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TO THE SHAREHOLDERS When telephoning please ask for:

Ben Henshilwood

email:
bhenshilwood@mcr.uk.com

Direct Line:
020 7535 1185

20 August 2010

Dear Sirs
Legion Group plc and Legion FM Limited (Both in Administration) (“the Companies™)

I refer to my appointment as Joint Administrator of the Companies, together with my partners,
Paul Clark and John Whitfield. Please find enclosed a notice of the appointment and the Statement of
Insolvency Practice 16 ("SIP16") for your information.

As you are aware, the trading of the shares of Legion Group plc (In Administration) ("Group”) were
suspended from the Alternative Investment Market Exchange on 28 July 2010, owing to uncertainty
regarding the financial viability of Group as a going concern and its pending sale. Subsequently,
Joint Administrators were appointed on 6 August 2010, and the Companies’ business and certain
assets were sold to OCS Group UK Limited ("OCS").

Please note that returns to the Companies’ creditors will be subject to quantification of the secured
and non-preferential unsecured creditor claims. I confirm that the Companies’ shareholders rank
after the Companies’ non-preferential unsecured creditors and will only receive a distribution if the
non-preferential creditors are paid in full.

I confirm that there are insufficient realisable assets to enable a dividend to be made to non-
preferential unsecured creditors in full, and accordingly there will be no dividend to shareholders.

Should you have any queries, please contact Ben Henshilwood of this office.

Yours sincerely

Paul Williams
Joint Administrator

Enc.

The affairs, business and property of the Companies are being managed by the Joint Administrators, Paul Williams, Paul Clark and John Whitfield,
who act as agents for the Companies and without personal liability. The Joint Administrators are licensed by the Insolvency Practitioners
Association,

MCR offices: London « Manchester « Birmingham

Partners: Sarah Bell, Matthew Bond, Geoff Bouchier, Stephen Clancy, Paul Clark, Philip Duffy, Jason Godefroy, David Grier, Steven Muncaster,
Andrew Stoneman, David Whitehouse, Paul Williams
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All the insolvency practitioners act without personal liability and unless otherwise statedl are authorised by the Insolvency Practitioners Association




Rule 2,27

(b) Insert date

Contact Details:

You do not have to give any
contact informatlon in the box
opposite but If you do, It will help
Companies House 1o contact you
if there is a query on the form.
The contact information that you
glve will be visible to searches of
the pubtic record

Form 2.12B
The Insolvency Act 1986
Notice of administrator’s appointment
Narﬁe of'Comkpany : ’ k ] Company 'numberkk
Legion Group plc 2 S R . | 03553625
In the High Court of‘Justicé,' ' : k For co’ur‘vc'uysve only
Chancery division, Birmingham District Registry. 8373 of 2010

We Paul David Williams and: Paui John Clark
MCR .

43-45 Portran Square

London

Wi1H 6LY

And’

John: Neville Whitfield
MCR

35 Newhall Street
Birmingham

B3 3PU

give notice that we were appointed as Joint Administrators of the above company on:

(b) 6 Augusm

Signed —«LML_/,»___

Dated Q\ﬁt 2010

Joint Administrators IP Nos. 9294, 8570 and 9131

B HA

MCR

43-45 Portman Square
London -

W1H 6LY

Tel: 020 7487 7240

When you have completed and signed this form please send It to the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3U2 DX 33050 Cardiff




Appendix 1

Legion Group plc & Legion FM Limited (Both In Administration)
(together “the Companies”)

Overview

The purpose of this document is to provide creditors with detailed information on the steps and
considerations taken by MCR, the Administrators and/or the Directors of the Companies to value,
market and sell the business and certain assets of the Companies in a relatively short time period.

1. Background information

The following information is provided by the Directors of the Comp‘a'nieks In so far as events pre-
date MCR / the Joint Administrators engagement MCR / the Joint Administrators are not able to
confirm their accuracy.

The Companies primary activities were the prdVisioh of security services‘ The Legion brand was
widely recognised in the industry and was con5|dered to be one of the UK's longest established
prowders of security and parkmg services.

Operatlng from head ofﬂces in Hertfordshi'ré and with regiOnaI offices in Manchester, Solihull,
Preston, Eastleigh and South Wales; the Compames employed approximately 2,800 members of
staff. ;

In March 2009, SectorGuard pIc acquired Legion Group plc. In the preceding months prior to the
acquisition and during the due diligence, the Directors of SectorGuard plc met with HM Revenue &
Customs (*HMRC") to discuss a time to pay arrangement for the outstanding debt of
Legion Group plc. Discussions took place regarding the quantum of the debt and the agreed
liability which would be taken on by SectorGuard plc on the completion of the sale,

Following the acquisition, SectorGuard plc changed its name to Legion Group plc. The former
Legion Group plc (Company number 03611290) changed its name to Legion FM Limited.

Shortly thereafter, an audit of Legion FM Limited resulted in the discovery of an increased tax
liability relating to the period prior to its acquisition. The Joint Administrators are advised that the
total liability to HMRC had increased from an initial figure of between £1.5 million and £2.3 million
to a revised figure of £3.4 million. It is understood that despite the due diligence, the
SectorGuard plc Directors were unaware of this increased liability prior to acquisition. This
impacted on the working capital demands on the business.

In May 2010, following a short term cash ﬁﬂqw 'frequirement for the April 2010 payroll, an
emergency loan from two private investors totalling £0.8 million was provided to the Companies to
enable them to continue to trade.

Prior to this, the Companies had engaged PricewaterhouseCoopers to correspond with HMRC
regarding the unascertained quantum of the debt and the provision of a new time to pay
agreement. Unfortunately, the quantum of the debt due and any terms of a time to pay
arrangement could not be agreed.

The Directors followed a strategy of an accelerated sale of the business and assets of the
Companies to improve, where possible, the creditor position and obtain continuous employment
for 2,800 members of staff. The Joint Administrators were advised that this strategy was
conducted with the knowledge of HMRC, with whom regular contact was made.
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The Companies’ Directors commenced marketing the business and assets of the Companies in
early May 2010 to certain competitors on a confidential basis. Marketing of the business and
assets was accelerated by the appointment of an independent broker who produced and circulated
an Information Memorandum to a targeted group of potentially interested parties. Both the
Companies’ bankers and HMRC were informed of the sales strategy. The sales process resulted in
the receipt of three offers for the business and assets of the Companies.

Based on the three offers received, two offers were substantially higher than the other offer. The
Directors provided this lower party with an opportunity to increase their offer, however, they
chose to withdraw from the sale process.

In July 2010, the Directors advise us that the Companies paid HMRC c£1 million in respect of PAYE
liabilities for the month of June 2010. We understand that this payment was made as part of
ongoing discussions regarding the deferment of the debt and an ultimate sale of the business,

The Directors granted the two remaining interested parties the opportunity to undertake further
due diligence in relation to the Companies and to hold discussions with cettain key management
staff,

The Directors advised that they later became aware that HMRC had, despite earlier indications
that they would not do so; filed a winding-up petition against Legion FM Limited on 14 July 2010
for the sum of £2.7 million.. HMRC indicated that they were not willing to withdraw the petition
until the debt was paid in full,

The Companies received offers from the two interested parties with a view to completing a sale by
management by 29 July 2010. Legion Group plc suspended trading of its shares on 28 July 2010
pending the completion of a sale,

HMRC filed a winding-up petition against Legion Group plc on 29 July 2010 effectively blocking any
sale by management of business and assets of the Companies. It is understood that the Directors
only became aware of the existence of the petition through a search of the Court register, The
service of the winding-up petition was not effected on Legion Group plc until 12 August 2010,
after the appointment of Administrators.

The Directors sought insolvency advice, as detailed below. After due consideration, the Directors
resolved that the Companies were insolvent and resolved to appoint Administrators,

. The source of the Administrators’ initial introduction

MCR were initially introduced to the Companies Directors'by Mat Bhagrath of Kapitalize LLP. 1t is
understood that Mr Bhagrath was providing strategic and commercial advice to the Companies and
the Directors, and also providing advice .on the possible sale of the Companies. The Directors
initially requested MCR to review the Companies’ financial positions. This inftial introduction by
Mat Bhagrath was made on 12 May 2010 and was followed by a meeting with the Directors on
13 May 2010. ’

The Joint Administrators understand another: firm was engaged to conduct an Independent
Business Review on the Companies. Once this review was completed, the Directors once more
requested advice from MCR and further meetings were held with the Directors on 9 July 2010 and
28 July 2010. ‘

MCR were formally engaged by the Directors of the Companies on 3 August 2010,

. The extent of the Administrators’ involvement prior to appointment

MCR met with the Directors to provide them with initial advice following their review of the cash

flow position in May 2010. MCR was advised that the Directors were exploring additional funding
opportunities and were pursuing a restructuring strategy with a third party. No further
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involvement occurred until 9 July: 2010 when MCR was advised that the possibility of funding
would not be forthcoming.

The Companies subsequently engaged MCR on 3 August 2010 to provide insolvency advice and
assist with a sale of the business.  Given: the winding-up. petitions: presented by HMRC, the
Companies- were considered - to be insolvent "within - the meaning of Section: 123 of the
Insolvency Act 1986, as they were unable to discharge their debts as and when they fell due.

MCR reviewed the offers that had been received by the Companies and liaised with the interested
parties to ascertain whether a. sale of the: business and: assets could be achieved through an
insolvency - process. - Of those parties: who. had. expressed. previous. written:: interest, only
OCS Group UK Limited ("OCS") were willing to proceed with a sale through an insolvency process.
A revised written offer was received for the business and assets from OCS and the steps taken by
MCR/the Administrators to review and accept this offer are detailed below.

Due to the petitions presented by HMRC and the extremely short time scale available to conclude
a sale, an appointment by the Directors was not considered expedient.. The appointments over
both Companies were made by the holders of qualifying floating charges, on 6 August 2010.

Details of any marketing activities coﬁducted by the Company and/or the
Administrator

As outlined above, prior to MCR’s involvement the Directors of the Companies contacted in excess
of 15 third parties directly or through their independent broker, with a view to them either seeking
investment in the Companies or a sale of the blsiness.,

The Directors held advanced discussions with two poténtial purchasers.

The' initial offer from OCS on 15 July. 2010 totalled: £7 million. for the: goodwili, “additional
consideration totalling 85% of the value of book debt ledger, and a value of the fixed assets to be
agreed between the parties. - The terms of this initial offer also included the transfer of the
employees in connection of the business (subject to the Transfer of Undertakings (Protection of
Employment) 2006 Regulations).

An offer was also received from the other interested party on 21 July 2010. The Directors
continued to negotiate with this party as well as OCS with a view to securing the best possible
outcome for creditors. However, this offer was subsequently withdrawn.

On 27 July 2010, following further due diligence, OCS revised its offer downward to £6 million for
the goodwill and fixed assets plus consideration of 85% of the value of the book debt ledger,
However, following the discovery-of the winding-up petitions presented against Legion Group plc,
OCS withdrew its offer dated 27 July 2010.

The Directors continued to engage with OCS with a view to seeking a positive resolution, - On
1 August 2010, and having considered its position further, OCS submitted a further revised offer of
£2.9 million for the goodwill-and an amount to be agreed for the book debts and other assets.

On 3 August 2010, MCR were ehgaged tojassist the Companies and the Directors. MCR
approached the other interested party who reached ‘advanced negotiations to ascertain their level
of interest. However, as explained above; this party confirmed that it would withdraw from the
sale process as it was unable to complete within the timescale required.

MCR reviewed the marketing activities conducted by the Companies and concluded that, on the
basis of the circumstances prevailing at the time, that any subsequently appointed Administrators
were unlikely to- achieve a higher - offer for the. business, than that received from OCS. In
particular the Directors and MCR considered the following:
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1.- The Companies were insolvent within the meaning of Section 123 of the Insolvency Act 1986;

2. Due to the winding-up petitions the Companies’ bank accounts were frozen;

3. HMRC had stated that these petmons would not be withdrawn unless the Crown debts were
settled in full (c£6 million); i

4, The Companies had insufficient resources to settle these Crown debts;

5. The Companies. were unable to pay - the wages (c£3.6 m|lllon) which fell . due- on

6 August 2010;

6. A failure to meet payroII would have left the Companles W|th the risk that staff would not
continue to work; and -

7. Non performance of contracts would have resulted in a breach of the terms of the contracts
with customers and the potential for termlnatron of these contracts and the resultant
diminution in value, : ,

The offer from OCS was accepted for £6.35 mrlhon plus the payment of the ‘gross  wages for
July 2010.

This offer was discussed with, ‘and the consent obtained from, the secured creditors. of the
Companies including Lioyds TSB Commercial. Finance Limited ("LTSBCF”), who had an- assignment
of the Comp’anies’ book debts under an invoice discounting agreement.

LTSBCF have been drscharged in full from the proceeds of the book debts

In addltlon to the agreed sales con5|derat|0n, ocs have agreed to pay the wages and PAYE/NI
liabil |t|es totallmg c£3 & million,. for the month of July 2010 ,

What alternatlve courses of actlon were consrdered by the Admlmstrator W|th an
explanation of hkely ﬁnancnal outcomes : :

As a result of the filing of the HMRC winding- up pe‘htrons the directors were of the ‘opinion that
they were unable to sell the Companies outside a formal insolvency process.

MCR and the Directors held discussions with HMRC to seek their thoughts on the possibility of time
to pay arrangements for both Companies. - HMRC confirmed that they would not withdraw their
winding-up petitions without a full repayment of the debt owed to them.

When pressed to: provide their thoughts on the possible terms of a time to pay arrangement,
HMRC indicated (subject to the appropriate approvals and process) that they may consider a time
to pay arrangement on the basis that 50% of the debt was paid immediately with the balance
deferred over 6 months.

The Companies did not have the resources available to pay HMRC, Furthermore the Directors did
not feel that they were in a position to consider a time to pay arrangement unless they had
certainty as to the support of their funders and the future of the business.

Given the limited time frame available it was the Directors’ opinion that a sale to OCS through an
Administration process, offered the best possible overall outcome to all creditors.

Creditors” Voluntary Liquidation ("CVL") was not considered to be appropriate as it was not
considered to be an effective rescue procedure, given the time frame involved and diminution in
value caused, which would have resulted in a significantly reduced return to creditors.

A Company Voluntary Arrangement was nofl oonstidered appropri‘ate due to the time frame

involved and the uncertainty over the future funding requirements of the Companies and the
support available to meet these requirements.
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6.

10.

Why it was not appropriate to trade the business and offer it for sale as a going
concern, during the Administration

The Joint Administrators did not consider it feasible for the Companies to be traded for the
following reasons:

1. The immediate requrrement to pay gross wages of £3.6 million and the uncertainty of how
this would be funded;

2. The offer from OCS was Irkely to lapse and no other offers e><|sted

3. The Administrators would not be able to trade the business without the requisite licence in
respect of manned security services; " -

4, The Directors had already undertaken a marketlng campalgn and it was consrdered that no
other significantly greater offers would be achieved;

5. The Directors believed that the business would: suffer rrreparable damage and dlmlnutron in
value if traded through a period of administration; = -

6. The Directors advised that the customer contracts (where they eX|sted) were termlnable
upon msolvency, and

7. An indemnity would have been required to cover the possible tradrng loss. This was not
available.

. Details of requeSts made to potential funders to fund working capital requirements

MCR approached the secured creditors who confirmed that they were rieither willing nor able to
provide funding to the Companies through an insolvency process given the current uncertainties
surrounding the future of the business. The secured creditors instead consented to the Directors’
request to appoint” administrators and to conclude a sale to OCS which in the opinion of the
Directors,” MCR and the Jomt Admrnlstrators will provrde the- creditors wrth the best available
outcome.,

. What efforts were made to consult with ‘major greditors '

MCR and the Directors consulted regularly with LTSBCF and the other secured creditors, who were
kept informed of the ongoing sale process as far as' practicable. During the week commencing
2 August 2010 daily communication was held with the secured creditors who were kept appraised
of the developments in relation to the sale, The secured creditors, after due consideration and
legal advice, consented to the sale to OCS;

HMRC were also informed of the proposed sale and the Joint Administrators are advised that they
received copies of the initial offers.

HMRC were consulted by MCR and the Directors during the week commencing 2 August 2010 on
at least two occasions to seek clarity on the possibility of time to pay arrangements and the
withdrawal of the petitions, HMRC were also informed of the proposed sale to OCS and the
positive effect on jobs and the payment of PAYE/NI deductions for July 2010.

. The date of the transaction

The sale exchanged and completed on 6 August 2010,
Details of any valuations obtained of the business or the underlying assets

Independent agents, Hilco Appraisal Europe (“Hilco”), were engaged to value the Companies’
chattel assets.

‘rm B %

Hilco valued the plant, machinery and equrpment at £19 700 (on an in-situ basis) and £9,200 (on
an ex-situ basis).

Hilco valued the motor vehicles at £57,700 (oh an inv-situ basis) and £45,700 (on an ex-situ basis).
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12,

13.

14.

15.

16.

There was no formal valuation undertaken for the business or the goodwill of the Companies.
Details of the assets involved and the nature of the transaction

The goodwill, including the name, intellectual property rights and other trade marks, chattel assets
and stock are all included in the sale. ,

The transaction is considered to be a sale as a going concern and, therefore, under Section 49 of
the Value Added Tax Act 1994 and the Value Added Tax (Specval Prov1S|ons) Order 1995 article 5
(as amended), VAT is not payable on the sale.

The consnderatlon for the transaction, terms Gof payment, and any condition of the
contract that could materially affect the consideration

The total consideration for the assets was £6,352,040 and was apportioned as follows:

Legion Group plc Leglon FM lelted : : Total

(£) o (£) (£)

Goodwill 2,500,000 900,000 3,400,000
Book debts 1,084,013 1,790,613 2,874,600
Motor Vehicles 54,300 3,400 57,700
Plant and machinery 9,850 : 9,850 19,700
Contracts 1 1 1
Intellectual Property ' 1 1
Website ‘ 1 1 1
Website materials 1 1 1
Business Records 1 1 1
Ledsed Assets 1 i 1
Third Party Assets , 1 - 1 1
Total 3,648, 170 2,703,870 6,352,040

In addition, OCS have agreed to pay the July 2010 wages- and PAYE/NI deductions totalling
CE3.6 mllhon

If the sale is part of a wider transaction, a description of the other aspects of the
transaction

The sale is not part of a wider transaction.
The identity of the purchaser
The purchaser is OCS Group UK Limited (company registration number; 01298292).

Any connection between the purchaser and the Directors, shareholders or secured
creditors

None,

The names of any Directors, or former Directors, of the Company who are involved in
the management or ownership of the purchaser, or of any other entity into which any
of the assets are transferred

It is understood that Mark Higgins is disCUssihg the proVision of consultancy services to OCS. The
Joint Administrators are not involved in these negotiations.

IR
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17. Whether any Directors had given guarantees for debts due from the Company to a

18.

prior financier, and whether that financier is financing the new business

The' Joint Administrators - are ‘unaware of any personal guarantees provided by any of the
Directors.

The prior financier is not financing the new business.

Any options, buy-back arrangements or similar conditions attached to the contract of
sale

None.
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