of Trust as they must surely be presumed to have had no knowledge of KPMG and

Evershed's subsequent actions, even though nearly 20% of the RBS Directors are retired partners or otherwise

publicly connected with those firms), it seems sensible for me not to burden you with too much paperwork until

you can advise me whether you wish to take a “joined-up” approach to the initial investigations you must now

make or whether each of you requires only the papers related to your particular role.

Many of the documents can in any event be downloaded from the website that I use to communicate with as

many of the 55,000+ shareholders as I can. It is at www.thinkentertainmentplc.blogspot.com

I look forward to hearing from you as soon as possible.

Regards

Mark Hardy

enc: Copy of the CVA



THE BACKGROUND

● JUST and 15 of its subsidiaries were made the subject of Administration Orders on 9th January 2002

and McLoughlin and Graham – partners in KPMG and Insolvency Practitioners licensed by by the ICAEW

– were appointed Administrators.

● NATWEST had lent money to JUST and its subsidiaries secured by Fixed and Floating charges with

Group wide cross guarantees and indemnities. (NB Royal Bank of Scotland replaced NatWest for purposes

of the CVA)

● KPMG set about realising assets with the outcome being forecast that there would be no dividend for

unsecured creditors, and there would be a shortfall to RBS and/or the Preferred Creditors of the Group.

● Prior to the grant of the Administration orders, a shareholder action group had been created (“JAG”) to

investigate what had caused the collapse of JUST and whether shareholders could obtain any legal redress

for their losses.

● Discussions between JAG and KPMG eventually led to suggestions of the CVA on the basis that JAG

had to prove that shareholders would contribute to a new share issue by JUST. JAG solicited money from

shareholders based on representations that it would be securely held by Mishcon de Reya and returned in

full if the CVA did not proceed.

● More than £1,850,000 was raised and KPMG were then able to propose the CVA to the Creditors and

the  High  Court  on  17th June  2002  with  Hudson  and  Taylor  –  partners  of  BEGBIES  and Insolvency

Practitioners licensed by the IPA - as the Nominees to act as Supervisors of the CVA.

● Creditors and Shareholders approved the CVA on 2nd August 2002

● A total of £5,694,000 was raised by the JUST share issue and monies conditionally held by Mishcon de

Reya became wholly vested in JUST.

● JUST experienced some delays in opening accounts at Barclays and accordingly on 23rd August 2002 at

KPMG and  BEGBIES's  direction  instructed  Mishcon  to  remit  to  KPMG £1,850,000  from the  funds

Mishcons were still holding in their client account, in order to speedily implement the CVA.

● The CVA document makes clear that the sum of £1,850,000 represented:

○ £322,000 to be held in Escrow in an account at a clearing bank under the control of BEGBIES for

the sole benefit, and at the sole direction, of RBS in the event that there was a shortfall in repayment to

RBS caused by the existence of a priority preference claim of HM Revenue & Customs in the JUST

subsidiary – EDI Realisations Ltd for unpaid PAYE estimated at £322,000.



○ RBS had sole control over the utilisation of the Escrow and were required to ensure its repayment

to JUST if there was no shortfall in repayment of the loans.

○ £1,528,000 to be held on trust in an account a clearing bank under the control of BEGBIES and to

be utilised solely to meet any shortfall to the Bank and upto £1,300,000 for any fees properly payable

to KPMG (and KPMG only) for acting as Administrators to the various JUST companies when all

asset realisations had been made

○ None of these monies were to be used for payment to any other parties for any services whatsoever.

● RBS having determined that the Escrow was not needed, directed KPMG to repay its loans in full at a

date sometime in late August or early September 2002.

THE COMPLAINTS

1. BEGBIES failed to ensure that the CVA monies were held in accounts under their control and were

disbursed solely in accordance with the terms of the CVA 

2. RBS failed to direct that the Escrow monies were repaid to JUST

3. KPMG falsely accounted for the receipt of £1,850,000 in filings with the Registrar of Companies that

they made as Administrators of JUST Group plc and not as Administrators of any other companies.

4. Without any authority whatsoever, and in breach of contract and trust, KPMG transferred monies to

various subsidiaries of JUST and then rendered false accounts to creditors and the Registrar of Companies

5. KPMG falsely stated in accounts to creditors and the Registrar of Companies that the sum of £356,000

was “ring fenced” under the terms of the CVA for the benefit of HMRC and other preferential creditors of

EDI Realisations Ltd 

6. KPMG failed to account for and/or repay to JUST the difference between the £1,300,000 estimate of

their time-cost fees and the actual fees payable on a meritorious basis as determined in accordance with the

binding provisions of Statement of Insolvency Practice 9 (“SIP9”).

7. BEGBIES failed to ensure that KPMG properly conducted the Administrations and rendered invoices to

them for any actual shortfall in time-cost fees they had not recovered from the estates by agreement with

the Creditors of those estates and JUST after all asset realisations had occurred.

8. KPMG  have  Cheated  the  Public  Revenue  contrary  to  Common  Law  by  intentionally  failing  to

timeously or at all pay the claims of HMRC in the EDI Realisations Administration as required by law.

9. In April 2004 KPMG informed the directors of JUST Group that they could make sworn declarations of



solvency in accordance with the provisions of the Insolvency Act relying on KPMG's representations that

£385,000 should be accounted for as a current asset of JUST for the purposes of inducing its shareholders

to enter into a reorganisation under s110 of the Insolvency Act. 

10. BEGBIES failed to diligently exercise their duty of care and verify the reasonableness of the matters

related to the CVA contained in the Declaration of Solvency before confirming to JUST's creditors that the

s110 reorganisation would protect their interests, and in so doing failed to carry out their duty of care to

JUST and its assignees.

11. Think  Entertainment  plc  (“THINK”),  successor  to  JUST by  virtue  of  the  s110  was  induced  into

providing an indemnity to JUST's creditors in part based upon the representations of KPMG and relying

upon the duty of care owed by BEGBIES.

12. Following the s110 reorganisation in May 2004, KPMG attempted to cover up their misconduct by bad

faith and inducing THINK's  solicitors,  Addleshaw Goddard, into negotiating that EDI Realisations Ltd

would enter into a loan agreement with THINK by falsely representing that they could not pay any monies

away until the Judicial Committee of the House of Lords had ruled in the matter of RBS -v- Spectrum Plus

(“BRUMARK”).

13. Such accounting as  does exist  proves  beyond all  doubt  that  KPMG were lying as to  any possible

relevance of BRUMARK to the JUST CVA, as not only had RBS been repaid in full but there was more

than enough cash to pay HMRC and all other preferential  creditors in full in early 2003 as they were

required to do, and that their delay was part of a well documented policy by all Insolvency Practitioners not

to pay any monies to HMRC in any Administration, Receivership or Liquidation ahead of the BRUMARK

ruling - even in cases such as JUST where the ruling was of no relevance.

14. In January 2005 relying upon Addleshaw Goddards representations that KPMG had told them not less

than £250,000 would be imminently made available and paid to THINK,  without making further enquiry I

accepted the grant  of a Power  of Attorney to act  for  THINK. At  all  times I  asked KPMG, and their

solicitors EVERSHEDS why any money was in EDI Realisations and that they justify why BRUMARK

was justification for any delay as to payment.

15. In April 2005 I and the liquidators of JUST wrote to KPMG pleading with them to sort out the monies

and provide accounting for why money was in EDI, as otherwise the liquidation of JUST would have to be

converted from a Members Voluntary to a Creditors Voluntary in late May 2005. They refused.

16. BEGBIES then threatened the liquidators of JUST that unless their outstanding fees as Supervisors of

the CVA, unverified as to merit in accordance with SIP 9, were immediately paid, they would petition the

High Court to have JUST placed in Compulsory liquidation. Such conduct is reprehensible and unethical

and in breach of all applicable codes of professional conduct.



17. After the BRUMARK decision, in January 2006 KPMG, acting by EVERSHEDS (formerly solicitors to

JUST), finally applied to the High Court for directions in the EDI Realisations matter asking to whom the

more than £500,000 remaining should be paid.

18. KPMG and EVERSHEDS made that application knowing they were withholding information relevant

to the Court in relation to the order they sought, with the intention of Perverting the course of Justice

contrary to the Rules of Court and the Perjury Act 1911, and for the purpose of covering up their prior

improper acts and gaining improper financial advantage by obtaining one of the most perverse costs orders

ever given by the High Court. EVERSHEDS and KPMG failed to tell the High Court, THINK and JUST

that in 2003 they had told EDI creditors that £356,000 was ring fenced for HMRC, and it therefore being

unarguable that HMRC should have been paid in full before making the application.

19. Since then KPMG and EVERSHEDS have claimed more than the entire £500,000 on as yet unassessed

fees for themselves, and KPMG have admitted taking more than £60,000 in fees for other administrations

(already ordered closed by the High Court) from the EDI estate contrary to all statutory and professional

obligations.

20. THINK, JUST and HMRC have sought to resolve the EDI matter with KPMG and EVERSHEDS by

agreement but have failed to do so because of what HMRC have stated by letter in November 2007 are

claims for fees that “are, frankly, staggering ... we can see no justification for costs of this magnitude ...

HMRC are of the view that your costs should be assessed by the Court, as a matter of principle and public

interest” an opinion shared by THINK and JUST's liquidators.

21. EVERSHEDS response in January 2008 was an admission that  their  and KPMG's  fees are usually

reduced by upto 25% upon independent assessment by the High Court in any event. Such a statement

conflicts with the provisions of SIP 9 as to fees and expenses that may be claimed by Licensed Insolvency

Practitioners.

22. Following the November 2007 discovery of the 2003 “ring fenced” statement, which neither THINK

nor JUST could have known about before, THINK has applied to the High Court for an order setting aside

all prior orders in the January 2006 KPMG/EVERSHEDS application and ordering that the entire sum be

paid into Court forthwith together with interest. A directions hearing is set for 20th May.

RELIEF SOUGHT

● INVESTIGATIONS 

● PROSECUTIONS 

● SANCTIONS 

● RESTITUTION 






































