
An office-holder is highly unlikely to owe a duty of 
care to a prospective buyer of an insolvent estate’s 
assets (Uralkali v Rowley) 

This analysis was first published on Lexis®PSL on 4 January 2021 and can be found 
here (subscription required). 

Restructuring & Insolvency analysis: An action was brought against the former 
administrators of Force India Formula One Team Ltd (FI), Mr Rowley and Mr Baker (the 
administrators), following the sale of FI’s business and assets to a third party. The claimant, 
PJSC Uralkali (Uralkali), had alleged that the administrators had made negligent 
misrepresentations in respect of the bidding process, conducted the bidding process 
negligently, and breached equitable duties of confidence owed to Uralkali. The 
administrators had taken the step of waiving privilege in the advice that they obtained 
relating to the transaction (para [70]). The court, applying the principles of Hedley Byrne v 
Heller, found that the administrators had not assumed responsibility to Uralkali for any 
representations that they made during the sale process, which representations were in any 
event not, on the facts, false. The administrators had not assumed a duty of care and were 
not in fact negligent. There had also been no disclosure of information in breach of 
confidence. Written by Luke Tucker Harrison, partner, at Keidan Harrison LLP. 

Uralkali v Rowley and another [2020] EWHC 3442 (Ch)  

What are the practical implications of this case? 

The case will be welcomed by office-holders as it recognises the circumstances in which they are 

asked to make decisions which are highly relevant to the nature of their duty. The courts have 

consistently shown reluctance to interfere with decisions of office-holders that are properly made 

and indeed proactively encourage office-holders to make decisions themselves rather than applying 

to the court for directions. 

It will now be highly unlikely that office-holders will assume duties to prospective bidders for assets 

in insolvent estates. 

Office-holders will also be relieved that the court accepted the informality with which they 

sometimes need to act, with the emphasis being on the substance of their decision-making rather 

than on the form they use to document it. 

Further, joint office-holders will take solace from the fact that the court will not likely hold them liable 

for the acts of their professional colleagues, in circumstances where they are not on notice, and 

ought not reasonably be on notice—of negligence or wrongdoing. 

What was the background? 

FI was a Formula One team competing in the Federation International de L’Automobile (FIA) 

Formula One Championship, the commercial rights of which were owned by Formula One 

Management Ltd (FOM). FI was insolvent and placed into administration on 27 July 2018, the 

administrators being appointed. 

The administrators’ aim was to rescue the business of FI as a going concern, either by either 

seeking new investment with a share sale (Plan A) or selling the business and assets of FI to a new 

entity which would need the approval of the FIA, FOM and the other Formula One teams if the new 

entity was able to participate in the prize money (which was one of FI’s primary sources of revenue 

(Plan B)). 
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Plan A was complicated by the fact that additional stakeholder co-operation would be required 

including from the shareholders of FI and certain Indian banks who had obtained freezing orders 

over the assets of Dr Vijay Mallya who was a ultimate beneficial owner of 42.5% of the issued share 

capital in FI. 

The rescue of FI needed to be completed in short order and before the Belgium Grand Prix on 31 

August 2018. The administration attracted interest from a number of parties including Uralkali, a 

drinks company called Rich Energy, and Racing Point UK Ltd (Racing Point). 

The business and assets of FI were ultimately sold to Racing Point on 16 August 2018 following 

Racing Point’s selection as the successful bidder on 8 August 2018. 

The dispute arose out of the following main factual issues: 

• representations alleged to have been made by Mr Rowley on 2 August 2018 that the 

administrators would select a successful bidder on the basis of the most favourable Plan B 

offer 

• representations that the bidding process would be a level playing field 

• the allegation that the administrators were negligent in selecting Racing Point’s bid over 

Uralkali’s bid because Uralkali’s bid for the business and assets of FI (as opposed to the 

shares) was higher than Racing Point’s bid. Uralkali’s bid, however, did not include a Plan 

A offer 

• an alleged breach of confidence by Mr Rowley in respect of information allegedly imparted 

to Mr Stroll, Racing Point’s principal, on 5 August 2018 

What did the court decide? 

The court accepted that office-holders, like directors (see Williams v Natural Life Health Foods 

Ltd [1998] 1 WLR 830) could be liable for negligent misrepresentation in accordance with Hedley 

Byrne v Heller [1964] AC 465, approving the finding in Fraser Turner Ltd v 

Pricewaterhouse Coopers LLP [2019] EWCA Civ 1290, [2019] All ER (D) 124 (Jul) in which Sir 

Geoffrey Vos C acknowledged the trial judge’s finding that it would be surprising if an administrator 

had assumed responsibility or a special relationship potentially adverse to the creditors (para [324]). 

The court also rejected the suggestion that the administrators owed similar duties to the 

auctioneers in Thompson v Christie’s [2005] EWCA Civ 555, [2015] All ER (D) 176 (May), finding 

that auctioneers do not owe duties to a losing bidder arising out of the conduct of an auction. 

The court recognised that an administrator’s conduct needs to be judged against the statutory 

framework pursuant to which they act, including the hierarchy of priorities under paragraph 3 

of Schedule B1 to the Insolvency Act 1986 (IA 1986). Applying Key2Law Surrey LLP v 

DeAntiquis [2011] EWCA Civ 1567, [2012] 2 BCLC 195, the court emphasised that an administrator 

needs to be able to adapt and change tack (para [70]). 

The court ‘should be very slow to impose on administrators a duty of care which might fetter [their] 

discretion to make decisions in accordance with the statutory purpose of the administration under IA 

1986, Sch B1, para 3 [or] that would operate to subvert the statutory purpose of the administration’ 

(para [379]). Imposing such a duty would severely constrain the ability of office-holders to act with 

single mindedness in the interests of creditors, including their ability to act quickly and decisively 

(para [381]). The fact that Uralkali did not have locus under IA 1986, Sch B1, para 75 informed the 

administrators’ duties (para [386]). It could not be said that the administrators performed a service 
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for Uralkali and so the court was not assisted by Henderson v Merrett Syndicates ltd [1995] 2 AC 

145 (para [510]). 

While the court acknowledged the requirement of the Insolvency Practitioners Regulations 2005, SI 

2005/524, reg 13 on the administrators to maintain records sufficient to show and explain any 

decision they make, the court rejected the suggestion that specific notes had to be prepared to 

justify the ultimate decision to sell the business and assets of FI to Racing Point. The emails, letters 

and legal advice disclosed in the proceedings was enough to explain Mr Rowley’s decision. 

As to the breach of confidence claim, the information did not have the necessary quality of 

confidence (para [525]) and did not fall within the scope of the equitable duty of confidence (para 

[526]). 

Finally, the court rejected the suggestion that Mr Baker would have had any liability, in the event 

that it had found wrongdoing on the part of Mr Rowley. It did not follow that if one joint administrator 

was negligent then the other would automatically be liable, particularly when Mr Baker was able to 

rely on Mr Rowley being a seasoned professional backed by others and an experienced legal team 

(para [544]). 

Case details:  

• Court: Business and Property Courts of England and Wales, Business List (ChD) 

• Judge: Mr Justice Miles 

• Date of judgment: 15 December 2020 
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Luke Tucker Harrison is a partner at Keidan Harrison LLP. If you have any questions about membership 
of LexisPSL’s Case Analysis Expert Panels, please contact caseanalysis@lexisnexis.co.uk.  
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