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Judgement Notes

Her Honour Judge Claire Jackson - Business and Property Courts in Leeds

Best effort consolidated and formatted verbatim notes of the Applicant, compiled on the 30™ of June 2022.

| have before me an application for an administration order to be made against the Company and
in relation to the Company (The Good Box Company Labs Limited). The application is brought by
NGI Systems and Solutions Limited.

The Company (which is how | will refer to The Good Box Company Labs Limited) was incorporated
on the 1°t of July 2016. Its business model is that it is engaged in the provision of contactless
donation boxes enabling donations to be made to charitable institutions without cash on a digital
basis. The company makes its revenue from charging transaction fees and subscription fees in
relation to those donations. The company has 2200 customers having started the business in 2016.
The company has a registered share capital of 1,398,231 ordinary shares with an aggregate
nominal value of £6,991.16. It does not appear from the Companies house records that there are
any secured creditors in relation to the company.

The applicant submits its application to the court pursuant to paragraph 12 of Schedule B1 to the
Insolvency Act 1986 (on the grounds it is a creditor of the Company). In particular, in its application
and witness statement in support, the Applicant asserts that it is owed the sum of £914,540.81 by
the Company on a variety of invoices raised for a variety of reasons. Those invoices have been
demanded and have not been paid. The parties have in the preparation for this hearing, which is
an application listed by appointment following a short directions’ hearing in the application’s list,
serves a number of witness statements.

There was in the papers an objection by each side to a witness statement of the other side. In
preparing this case | took the view that in order for the court to give this case the fairest
consideration necessary, it was best for me to read each of the witness statements filled whether
they were objected to by the other side or not.

There have also been a flurry of communications filled this morning being the morning of the
hearing from a variety of creditors, shareholders and interested parties in relation to the company.
| will not go through those documents individually rather than simply noting that it appears there
is a significant divide in the creditor base as to who they are backing and what they want, there is
an indication by the shareholders that they support the Applicant and concerns have been raised
by the British Business Bank about the situation this Company has got itself into and the failure by
the Company to engage with it given funds that have been provided to the Company by the Future
Fund scheme (or to put it its basic terms, by the British tax payers).

The letter by the British Business Bank was sent yesterday to the Board of Directors of the
Company, was sent by email to the four Directors. Unfortunately, it was not drawn to the
attention of counsel for the Company, Mr. Cook, prior to the hearing, he had the opportunity over
lunch time to read but was unable to take detailed instructions on it. In fairness to Mr. Cook and
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his clients therefore | have read that letter, | note the concerns raised by the British Business Bank
in essence of behalf of taxpayers, but | have placed a limited weight on it in determining this
application.

The application is therefore an application pursuant of Schedule B1 of the Insolvency Act 1986 and
requires the court to consider the test set out in paragraph 11 thereof. There are, as a result of
paragraph 11, 12 and paragraph 3 of Schedule B1, four considerations the court must have when
dealing with this application:

First, does the applicant have standing to put the application?

Second, is the company insolvent?

Third, can the purpose of an administration be achieved?

Fourth, should the court exercise its discretion to make an administration order?

PwnNE

The positions of the parties have been clarified during this hearing and the position are these:

The Applicant represented by Mrs. Toman of counsel says her client is a creditor of the Company,
the Company is hopelessly insolvent, a purpose of the administration can be achieved either been
the first or second statutory purpose, and the court should exercise its discretion and make an
order today.

The Company represented by Mr. Cook of counsel says that it accepts for the purposes of this
application only that there is a good arguable case that the Applicant is a creditor of the Company
and therefore it has standing. Secondly the company is insolvent. Third, the evidence before the
court does not show that a purpose of an administration can be achieved. Fourth, that the court in
any event should not exercise its discretion to appoint administrators today but rather the court
should dismiss the application and allow a marketing process which has been begun outside of any
insolvency proceedings by Begbies Traynor representing the Company to complete and for either
that to complete on a pre-pack basis, meaning the Company will in any event enter administration
or if the pre-pack sale process fails, for the Company to enter into liquidation.

There had been a suggestion in the papers that the court could adjourn this application for seven
days to allow the pre-pack process to move further along that it already has and that was a
suggestion of the Company. That was a suggestion made without any regard being made to the
ability of the court to accommodate a hearing in seven days' time. It has become apparent during
the course of this hearing that a hearing could not be accommodated in seven days' time in Leeds,
Manchester or Birmingham Business and Property Courts because of prior listed cases. As a result,
Mr. Cook has withdrawn the suggestion of an adjournment and seeks a straightforward dismissal
of the application.

| therefore turned the issues | need to consider in the case.

First the parties agree that for today’s purposes, the Applicant is a creditor of the Company. | have
to say having read the papers, that is a sensible concession by the Company.

Second, the parties agree the Company is insolvent. That again is a sensible concession by the
Company leaving to one side the Applicant’s debt either in whole or in part, it is clear from the
Company’s own financial records that it is insolvent. The Company is balance sheet insolvent on
the evidence before the court and now its assets are less than its liabilities. Further, in accordance
with the witness statement of Dean Watson a partner in Begbies Traynor Central LLP, the
Company is also plainly cashflow insolvent because the Company is unable to pay its debts as they
fall due, this is clear from the fact that the paragraph 29 of the witness statement of Mr. Watson,
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Mr. Watson has given advice to the Directors that only certain debts should be paid at this time
and other debts not paid. If a company has to pick and choose who to pay rather than paying
debts as they fall due, it is obvious the Company is unable to pay its debts as they fall due and is
cashflow insolvent. However, the financial records of this Company are analyzed, the Company is
insolvent.

That therefore leads the third test the court must consider. Can a purpose of an administration be
achieved? The purposes of an administration are of course set out in paragraph 3 of Schedule B1
to the Insolvency Act 1986. They are 3-fold:

1. First, rescuing the Company as a going concern

2. Second, achieving a better result to the Company creditors as a whole and would be likely
if the Company would round up without first being in administration

3. Thirdly, realising property in order to make a distribution to one or more secured or
preferential creditors

The two proposed administrators under the Applicant’s application are Jeremy Frost and Patrick
Wadsted of Frost Group, One Elmfield Park. They have consented to accept the appointment if an
order is made by the court and have done so in the usual terms. The original consent to act in this
case were dated the 9t of June 2022 and are in a standard terms, Mr. Frost and Mr. Wadsted
confirm that they are authorized insolvency practitioners, they set out their IP number and the
name of their regulatory body, they confirm they consent to act as administrators, that they have
not had any prior professional relationship with the Company and at paragraph 5 of the consent to
act forth state quote: “I am of the opinion that the purposes of the administration are reasonably
likely to be achieved”. They say nothing more and it is perhaps not surprising given they have not
been involved with the Company. Following a question being raised as to the constitutive act and
their validity given the passage of time albeit there is no expiry time on the consent to act,
updated consents to act have been filled by both Mr. Frost and Mr. Wadsted in the short
adjournment during this hearing.

The details of the proposed administration so far as to what the Applicant is concerned are set out
in the first witness statement of Daniel Jecan at paragraph 16 thereof and he says quote: “The
Applicant considers that the core business of the Company can be established as a profitable
enterprise with the appropriate endeavour and negotiations with creditors and a substantial
reconstruction. In those circumstances the business would have a potentially successful future. In
the event that this was not successful, it is considered that administration would enable the sale of
the core business as a going concern which would achieve a better realisation for its creditors than
the sale of the Company’s assets in liquidation. The Applicant also believes that there are a number
of interested investors who would provide further funding to enable the business to progress. The
Applicant is prepared to assist the appointed administrators in this reorganisation and/or sale.”.

So the Applicant make their application on the basis that there are two purposes of an
administration which the court should consider. The first and the second purpose. In essence, the
application says we think the best thing is to rescue this company by a restructuring or
reconstruction, but if that can’t be done, then there is a good heart of the business that can be
sold and if it is sold in administration it will achieve a better realization for creditors than the sale
of the assets in a liquidation. It is clear from the first witness statement of Daniel Jecan that it is
considered the Company either to be reconstructed or for sale of the core business as a going
concern the Company will need to trade during an administration.
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The Company is of course insolvent. The Applicant therefore proposes to assist in that regard and
in the first witness statement of Mr. Jecan informs the court that the Applicant will assist. “It is
accepted that in the short term the Company will not be in a position to fund its own trading in the
event of an administration an order being granted, and it will be the intention of the Applicant to
fund the initial trading of the business of the Company in administration to enable a reorganization
or sale of the business to be realized for the benefit of creditors”.

Mr. Jecan then provides to the court account balance sheet of the Applicant company which
shows that the Applicant company has £700,000 cash in its bank accounts and a net equity of
about £928,000. Mr. Jecan then goes on to say and in my judgement the wording in this regard is
important and hence | quote it: “It is anticipated that the Company will require financial support in
the region of £50,000 each month to continue trading during the administration which the
Applicant is more than capable of providing”. Mr. Jecan is therefore offering to the court that in
the event of an administration, the Applicant will fund the initial trading of the Company in
administration and that he says the company can do so as it has assets in the bank of £700,000.

He does not, in my judgement, say that the Applicant will fund the Company up to £50,000 and
£50,000 only. What he simply says is the Applicant will fund the initial trading of the business, it’s
thought that it will be £50,000 a month and the company has £700,000 in cash. | make that point
because there has been a dispute fought out in the witness statements as to how much it will take
to fund this Company trading in administration. It is suggested by the Applicant £50,000, it is
suggested by the Company £80,000 to £100,000, it’s then later suggested by Mr. Watson of
Begbies Traynor £130,000. Nobody is suggesting that the trading of this company in an
administration will go on for a prolonged period of time. What is suggested is that trading to allow
either a reconstruction or a sale of the core of the business as a going concern. Even if that cost is
£130,000, it’s clear that the Applicant can afford to fund that for at least a couple of months,
which would appear from the evidence of the Company to be sufficient time to at least organize a
sale of the core business.

Mr. Watson from Begbies Traynor in his witness statement questions the ability of the Company to
trade in an administration. He does so at paragraph 41 of his witness statement and paragraph 42
sets out the alternatives: “The strategy proposed by the Applicant has too many risks for me to
consider it to be a sound strategy. Amongst a myriad of risks set out both previously including the
FCA withdrawing registration, licenses being terminated, losses not being funded or being funded
but swamping any sale upside, the likely inability to restructure solvently, trading on an
administration is likely in my opinion to damage the business and its goodwill, which risks the
current interest in acquiring the business and assets be lost. A rational alternative strategy to
selling by administration pre-pack in these circumstances, in the event for example that the
Company is unable to complete on a pre-pack administration sale in the next few weeks would be a
liquidation and break-up sale of the company.”

So Mr. Watson says, to him, it is too risky to thread this business in administration and he suggests
either a pre-pack administration or a liquidation with the break-up sale of the Company. Of course,
at this stage, | am not weighting those alternatives against each other, | am simply looking at
whether the purpose of an administration can be achieved. If | leave to one side the first purpose,
the restructuring, Mr. Watson says it is likely that it will be an inability to restructure solvently, if |
leave that to one side, that still leaves the second purpose of an administration being a better
realization than in a liquidation. It seems obvious to me having read all of the evidence in this case
that that purpose is achievable.

Verbatim Notes of the Judgement of CR-2022-LDS-000414 by HHJ Jackson Page 4 of 10



What is said by Mr. Watson is that a pre-pack sale in essence is preferable, however, | have looked
with care at the limited details that have been given to the court of the various offers that have
been made to Begbies Traynor for this Company’s core business to date, because Begbies Traynor
are involved in a marketing exercise of the business and assets of the Company for sale on a going
concern basis, in other words the sale of the core of the Company at a going concern basis with
the assets left to one side.

What it is said is, what appears to be the lead offer to date is an offer made by an individual who
may have an indirect shareholding interest in the Company, that is an offer made for the business
assets and goodwill of the Company, excluding the debts and certain other assets, but it is an offer
that will pay the consideration on full-on completion, but requiring the transaction to take place
through an administration.

| am sure Mr. Watson as a recognized insolvency practitioner has made sure that his description of
the offer is correct. It is therefore positioned that the court can be satisfied that there is an offer in
place for the business and assets and goodwill of the Company to be put in completion with the
completion on or before the 30" of June or shortly thereafter, provided the transaction takes
place through an administration, not through a pre-pack, but through an administration.

So on the evidence before the court, the sale of the business, assets and goodwill of the Company
can take place under administration, there are willing bidders out there who are willing to pay or
to give consideration for that and will do that provided the Company then in administration or
through an administration and if that takes place in under administration it is of course the
position that it will not attract the ad-valorem duty that would be attracted if the sale took place
through a liquidation.

Given Mr. Watson tells me that he considers the alternatives are a pre-pack sale or a break-up sale
following a liquidation, it is obvious that any sale based on the offers held by Begbies to date
would be better than the alternative in a liquidation, because first the goodwill is included and
must therefore be given a value by the purchaser and secondly the ad-valorem is avoided. If a sale
happened in liquidation of course the Company would have had to cease trading, the goodwill
would be lost, the ad valorem would be chargeable, meaning that the assets of the Company
would be reduced, the value would be reduced, and the actual sum of creditors would be left.

In my judgement, the court can be satisfied on the evidence before it that a purpose of the
administration which was a purpose that the Applicant in its very first witness statement is a
purpose it was willing and wanting to pursue, the second statutory purpose can be met and any
lacunus in the case of the Applicant in that regard have been flashed out and fulfilled at the
evidence of Mr. Watson.

So that then brings the court onto the fourth consideration. Should the court make an
administration order in this case or not, and the parties cases in this regard are very simple. Mrs.
Toman says this is a Company that has been run insolvently for a matter of months, the Directors
have only recently done something in appointing Begbies however the creditors have no visibility
on what has been done in that regard. The Company said it was going to run out of money at the
end of June, now says it is going to run out of money at the end of July, what is therefore
happening is a fire sale of the Company assets because it is going to be done very quickly and very
shortly before the Company runs out of money.

The court has limited visibility on what is happening in that regard because the matter is being
conducted wholly out of court. Begbies Traynor have been instructed to arrange the sale and if it’s
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arranged to them, take appointment as pre-pack administrators. But what happens if they don’t?
Because Begbies are saying the alternative is a liquidation if they don’t set out to take that
appointment. Indeed there is no application before this court for Begbies even to be appointed as
administrators, so Mrs. Toman says, in essence, when the court has a hopelessly insolvent
Company before it, the court cannot simply stand back and allow the Company to do whatever it
wants, for whatever period it wants when it has a perfectly good application before it and can put
in place a formal structured insolvency process where the individuals assisting the Company by
means of appointment as insolvency practitioners are subject to duties to the court, are subject to
disclosure duties towards individuals and need to provide information and are answerable for
their conduct.

Mr. Cook in contrast says that the court has before it in essence an ill thought through application
which may show that the purposes of an administration can be satisfied but it is not good enough
and it is not strong enough. The court has two insolvency practitioners proposed to act who had
no dealings with the Company, who have said that a purpose can be achieved but have given no
details, who haven’t set out for the court their proposal but in contrast, the Directors of the
Company have openly instructed Begbies Traynor, they have been advised by Begbies Traynor
what to do, they are following the advice of Begbies Traynor and that is that the Company to trade
on for a period of time using the cash resources available to the Company and in that time to seek
to arrange a pre-pack sale.

There is good evidence before the court that the pre-pack sale process will come to fruition
because there is evidence that a number of six offers have been received during that process with
two offers being given serious consideration by Begbies Traynor and therefore on the best
evidence available to the court the pre-pack transaction is likely to succeed because it will succeed
before the Company has entered into administration, all of the risks of an administration in terms
of contracts with the suppliers, contracts with customers being cancelled, FCA licenses being
withdrawn, the Applicant being unwilling or unable to fund the actual costs of trading the
Company and the trading not producing a profitable outcome are avoided and the best interest of
the creditors is simply to allow the process that is ongoing to conclude with Begbies Traynor a
reputable firm concluding that matter and the Company in essence getting to a point by this pre-
pack sale placing itself into administration and an administration then beginning so that the assets
of the Company can be dealt with in accordance with the pari passu rules.

Mr. Cook says if that can’t be achieved, then the administrators have said liquidation, but that may
not be correct because as | pointed out to him you could still have a breakup sale undertaken
under administration therefore avoiding the ad valorem fees so Mr. Cook says that the pre-pack if
the pre-pack unexpectedly does not succeed, the Company could then take advice and do what
was right at that time.

Mr. Cook puts the case very much in terms of the court and its discretion having to weight up a
guestionable strategy proposed by the Applicant and not expressly endorsed by their insolvency
practitioners, or the detailed strategy put forward he says by Begbies Traynor’s which appears to
be achieving outcomes.

| remind myself in this junction that the court when dealing with an administration application is
dealing with the interests of the creditors as a whole. This is not dealing with the interests of the
insolvency practitioners, it's not dealing with the interest of Directors, it is not dealing with the

interests of any particular group of creditors. If there is not a queued up or preferential creditor,
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then the creditors all stand pari passu one another and every creditor is entitled to be taken into
account pari passu.

Simply because you are more than one creditor does not mean you get a greater say. In my
judgment in this case, this Company is hopelessly insolvent. The Directors of this Company have
traded on, according to the evidence put before me, for a number of months insolvently. They
went to Begbies Traynor only when the threat of an administration application was made by the
Applicant company.

At that time, the Applicant were very clear, even the Company given undertaking to place itself
into administration or they would make an administration application. They did not receive that
undertaking. Despite the criticism of the Applicant in the witness evidence before me for preparing
its application and submitting its application, which is said by one witness to be in breach of an
undertaking given, there was no undertaking given to place the Company into administration.

Instead, what happened was the Company board passed a resolution to appoint a firm as
insolvency practitioners to “undertake a sale via administration process” that’s not the same thing
as an undertaking to appoint administrators. It’s clear from the evidence before the court that
throughout the period of time that the Company was beginning to and continue to trade
insolvently, creditors of the Company were not kept fully informed. Debts have clearly accrued and
whilst creditors were told that fundraising had been attempted but failed, creditors were not
aware that the Company did not have sufficient liquidity to meet its debts as they fall due.

The Company has lately engaged Begbies Traynor to undertake a marketing exercise, however that
marketing exercise gives the court no certainty even on the evidence before the court as to
outcome. If there is for example no undertaking, nothing from the Company that is enforceable,
that says, if a sale of the Company is agreed outside of administration we will go into
administration and there is absolutely nothing to say what is going to happen if the sale process
outside of an administration fails and not proper considerations have been given to that given that
Mr. Watson says that if the pre-pack sale fails, what will have to happen is a breakup through
liguidation when that is not what has to happen and when that does not represent what would
then be potentially in the best interests of creditors.

The Company is in the intervening period of time trading insolvently by only paying its “critical
business suppliers”. This court has no visibility on what that means. All the court is aware is that
Mr. Watson has provided some advice to the Company, but who critical suppliers are, how they
have been defined, how much they are being paid, whether those payment are payment of
services currently being provided or also include historic debt, this court has no visibility of.

There is a significant question mark as to whether therefore the payments that have been made at
this time are preferential to use the definition of section 328 of the Insolvency Act 1986, or
whether they are preferential in terms of preferring a group of creditors or a creditor over other
creditors. That evidence could have easily been provided to the court. It has not and that raises a
real concern for this court as to the pari passu principle and as to the interest of creditors as a
whole. | am certain that the creditors who are being paid are very happy that they are being paid,
but this court is not concerned as | said at the upset with groups of creditors, it is concerned with
the body of creditors.

On the evidence before this court, the Company is and intends to trade in a way where certain
creditors are being paid and other creditors are not, and the court has no visibility on who that is.
If the court dismisses the administration application before it, the court will in essence be
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endorsing that because the court will be saying this is a hopelessly insolvent Company, which
could go into administration because the test has been satisfied but the court has such confidence
in the Company that the court will allow this company to trade on and whether with a big p or
little p prefer creditors to other creditors.

| do not have that confidence in this Company. If this Company would have kept all its creditors
informed as to its difficulties, if this Company had have given the court full visibility then | may
have had that confidence, but | do not.

Cannot that be overcome by the other evidence put before me by this Company, and in particular
by the evidence that were of Mr. Watson, that is saying that the pre-pack is the only real way to
achieve value of the Company otherwise it is a breakup sale on liquidation? No, is the short answer
to that.

First, as | have noted, Mr. Watson’s options ignore a breakup sale in administration avoiding ad-
valorem fees, second, however and importantly in my judgment there is not a shred of evidence
that the sale that Begbies Traynor are trying to affect in a pre-pack situation cannot be achieved in
administration in this case.

It is said that the Company was due to run out of money on the 30th of June of this year that is
why this hearing was listed today to make sure the matter can be dealt with before the Company
ran out of money. It is now said the Company has received a HMRC tax rebate and can trade until
the 8" of July.

So what is said is the Company could trade on, there is an extra week to deal with the pre-pack
sale and if the pre-pack sale happens the Company can enter into administration. That is, | am
afraid, a series of hopes, not promises, not certainty. So the court has been offered uncertainty by
the Company, the Company ran by Directors who have traded the Company it appears insolvently
and who are now trading the Company by only paying certain creditors and not others and who
have given the court no visibility on that.

In contrast, an administration gives the court certainty, insolvency practitioners subject to duties
who are licensed, who will be answerable to the court pursuant of paragraph 65 and 73 of
Schedule B1 to the Insolvency Act 1986 can be appointed, they are answerable for what they and
those answers will be recorded, the proposals and progress reports can be challenged by creditors.
Visibility and certainty.

Is that overcome by what Mr. Watson says in his witness statement as to the effect of an
administration on the outcome of the sale? It is not. Mr. Watson says the Company needs to trade
on outside of an administration in order to achieve the offers that are currently on the table and
the offers will then be dealt by a pre-pack in administration. There is no evidence before me that
that cannot be achieve within the administration here.

First, the Applicant has offered to fund a trading administration. They have not offered to fund the
trade in administration capped at £50,000, they offered to trade it and they have the assets to do

so even on Mr. Watson’s worst-case scenario for a matter of months and takes the pressure off in

terms of trying to obtain offers.

And second, there is no evidence before me that the position of creditors, suppliers and customers
of this Company will change if the Company enters into administration.
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This is not an administration which has passed without comment in the press. The Financial Times
has noted this administration application in its reporting. There has clearly, from the
correspondence put before of the court this morning, been discussions amongst creditors and
amongst shareholders about what is going on with this Company. There is a disagreement
between them as to what should happen, but there have been discussions. The fact that there is a
disagreement between the creditors and between the shareholders and the Board is perhaps
another indication as to why this Company should go into administration, because it has clearly
got to the point from this correspondence when nobody trusts anybody anymore.

The shareholders don’t trust the Board, the creditors don’t trust each other and the wording of
some of the correspondents is quite inflammatory.

It would assist in this case in my judgement if there were independent licensed insolvency
practitioners dealing with this Company as soon as possible for the benefit of the creditors and the
shareholders to ensure there is an element of rigor and independence brought to what happens
next.

Mr. Watson in his statement says, as already set out, that there are risks that he would not be
willing to take on the trading in administration because of the risks he sees. However, those risks
are all possibilities. There is of course a risk that the FCA will withdraw the Company’s license and
registration, there is a risk creditors and suppliers will not want to deal with a Company in
administration, there is a risk something catastrophic could happen to the Applicant company and
it would lose its ability to fund its administration. The court can never deal with absolutes and
definitives in cases such as this. But what the court can do is deal with likelihood.

The FCA is aware this application is before the court. It has not taken a position, it has not filled
any evidence. There is no suggestion that it would withdraw the registration of the Company,
particularly given in an administration there would be licensed registered insolvency practitioners
owing duties to the creditors and the court and the FCA answerable to them impost.

There is nothing to suggest that the FCA objects to the two Administrators put forward by the
Applicant despite Mrs. Hodgson’s best attempts to impugn their credibility and character.

As to licenses or contracts being terminated having reviewed the contracts put before this court
they are all already terminable whether the Company goes into administration or not because
every contract brought to the Court’s attention is terminable if the Company becomes a credit risk
or if the Company is insolvent. It’s insolvent. It’s already a credit risk. Licenses haven’t been
terminated. And as | said this matter is not proceeding in private, it is proceeding in public, and the
difficulties of the Company have been well reported.

There is, on the evidence before me, limited risk the Applicant would not fund the costs of the
administration. In terms of the costs of the sale swamping any upside it appears, given the best
the court can do, given the limited details given by Mr. Watson that the sale of the Company could
propose approximately £300,000. Looking at a short marketing period, for example to the 8™ of
July to conclude the sale that is already been proposed to Begbies Traynor would cost
approximately £30,000. The upside is not going to be swamped by the cost of trading. £300,000 is
a lot more than £30,000.

Therefore, on the evidence the court has, whilst there is yes a risk of damage to the business of
the Company and its goodwill if it trades in an administration, there is a risk as toward the risk-
reward ratio is fulfilled, and that some of those risks are outside of the Company, the insolvency
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practitioners and this court, those risks are less than the risks to the body of creditors of the
Company simply being allowed to leave here today and do its own thing when it wants with no fix
dates and ends to date and no alternative strategy properly thought through if a pre-pack sale did
not succeed.

In my judgment, given the clear divisions between the creditors, the shareholders and the Board,
given that the purpose of an administration can be fulfilled and it could be a relatively quickly in
this case given the sales process has already been agreed and any insolvency practitioners would
need to take that onboard when taking over, taking control of this Company and given the need
for there to be proper visibility for everybody as to what is going on in this case, it is in the interest
of the creditors for this Company to enter into insolvency proceedings today and not for the
matter to be delayed.

| therefore make an administration order in relation to the Company at 3:19pm on the 28" of June
2022 and | appoint the two individuals proposed by the Applicant as administrators, i.e., Jeremy
Frost and Patrick Wadsted, and | do that as frankly they are the only people before me who have
asked for appointment, and they are the only people before me who have consented to accept the
appointment.
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