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HHJ Paul Matthews
Approved Judgment

Parrot Pay Ltd v Goddington Pierce Ltd

HHJ PAUL MATTHEWS : 

1. This  hearing  was  to  have  been  a  contested  hearing  between  the  parties  of  an

application to discharge the appointment of provisional liquidators to the company,

Goddington Pierce Limited, and also to strike out the winding up petition which had

been presented against it.  In the event, matters have largely been settled between the

parties. But it is still desirable that I should explain the rather complex background

here to the order which I am being invited to make.

2. The position is that on 5 May last year a without notice application was made by the

liquidators of Parrot Pay Limited for the appointment of themselves as provisional

liquidators of the company, Goddington Pierce Limited.  At the same time, a petition

was presented by those liquidators for the winding up of Goddington Pierce.  On the

same day, Mr James Pickering QC, sitting as a deputy judge, made that order for the

appointment  of  the liquidators  of Parrot  Pay Limited  as  provisional  liquidators  of

Goddington Pierce Limited.  

3. About a month later on 8 June 2022, those formerly running Goddington Pierce made

an application to discharge the provisional liquidation, and to strike out the winding

up petition. This was put on the ground that the debt claimed as the basis for winding

up was disputed, and there was no other basis for winding up, and moreover there was

no basis for the appointment of provisional liquidators.  For procedural reasons, that

application was due effectively to be heard only today, or at any rate about now, so

some 16 months later.

4. Much more recently, in fact only about ten days ago, an application was made by the

liquidators of Parrot Pay, and also therefore the provisional liquidators of Goddington

Pierce. This was for an order that, in the event that the winding up order was made
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and thereby the  official  receiver  became the  liquidator  of  Goddington  Pierce,  the

official  receiver  should  be  immediately  removed  from office  and  the  provisional

liquidators of the company should be appointed as liquidators, together with one other

person. I will come back to that.

5. The background to this matter, which in the circumstances is very shortly expressed,

is this.  I take it from the allegations made in the petition and the application.  (I make

clear that they have not been subject to any trial so far, and now it appears they never

will.) Parrot Pay operated as a kind of employment agency for temporary staff.  It

employed workers, and supplied them to the customers who wanted them, the end

users.   It  was Goddington Pierce who recruited  the workers and directed them to

Parrot Pay.  Parrot Pay managed to take on these people because it promised them

higher  take  home  pay  than  did  other  similar  companies.   Obviously  once  the

customers, the end users, had the services of these workers, they paid Parrot Pay for

them  directly,  or  sometimes  indirectly,  and  Parrot  Pay  would  pay  the  workers.

However, the workers were taxed only on their basic pay and their holiday pay.  

6. What  made  the  position  attractive  for  the  workers  was  that  in  addition  to  these

elements they received what was described as a discretionary bonus on top.  This was

stated to have been subject to a charge, which was said to represent a deduction of tax

on that bonus.  In fact, it was not.  It was not calculated on that basis. Worse, it was in

fact simply retained by Parrot Pay.  So Parrot Pay is said to have retained all these

sums. It is further said that it made payments to Goddington Pierce over quite a short

period, about 18 months between June 2020 and December 2021. The total amount

paid was nearly £5 million, £4,908,388.38. There appears to be no explanation for

this, and certainly no business justification is apparent.
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7. Parrot Pay itself went into administration in February 2022, and then subsequently

into liquidation in April 2022.  The liquidators of Parrot Pay investigated the position,

and  decided  that  they  would  treat  the  payments  that  Parrot  Pay  had  made  to

Goddington Pierce as informal loans to the latter company. They therefore demanded

repayment by way of a letter of 25 April 2022. However, no repayment was made.

Accordingly, therefore, in May 2022, as I have already said, Parrot Pay presented a

winding  up  petition  on  the  basis  of  the  alleged  unpaid  debt,  and  applied  for

provisional liquidators to be appointed to Goddington Pierce. The order was made.

As I have also said, a month later Goddington Pierce’s directors applied for the orders

to be set aside and the petition struck out.

8. However, in the last few days or possibly couple of weeks, the matter appears to have

reached a resolution. Those who were formerly making the discharge application now

wish to withdraw it,  and, indeed, to consent to a winding up order being made in

relation to Goddington Pierce.  There is a small point about the jurisdiction of the

court to permit the withdrawal of an application as opposed to its dismissal when the

applicant does not pursue the application.  There is no express power that I am aware

of, or indeed that counsel is aware of, permitting an application once made by issuing

the application notice to be withdrawn.  

9. However, CPR rule 3.1(2)(m) does allow the court to take any step or make any order

for the purpose of managing the case and furthering the overriding objective. I have

on  at  least  one  previous  occasion  (Agents  Mutual  v  Moginnie  James  Ltd  [2016]

EWHC 3384 (Ch)) held that this power extends to permitting amendments to be made

to applications once issued. I can see no reason why the width of those words would

not extend to permitting an application to be withdrawn, instead of simply amended.
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So, I  hold that  that  is  possible.   Of course,  any permission given by the court  to

withdraw  an  application  would  be  on  such  terms  as  the  court  might  consider

appropriate, including costs or other consequential matters.

10. In this case, I note that the decision to withdraw the discharge application was made a

long, long time after it was originally issued, I think some 16 months, and there have

been a number, I think eleven, witness statements already filed and about half a dozen

expert reports filed in relation to this matter.  Certainly a lot of preparation has been

done.  There does not appear to have been any change of circumstances which, on the

face of it, would justify withdrawal at this stage, save simply a change of mind on the

part of the applicants for discharge.  I note in passing that Parrot Pay by its liquidators

alleges  serious  breaches  of  the  provisional  liquidation  order  on  the  part  of  the

directors of Goddington Pierce, but I do not need to deal with any of those now.

11. So, I consider first of all the discharge application.  As I say, Goddington Pierce’s

directors now seek to withdraw it. Certainly, they are not here to pursue it.  I have

held that the court can permit a party to withdraw an application.  In this case Parrot

Pay agrees but, of course, wants to make sure that it is awarded its costs.  I am not

asked to deal with the merits of this application, in which case I would go on and

decide whether it was appropriate to dismiss it on its merits.  I will therefore permit

the withdrawal of the application, but on the basis that the costs need to be dealt with.

I  can see no reason why the general  rule  should not apply,  and that  therefore the

successful party (here the liquidators of Parrot Pay) should have their costs paid by

the unsuccessful, that is in this case Goddington Pierce.

12. I turn to the winding up of the company itself. That is what Parrot Pay seeks on the

basis,  first  of  all,  that  it  is  a  creditor  of  Goddington  Pierce  in  the  sum  of
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£4,618.583.38, the petition debt, but also on the just and equitable ground.  These

grounds are provided for in section 124(1)(f) and (g) of the Insolvency Act 1986.

Since the discharge application has been withdrawn, there is no further dispute, as far

as I can see, as to the petition debt or, indeed, as to the court’s jurisdiction to wind up

the company. Indeed, as it happens, the company itself consents to the winding up.

13. Having looked at the papers filed, it seems to me the requirements for the winding up

order to be made are met.  The petition has been advertised, and there is a certificate

of compliance, Parrot Pay certainly seems to have standing. Whether the claim is for a

loan or for money had and received makes no difference.  In my judgment, Parrot Pay

can  properly  be  treated  as  a  creditor  of  Goddington  Pierce  whether  present,

contingent, or prospective.  There is also the question of the inherent jurisdiction to

wind up but in the present circumstances I do not think that it is necessary for me to

discuss that. 

14. There is no material evidence before the court that the payments made by Parrot Pay

to Goddington Pierce were for the purposes of Parrot Pay’s trade or for any other

business purpose.  It is not apparent that any services were provided to Parrot Pay,

and certainly not of the value of almost £5 million.  In particular, no invoices were

raised.  In those circumstances,  it  seems to me that  the claim to repayment of the

money  is  effectively  unanswerable,  and  certainly  unanswered.  There  are  two

supporting  creditors,  namely,  HMRC for  the  sum of  £414,902.02  and  Acorn  BS

Services  Limited  for  £4,402,377.15.  So,  there  is  considerable  creditor  support.

Certainly, HMRC agrees to the order.  So, in my judgment, it is indeed proper for the

court to make the winding up order as sought on the grounds that the company is

unable to pay its debts.  
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15. That brings me, therefore, to the appointment application, as it has been called.  That

is made by notice dated 13 October 2023, on the basis that the court would first make

the  winding  up  order  and  therefore,  of  course,  the  official  receiver  would  be

automatically appointed as liquidator by virtue of section 136(2) of the 1986 Act.

Then this  application  is  made under section  172(2).  This  provision empowers  the

court to remove a liquidator from office. The application is made that I should remove

the  official  receiver  from  his  position,  and  appoint  the  current  joint  provisional

liquidators  as  liquidators  of  the  company,  together  with  a  gentleman  called  Rob

Armstrong of Kroll as a conflict liquidator. 

16. As I understand it, everybody, including the official receiver, consents to that being

done.  The reasons assigned are that the joint provisional liquidators have obviously

investigated  Goddington  Pierce’s  affairs,  and  so  it  will  save  time  and  money  to

appoint them, because they will not have to do that again. Moreover, they are also the

joint liquidators of Parrot Pay and also of Acorn BS Services Limited, which they

believe was a party to effectively the same fraud.  

17. As to the need for a conflict liquidator, this is put on the basis, first of all, that the

litigation up until recently was very hard fought. Every point was being taken that

could be taken.  Therefore  it  might  be expected  that  there would be just  as  many

disputes after the liquidator was appointed as before. Secondly, it is put on the basis

that  the  provisional  liquidators  that  will  be  appointed  as  liquidators  are  also

insolvency  office-holders  in  relation  to  other  companies  in  the  same  set  of

transactions but on the opposite sides of some of them and that could give rise to

conflicts of interest.  If there were such a conflict liquidator, it is said that that would

reduce the need for applications to the court, and would not lead to enormous expense
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being  incurred  because  the  conflict  liquidator  would  act  only  when  that  was

necessary.

18. It appears there is no memorandum of understanding or other agreement between the

liquidators as to exactly when those circumstances will arise, or what would need to

be done. But I consider that the court can rely on them as professional office-holders,

and officers of the court, to take the matter not only seriously but to be aware of the

possibility of difficulties and to either agree who should take what role as and when

necessary or if that for some reason proves to be too difficult, then to apply to the

court  for directions.   So I  will  make the order  removing the official  receiver  and

appointing the joint provisional liquidators as liquidators and Mr Armstrong as the

conflict liquidator.

19. Now we come to the question of costs.  The costs so far as Parrot Pay are concerned

are effectively threefold.  There are the costs of the petition itself, there are the costs

of the petitioner’s costs of the provisional liquidation application, and then there are

the petitioner’s costs of the discharge application. It is submitted that these should all

be borne by Goddington Pierce, and as an expense of the liquidation.  Goddington

Pierce apparently agrees to the first and second of these, but not to the third. It is

neutral  in  relation  to  the  third.   In  my  view,  I  can  see  no  good  reason  for  the

distinction between the first and second on the one hand and the third on the other, on

the facts of this case.  Costs should follow the event, and, in my judgment, they all fall

within rule 7.108(4)(h). 

20. The last item then is the question of the costs and remuneration of the provisional

liquidators.  Because I have now ordered that Goddington Pierce should be wound up,

it means that the expenses of the provisional liquidation and the remuneration of the
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provisional liquidators are both expenses of the liquidation under rule 7.108(4)(a)(i)

and (f)s.  Again, Goddington Pierce is neutral about the joint provisional liquidators’

costs  of  the  discharge  application.  Once  again,  I  can  see  no  good  reason  for

distinguishing between those and the other costs and remuneration.  So, I consider

again  that  they  are  covered  by  the  rules,  and  that  they  are  all  expenses  of  the

liquidation.

(For proceedings after judgment see separate transcript)
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