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Approved Judgment 
 

I direct that pursuant to CPR PD39A para 6.1 no official shorthand note shall be 
taken of this judgment and that copies of this version as handed down may be treated 

as authentic. 
 
 
MR EDWARD PEPPERALL QC: 

1. Greenbuy Energy Limited was incorporated on 27 August 2009 and 
commenced trading in the year ended 31 July 2011 as a green deal provider. 
The company regularly tendered for contracts with the so-called “Big Six” 
energy companies (British Gas, EDF Energy, EON, npower, Scottish Power 
and SSE) for the installation of boilers, cavity wall insulation and other 
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energy-efficient products. Greenbuy carried out no work itself but sub-
contracted such installation work to a number of contractors. 
 

2. On 24 September 2014, the First Respondent, Anthony Ellis, effectively 
obtained control of Greenbuy, although he was not formally appointed to its 
board until 22 October 2014. On 11 March 2015, the company was placed into 
administration. The Applicant, Claire Foster, was the sole administrator. On 
17 July 2015, she was appointed as the company’s liquidator. The statement of 
affairs sworn on 11 August 2015 estimated a deficiency of over £3.2 million. 

 
3. By this claim, Ms Foster makes the following claims as liquidator of 

Greenbuy: 
3.1 First, she claims that Mr Ellis misappropriated or misapplied the total 

sum of £769,275.86. Accordingly, she pursues misfeasance proceedings 
pursuant to section 212 of the Insolvency Act 1986. 

3.2 Secondly, she seeks repayment of the sum of £216,338.26 that she 
claims is outstanding on Mr Ellis’s director’s loan account. 

3.3 Thirdly, she seeks a declaration that Mr Ellis and his former partner, 
the Second Respondent Danielle McAvoy, hold the property at 22 
Broadway, Dunscroft, Doncaster on trust for the company. 
 

4. The liquidator’s claims came before me at trial on 7, 8 and 9 February 2018. 
She was represented by Mr Louis Doyle while the Respondents appeared in 
person. On the first day of the hearing, Ms McAvoy explained that while she 
had childcare cover for that day, she would not be able to attend on 
subsequent days. She realistically did not seek an adjournment and accepted 
that the matter would have to proceed in her absence. I made plain that the 
case had potentially very serious consequences for Ms McAvoy and that she 
should consider whether arrangements could be made to ensure her 
attendance throughout. Failing that, I ensured that the usual running order 
was adjusted in order to make the most of Ms McAvoy’s attendance on 7th. 
First, although she was not due to give evidence that day, I took her evidence 
first and therefore out of turn. Secondly, I invited her to cross-examine Ms 
Foster first thereby ensuring that she was able to complete her cross-
examination before leaving court at the end of 7th. Thereafter, I invited Ms 
McAvoy to send any submissions by e-mail. She took up this offer and I 
confirm that I have considered her e-mailed submissions together with the 
other evidence and submissions in this case. 

 
THE WITNESSES  

5. I heard from Ms Foster and from each of the Respondents. 
 
CLAIRE FOSTER 

6. Ms Foster is an experienced insolvency practitioner who had conduct of the 
administration and subsequently the liquidation of Greenbuy. She was an 
entirely straightforward witness whose evidence was consistent with the 
contemporaneous documents. I have no hesitation in accepting her evidence 
as both honest and reliable. 
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ANTHONY ELLIS  

7. Mr Ellis had the difficult task of being the principal respondent, an advocate 
and a key witness in this case. He is an obviously intelligent man who made a 
reasonable advocate. He was, however, a significantly less impressive witness. 
His evidence on a number of key issues was neither credible nor supported by 
the contemporaneous documents. 

 
Disqualification as a company director 

8. On 2 October 2017, Mr Ellis was disqualified from acting as a company 
director for a period of 9 years. He told me that he was appealing against the 
disqualification order. The fact, however, of his disqualification does not 
assist me in determining the issues in this case. 

 
Fraud conviction  

9. Mr Ellis accepted in cross-examination that he had been imprisoned in 2012 
for an offence of fraud. He was cross-examined as to the account that he had 
given on 30 June 2015 when interviewed by the liquidator and her solicitor. 
According to the note of the interview, Mr Ellis then said: 

“I have been convicted of fraud and served ten months in prison. The 
fraud was in relation to timesheets and falsifying time records. The 
value of the fraud was approximately £5,500.” 

 
10. In cross-examination, Mr Ellis said that this account was wrong, although he 

refused to explain the details of his conviction.  He maintained that he had 
not served ten months’ imprisonment. It appeared that that had been the 
sentence rather than the period that he had actually served in custody. 
 
The “backhander” 

11. Mr Ellis was also cross-examined about a text exchange that he had with a 
solicitor. Given the gravity of the allegation and the fact that the solicitor has 
not been able to give his own account of the matter to the court, I refer to the 
solicitor in this public judgment simply as Mr X. The solicitor had been doing 
work for Greenbuy and sent the following text to Mr Ellis on 19 February 
2015: 

“Hi mate. Dodgy question/offer for you. I’m about to submit a decent 
bill on green deal before I close off the file. It’s probably the last decent 
bill I’ll send to you for a while …. As part of the bill there is a barristers 
(sic) fee that I will have to bill properly. However regarding the fees of 
about £4K if you want to transfer £4K to me personally, I’ll kick back 
£2K to you either in cash or by bank transfer back to you personally. 
Just thought you might be up for it with it being the last decent bill for 
a while? Let me know.” 

 
12. Mr Ellis replied later that day “That’s fine mate no worries at all”. Mr X then 

texted over his personal bank details. 
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13. Asked by Mr Doyle in cross-examination whether he took up Mr X’s offer, Mr 

Ellis said no. He then challenged Mr Doyle to show him the bank statements 
where the payment was made to Mr X. He added that no payment was made 
to Mr X and he did not receive any kick back. Mr Doyle rose to the challenge 
and took Mr Ellis to an entry in the company’s bank statement showing a 
CHAPS transfer of £4,000 on 24 February 2014. The narrative on the bank 
statement indicated that the payee was Mr X. Asked whether this payment 
might be the £4,000 referred to in the text exchange, Mr Ellis said that he 
couldn’t say, adding “You prove it.” 

 
14. Not only does the evidence in the bank statement indicate that a payment was 

made to Mr X in the requested sum of £4,000, but that is precisely what Mr 
Ellis said he would do in his text exchange with the solicitor. Further, he 
texted on 20 February that the payment “should show up either today or 
tomorrow.” When Mr X texted again on 23 February to say that he had not 
received funds, Mr Ellis replied “Should be there mate.” Finally, on 24 
February Mr Ellis asked whether the funds had landed that day. There were 
no further chasing texts, which, in my judgment, is consistent with the fact 
that the £4,000 payment had indeed cleared that day. 

 
15. On the balance of probabilities, I find that Mr Ellis was party to a dishonest 

arrangement in which he caused Greenbuy to make a payment directly to Mr 
X rather than to the law firm for which he worked in the expectation that he 
would receive a kick back. It is not possible to make a clear finding as to 
whether Mr Ellis ever received the kick back, in part because it might well 
have been paid in cash, but it seems likely that he did. 

 
16. Mr X is not of course before the court. Nevertheless, the evidence that I have 

heard raises a prima facie case of serious criminal conduct by a solicitor. 
Indeed, the full text exchange reveals other matters that, while not relevant to 
this case and rightly not the subject of cross-examination, amount to prima 
facie evidence of further professional misconduct by Mr X. Accordingly, I 
direct that the full text exchange and the evidence of the £4,000 payment 
should be provided to the Solicitors Regulation Authority for further 
investigation. 

 
17. Mr Ellis did not instigate this fraud, but he was, in my judgment, willing to be 

party to it.  
 

The instant savings account 
18. Upon disclosure, Mr Ellis disclosed bank statements for a personal current 

account at NatWest and heavily redacted bank statements for a further 
personal Barclays account. Ms Foster was not satisfied that he had made full 
disclosure. Specifically, she maintained that Mr Ellis had a second NatWest 
account for which she was able to provide the sort code and account number. 
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19. There was a hearing before District Judge Truman on 12 September 2017 
concerning, among other matters, the question of a possible second NatWest 
account. By her seventh statement, Ms Foster, who was present at the 
hearing, explained that Mr Ellis resisted the order on the basis that he did not 
have such an account. Notwithstanding his denial, District Judge Truman 
ordered that Mr Ellis should give inspection of bank statements for the 
identified second NatWest account. 
 

20. No statements for the missing NatWest account were then provided in 
accordance with the judge’s order. Instead, on 10 October 2017, Mr Ellis made 
a short witness statement in respect of the issue. While unsigned, the 
statement was served on Ms Foster and was plainly intended to close off the 
issue of the second NatWest account. The statement read as follows: 

“1. During the period September 2014 and April 2015 I only held 
two bank accounts; 

 2. NatWest Bank Account which I have submitted statements for; 
 3. Barclays Bank Account which I am awaiting statements for; 
 4. If the applicant believes that I hold further accounts I invite the 

applicant to produce evidence of this in her further evidence 
statement.” 

 
21. Ms Foster then made a further application in order to enforce compliance 

with District Judge Truman’s order. Mr Ellis made a statement on 31 October 
2017, this time verified by a statement of truth, in response to the application. 
Mr Ellis insisted that he had complied with the judge’s order. Referring 
specifically to the judge’s order in respect of the second NatWest account, Mr 
Ellis said: 

“10 October 2017 a witness statement from myself was sent to the 
applicants’ (sic) solicitors … within this statement I stated that I did 
not hold this account, to my knowledge I held two bank accounts 
which the applicants’ (sic) solicitors had the statements for. 
If the applicant believes otherwise and had evidence to this effect 
surely, she would have been able to obtain this and file with her 
further evidence response to produce at trial.” 
 

22. The matter came before District Judge Salmon on 17 January 2018. While she 
was not personally present on this occasion, Ms Foster says: 

“I understand from … my solicitor, that [Mr Ellis] again stressed that 
this was not his bank account. [Mr Ellis] also informed that court that 
he had a letter from NatWest confirming this was not his account. 
That letter was not however produced to either [my solicitors] or the 
court.” 
 

23. District Judge Salmon ordered Mr Ellis to provide a signed authority to 
obtain copy statements for the second NatWest account. While there was a 
dispute at the outset of the trial as to the adequacy of Mr Ellis’s compliance 
with District Judge Salmon’s order, an authority was provided by Mr Ellis 
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that allowed Ms Foster to obtain copies of statements for the missing NatWest 
account. 
 

24. At the start of his evidence, Mr Ellis told me that he now wished to retract the 
unsigned statement of 1o October. Everything else, he told me, was true; but 
he accepted that he had held two personal NatWest accounts, the current 
account that had originally been disclosed and an instant savings account. In 
cross-examination, Mr Ellis explained that the savings account was connected 
to the current account thereby indicating that he didn’t really consider it to be 
a separate account. He pointed out that all payments out of the savings 
account, save for a cash withdrawal of £240, had been to the current account. 

 
25. Examination of the savings account proved that the company had made 

payments totalling £620,000 to Mr Ellis’s savings account between 31 
October 2014 and 21 January 2015. Further the statements showed five 
debits, each in the sum of £99,999 and totalling £499,995, that were 
withdrawn from the savings accounts and paid into Mr Ellis’s NatWest 
current account between 22 January and 13 February 2015. This enormous 
transfer of funds had originally been concealed since the corresponding 
credits and the running balances had been redacted in the statements that Mr 
Ellis had disclosed from the current account. Asked why he had done so, Mr 
Ellis initially said that these payments were nothing to do with the company 
or the case. These were personal transactions that he had to make due to 
threats. He was unwilling to explain the position further and said that he was 
protecting his family. It is, however, clear from analysis of the savings account 
that the source of these funds was ultimately the company itself. 

 
26. Mr Ellis therefore had good reason to hide this second NatWest account. In 

my judgment, his earlier and repeated claims that he did not hold a second 
account with NatWest were dishonest. This was not some inactive savings 
account with a modest forgotten balance that might credibly have been 
overlooked, but an account through which £620,000 of the company’s funds 
had been routed. At one stage, it held funds in excess of £452,000. 
Regrettably it says much as to Mr Ellis’s character that he persisted in the lie 
even when provided with the correct sort code and account number for the 
missing account and when ordered by the court to provide copy statements.  
 
Conclusions 

27. For these reasons, I treat Mr Ellis’s evidence in this case with caution. While it 
does not follow, and I do not find, that all of his evidence was unreliable, he 
was in my judgment a witness who did not volunteer information that he 
judged to be against his own interests. Instead, and regrettably, his instinct 
was to deny matters that he considered could not be proved against him and 
to challenge Ms Foster or Mr Doyle to prove otherwise. 
 
DANIELLE McAVOY 

28. Ms McAvoy was not involved in the management of Greenbuy. She 
necessarily had to rely on information that she obtained from Mr Ellis and 
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had very little relevant evidence to give. I found her entirely genuine and am 
satisfied that she was doing her best to recall events accurately. 

 
THE MANAGEMENT BUY OUT  

29. Mr Ellis was 27 when he started working at Greenbuy in April 2013. Initially, 
he was paid a starting salary of £20,000 to £22,000. He was soon promoted 
to General Manager on a salary of £28,000 and later saw his salary increase 
to £34,000. 
 

30. Until September 2014, the sole shareholders and directors of Greenbuy were 
Russell Paul and Steven Peacock. They approached Mr Ellis offering to sell 
the company for £2.4 million. While Mr Ellis did not have this amount of 
money, they proposed that he should incorporate a company as a vehicle to 
acquire their shareholdings and that Greenbuy should lend the new company 
the money to fund the purchase. Accordingly, on 24 September 2014: 
30.1 Mr Ellis incorporated A M Ellis Limited (“AME”) with a share capital of 

£100. He was its sole director and shareholder. 
30.2 By a loan agreement, Greenbuy lent £2.4 million to AME. 
30.3 By a share purchase agreement, Messrs Paul and Peacock sold the 

entire issued share capital of Greenbuy to AME for an initial 
consideration of £2.4 million. There was also the possibility of 
additional consideration in the event that Greenbuy proved to be 
particularly profitable. 

 
31. Mr Ellis said that he was “chuffed” when Messrs Paul and Peacock offered to 

sell the company to him. Asked about the transaction, Mr Ellis said that the 
company was turning over £13 million and remarked “Who wouldn’t snap it 
up?” He added that he believed that the company was cash rich and that it 
was winning big contracts. He said that “loads of contracts were coming in.” 
He did not undertake any due diligence but Messrs Paul and Peacock had 
shown him spreadsheets identifying the money due to come in from Market 
Invoice, the invoice discounters used by the company. He relied on them and 
upon the solicitors, Wosskow Brown. 
 

32. Mr Ellis later realised that he had been naïve. He said that he had “walked 
into it” and been “used” by Messrs Paul and Peacock. 

 
33. In my judgment, Mr Ellis was mesmerised by the cash flowing through the 

business. He does not, however, appear to have paid sufficient attention to 
the tight margins upon which the company traded or its modest asset 
position. I am quite satisfied that AME significantly overpaid for the 
company. Equally, I accept that Mr Ellis did not immediately realise the true 
position. He naïvely believed that he had hit the big time and, no doubt, that 
the company would enable him to fund a far more comfortable lifestyle. 
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ACCOUNTS 
34. Accounts were drawn up for the 15 months ended 31 October 2013. They 

showed modest net assets of £36,247, up from £1,276 in 2012. Most of the 
value was in the debtors of £1.37 million, but this was almost entirely 
matched by creditors of £1.34 million. Accounts were never prepared for the 
year ended 31 October 2014, although, in fairness to Mr Ellis, such accounts 
were not due for filing at Companies House until after the date of the 
administration. 
 

35. Mr Ellis told me that at first Drury & Co. provided a bookkeeper called 
Rachel. She, however, left on maternity leave and was not replaced. This 
evidence was consistent with the books and records only having been 
maintained on Sage up until the end of October 2014. 

 
36. Mr Ellis’s evidence, at paragraph 20 of his first statement, was that the 

company “no longer used the services of Drury & Co.” from November 2014. 
In cross-examination, Mr Ellis said that this was badly worded. What he 
meant was that Drury & Co. no longer acted on a day-to-day basis, but that 
Greenbuy still used the firm for advice as necessary. 

 
37. In June 2015, Andrew Phillips of Drury & Co. was asked questions about the 

company by Nabarro LLP. Mr Phillips responded that the books had been 
kept up to date to July / August 2014. He said that his firm had attempted to 
assist Mr Ellis with the bookkeeping function but that he had not provided 
them with the information required to complete the job. Mr Phillips said that 
the firm formally resigned as the company’s accountants on 2 March 2015, 
but “had no input following the departure of Messrs Paul and Peacock.” Asked 
why his firm withdrew, he added: 

“We did not want to be associated with Mr Ellis, who we found very 
unprofessional in his approach to his responsibilities.” 
 

38. I accept Mr Ellis’s evidence that Mr Phillips’ answers to Nabarro were not 
entirely accurate: 
38.1 First, it is difficult to reconcile the assertion that Drury & Co. had no 

input following the departure of the former directors with Mr Phillips’ 
apparent ability to pass comment on Mr Ellis’s professionalism or with 
his complaint that Mr Ellis did not provide some missing information. 

38.2 Specifically, I accept that Drury & Co. continued to provide 
bookkeeping services until at least the end of October 2014 when the 
bookkeeper went on maternity leave. Mr Ellis’s evidence on this point 
was corroborated by the fact that the Sage accounts were maintained 
until the end of October 2014 but not thereafter. 

38.3 I find that while the firm had no day-to-day involvement after the end 
of October 2014, it remained willing to undertake an audit and prepare 
the statutory accounts in February 2015. Indeed, Mr Phillips’ rather 
intemperate e-mail exchange with Louise Lewis, a Chartered Certified 
Accountant who was going to work on the 2015 audit, shows that Drury 
& Co. had done sufficient work on the accounts to form a negative view 
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of both Mr Ellis and the company’s new bookkeeper and to express the 
view that the books were “a mess.” Further, Natalie Abson of Drury & 
Co. was raising detailed queries about the company’s books with Mr 
Pridmore as late as 13 January 2015 and Mr Pridmore sent further 
financial information directly to Mr Phillips on 4 February 2015. 

38.4 Further, I accept Mr Ellis’s evidence that Drury & Co. gave ad hoc 
assistance after October 2014. 
 

39. In passing, I suspect that Mr Phillips’ negative view of Mr Ellis was in part 
due to what he considered to be his dishonourable conduct in seeking a 
cheaper price for the company’s accountancy work. Whatever the cause, it 
does not assist me and I judge this case on the evidence before me and not Mr 
Phillips’ views. 
 

40. In cross-examination, Mr Ellis maintained that there were a number of other 
sets of accounts. First, there were draft accounts prepared in September 2014 
for the purpose of the management buyout (MBO). Secondly there were 
monthly management accounts for submission to British Gas. Such accounts, 
he said, were prepared by Drury & Co. until the end of September 2014 and 
thereafter by Ben Pridmore. Further, draft accounts for the full year were 
drafted at the end of October 2014. 

 

41. None of these accounts are in evidence. Indeed, Ms Foster denied receipt of 
any such accounts. In reply, Mr Ellis maintained that all company documents 
had been delivered up to the administrator. He suggested that the missing 
accounts must have been lost or overlooked by Ms Foster. 

 
42. I accept Mr Ellis’s evidence that Mr Pridmore prepared spreadsheets 

recording at least some financial details of the company until at least 
February 2015. Indeed, there is an e-mail in evidence before me from Mr 
Pridmore dated 4 February 2015 to which he attached the British Gas 
spreadsheet. The subject of the e-mail was “Greenbuy Energy management 
accounts” but, from the narrative of the e-mail and the evidence before me, it 
appears more likely that the attachment was a statement of the company’s 
account with British Gas. I do not, however, accept that there were proper 
management accounts during this period setting out the company’s balance 
sheet position. 

 
THE DIRECTOR’S LOAN ACCOUNT 
THE CLAIM  

43. There was a ledger on the company’s Sage accounting system with the name 
“Directors loan – A Ellis” and the nominal code 3003. It was maintained until 
31 October 2014. This is consistent with the entries in the ledger having been 
made by Rachel, the bookkeeper provided by Drury & Co. before she went on 
her maternity leave. 
 

44. Seven debit transactions were shown on the ledger between 25 September 
and 31 October 2014. The first is no longer pursued since Ms Foster has 
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accepted Mr Ellis’s explanation that it was a duplicate entry, the original 
payment having bounced back into the company’s account before a further 
successful transaction in the same sum was made on 26 September. Ms 
Foster seeks judgment in respect of the remaining six debits on the ledger. In 
addition, two later payments are pursued by Ms Foster on the basis that they 
were also advances to Mr Ellis. 
 

45. By her Particulars of Claim, Ms Foster originally claimed the overdrawn 
balance on Mr Ellis’s director’s loan account in the sum of £216,238.26. In a 
number of instances, Ms Foster has since accepted Mr Ellis’s explanation. By 
trial, the following 8 transactions were pursued: 

No. Date Narrative (on ledger 3003)   £ 

1 26.9.14 Call ref 2216 10,000.00 

2 7.10.14 Anthony Ellis 16,333.35 

3 27.10.14 Anthony Ellis 40,000.00 

4 27.10.14 Anthony Ellis 4,779.39 

5 31.10.14 Anthony Ellis 20,000.00 

6 31.10.14 Janine – Re Planning Application 172.00 

7 21.11.14  100,000.00 

8 29.12.14  10,000.00 

   £ 201,284.74 

  
 

THE DEFENCE 
46. By his Defence, Mr Ellis denied having operated a director’s loan account. He 

explained that the company’s bank manager, Mark Horsfield, would not 
originally allow him access to the bank account. He therefore had to make 
personal payments to the company’s creditors. Having done so, he was then 
reimbursed by the company. Mr Ellis pleaded that the sums claimed by Ms 
Foster on the alleged loan account related to the reimbursement of payments 
made on behalf of the company. In addition, he said that some payments 
related to dividend payments.  

 
47. In his oral evidence, Mr Ellis accepted that he was indebted to the company in 

the sum of £10,000 in respect of transaction 1 (as numbered in the table at 
paragraph 45 above). This was a payment made by the company in order to 
clear Mr Ellis’s liability to his own creditors under an individual voluntary 
arrangement. It was clearly a personal liability. 
 

48. The remaining seven transactions are in issue. Each can be reconciled against 
debits from the company’s bank account. With the sole exception of 
transaction 6, each can also be reconciled against credits to one of Mr Ellis’s 
NatWest accounts. 
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Transactions 2-3  and 8 
49. By paragraphs 21 and 22 of his first witness statement, Mr Ellis claimed that 

these three payments were made to him as part of his pay package: 
49.1 Transaction 2, a payment of £16,333.35 on 7 October 2014, was “a 

bonus payment made to [him] as an employee of the business for 
achieving sales.” 

49.2 Transaction 3, a payment of £40,000 on 27 October 2014, was made to 
him “as an employee of the business from October to February plus 
bonus paid.” 

49.3 Transaction 8, a payment of £10,000 on 29 December 2014, was made 
to him as a further bonus. 

 
50. This explanation was not consistent with Mr Ellis’s Defence. Furthermore it is 

not supported by the company’s books and records: 
50.1 First, the bookkeeper made the first two entries in Sage against the 

director’s loan account, thereby recording them as advances to Mr Ellis 
and not the payment of salary or bonuses due to him as an employee. 

50.2 Secondly, there is no evidence that the company declared these 
payments as either salary or bonus payments in returns made to Her 
Majesty’s Revenue & Customs. 
 

51. I reject Mr Ellis’s evidence on this point and find that the first two 
transactions were properly recorded by the bookkeeper as loans to Mr Ellis. 
Equally, the December payment was a further loan. 
 
Transaction 4 

52. By his first witness statement, Mr Ellis claimed that this payment was for the 
company’s petty cash. These were, he maintained, examples of the 
reimbursement of items of company expenditure. 
 

53. Mr Ellis’s claim is not supported by a clear documentary trail. One would 
have expected him to have been able to produce some reconciliation against 
items of company expenditure which, after all, would need to be recorded in 
the company’s books and records in order properly to show the company’s 
profits. There is, however, some evidence to support his claim: 

53.1 First, although this level of detail is not shown on the company’s bank 
statement, the truncated narrative shown on the statement for the 
corresponding credit to his NatWest current account reads “Greenbuy 
Petty C.” 

53.2 Secondly, there is evidence to support Mr Ellis’s claim that he did not 
have full access to the company’s bank account during this period. 

53.3 Thirdly, it is common ground that Mr Ellis paid some corporate 
liabilities out of his personal bank account for which he was 
reimbursed by payments from the company. It is on this basis that Ms 
Foster no longer pursued her pleaded claims in respect of various 
payments to Mr Ellis on 29 December 2014. 
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53.4 Fourthly, in common with the accepted December payments, 
transaction 4 was not in a round sum. This would tend to support the 
suggestion that it was in reimbursement for some specific items of 
expenditure rather than a general advance upon Mr Ellis’s director’s 
loan account. 

53.5 Fifthly, Mr Ellis produced in evidence a bundle of receipts for payments 
that he claimed to have made on behalf of Greenbuy. While 
examination of the receipts indicated that it included items of personal 
expenditure as well as liabilities incurred by 247 Staff Limited, it was at 
least some evidence to support Mr Ellis’s claim to have paid corporate 
expenses. 
 

54. There is force in Mr Doyle’s complaint that all that Mr Ellis has done is to 
provide a series of receipts and then sit back leaving the liquidator or now the 
court to identify what sums might properly be due to him. Nevertheless, and 
notwithstanding the lack of precision in Mr Ellis’s evidence, on the balance of 
probabilities, I accept that transaction 4 was not an advance on his loan 
account but a payment to him in reimbursement for expenses that he paid for 
and on behalf of Greenbuy. 
 
Transaction 5 

55. The narrative on the company’s bank statement for this transaction records 
the names “Go Green Partner” and “Anthony Ellis.” Taking this transaction 
together with a further debit on 3 November 2014 in the sum of £100,000 
that recorded the same narrative, Ms Foster asserted that these were 
payments “disguised by Mr Ellis to give the appearance of … being legitimate 
payments by the company to an entity called Go Green Partners.” She added 
that the payments had been made into Mr Ellis’s personal account. 
 

56. By paragraph 9 of his Defence, Mr Ellis admitted receipt of these payments 
which he said were made to reimburse him for payments made by him 
personally to Go Green Partners. He took a different tack in his first witness 
statement. Denying receipt of the £20,000 shown in transaction 5, Mr Ellis 
then said: 

“This payment was not received in my account. I wish to state that 
Claire Louise Foster throughout her investigations has failed to state 
what the account numbers for each transaction are. A ‘Name’ as a 
reference does not show that the account belongs to that ‘name’. Nor 
has she supplied or disclosed any documents stating that these 
transactions were made to an account in my name.” 

 
57. Similarly, at paragraph 63, he denied receipt of the larger payment of 

£100,000 on 3 November 2014. 
 

58. This was not, however, true. As is now apparent following the late disclosure 
in this case, the sums of £20,000 and £100,000 were paid to Mr Ellis’s 
NatWest savings account. 
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59. In his oral evidence, and reverting to his pleaded Defence, Mr Ellis explained 
that this payment, together with the further payment of £100,000 on 3 
November 2014, was made to him in reimbursement for sums that he had 
paid in settlement of the company’s liabilities for installation work to Go 
Green. Mr Ellis said that these payments were made at a time when he was 
not on the bank mandate. He therefore caused Greenbuy to advance monies 
to himself so that he could in turn pay the company’s creditors. Asked why if 
it was possible to withdraw funds they were not simply paid directly to the 
creditors, Mr Ellis replied that a number of creditors were violent. 
Furthermore, some were calling at his home and, in any event, there was a 
daily cap of £750,000 on withdrawals from the company’s account. Mr Ellis 
therefore had payments made to his personal account so that he was in a 
position to pay creditors quickly if necessary. 

 
60. Asked to identify evidence that monies were actually paid out to Go Green, Mr 

Ellis said that payments were made out of his current account but that the 
relevant entries had been redacted. That, in my judgment, is odd. If the 
purpose of redaction was to avoid disclosing transactions that were purely 
personal, it is strange that Mr Ellis chose to redact evidence of his payment of 
corporate liabilities. 

 
61. In my judgment, Mr Ellis has not been honest about these payments. On the 

balance of probabilities, there was no such liability to Go Green Partners and 
these were, as Ms Foster alleged, disguised payments to Mr Ellis.  

 
Transaction 6 

62. The sum of £172 did not feature in cross-examination, no doubt because it 
was a small sum. The most that could perhaps be said is that the entry was 
recorded in the ledger, thereby suggesting that it was an advance to Mr Ellis. 
On the other hand, the narrative refers to Janine and the fact of a planning 
application. Furthermore the payment was not to one of Mr Ellis’s bank 
accounts. In my judgment this small aspect of the case has not been proved.  
 
Transaction 7 

63. Mr Ellis claimed that this payment was a dividend payment in the sum of 
£100,000. I deal with the question of dividends below. 

 
DIVIDENDS 

64. Mr Ellis pleaded, at paragraph 6 of his Defence: 
“Following the advice of the Company’s accountants, Drury & Co, and 
the Company’s solicitors, Wosskow Brown, on 17 November 2014 a 
dividend payment of £100,000 to the First Respondent (as sole 
shareholder of [AME]) was approved (‘the Dividend Payment’). The 
First Respondent utilised the Dividend Payment to pay the purchase 
price for the Broadway Property … Rather than cause the Company to 
pay the Dividend Payment to himself, and subsequently him 
transferring it to Taylor Bracewell, the First Respondent caused the 
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purchase monies to be transferred by the Company directly to Taylor 
Bracewell.” 

 
65. Ms McAvoy’s Defence on this point was in identical terms. Mr Ellis confirmed 

his pleaded case as accurate by paragraph 36 of his first statement. Mr Ellis 
did not correct this statement when confirming the truth of his written 
evidence. In cross-examination, it eventually became clear that he was 
asserting two separate dividend payments: 
65.1 The payment of £100,000 (being transaction 7 in the Applicant’s claim 

under the director’s loan account) on 21 November 2014. 
65.2 A further payment made on 8 December 2014 in the sum of 

£83,037.60 that Mr Ellis caused the company to make directly to 
Taylor Bracewell. It was, he claimed, therefore this dividend, and not 
that paid on 21 November, that was used to fund the purchase of 22 
Broadway.  

 
66. Mr Ellis claimed that the two dividends were declared on 17 November 2014. 

He relied on two sets of typed board minutes: 
66.1 The minutes recording that a meeting was held at 1.30pm at which the 

board resolved to pay a dividend of £100,000. Such dividend was to be 
paid directly to Mr Ellis as the director and shareholder of AME. 

66.2 The minutes recording that a further meeting was held at 3.30pm that 
day at which the board resolved to pay a further dividend of 
£83,037.60. This dividend was to be paid, at Mr Ellis’s direction, to 
Reeds Rains or the solicitors acting in the matter in order to allow Mr 
Ellis to purchase the property at 22 Broadway. 
 

67. I referred above to Mr Ellis’s case eventually having become clear because 
when Mr Ellis was first cross-examined about the payment of £83,037.60, he 
was asked about the 1.30pm minutes in respect of the dividend of £100,000. 
Mr Doyle no doubt asked about this exhibit because it was Mr Ellis’s pleaded 
case, and indeed his evidence in chief, that this dividend was the one that had 
been used to pay for the property. Mr Ellis did not then volunteer that in fact 
there were two dividends declared a matter of two hours apart, or that the 
relevant dividend for the property purchase was that declared at 3.30pm. He 
only made that clear during his further cross-examination on the following 
morning when he referred for the first time to the 3.3opm minutes. Asked 
why he hadn’t mentioned this second meeting on the previous day, he replied 
that he had found it amusing that Mr Doyle hadn’t spotted the point. 
 

68. The episode was, I regret to say, typical of Mr Ellis’s approach to his evidence 
which he saw as a game of cat and mouse in which nothing adverse to his 
interests would be volunteered unless there was clear documentary proof 
before the court, rather than as his opportunity to be candid with the court. 

 
69. Although Mr Ellis had only previously referred to a single dividend, I note 

that Ms McAvoy had spoken about dividends in the plural in her own witness 
statement. 
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70. Mr Ellis claimed in evidence that the minutes of these board resolutions were 

prepared with the assistance of a solicitor at Wosskow Brown. 
 

71. Section 830 of the Companies Act 2006 provides that a company may only 
make a distribution out of profits available for the purpose, namely: 

“its accumulated, realised profits, so far as not previously utilised by 
distribution or capitalisation, less its accumulated, realised losses, so 
far as not previously written off in a reduction or reorganisation of 
capital duly made.” 

 
72. Distributions are required to be justified by reference to accounts. Section 

836 of the Act provides that the relevant accounts for these purposes are the 
last annual accounts or: 

“where the distribution would be found to contravene [Part 23 of the 
Act] by reference to the company’s last annual accounts, it may be 
justified by reference to interim accounts.” 

 
73. In this case, the last annual accounts before November 2014 were those filed 

in respect of the 15 months ended 31 October 2013. They showed accumulated 
net profits of £35,247 and could not therefore support the dividends 
purported to have been declared in this case. Indeed, both sets of minutes 
recorded that the payment of the dividends was supported by management 
accounts and recommendations from Wosskow Brown solicitors and Drury & 
Co. accountants. Mr Ellis explained in his oral evidence that the management 
accounts had been prepared to 31 October 2014. He said that the dividend 
vouchers had been provided to Taylor Bracewell in order to prove the source 
of the funds. Further, he said that Wosskow Brown had the management 
accounts from the recent MBO and were able to advise that there were 
reserves available to pay a dividend. 

 
74. Mr Ellis’s case derives some support from Ms McAvoy who said in her 

evidence that although she was not present at the meetings, she knew that Mr 
Ellis was seeking advice from a solicitor and accountant and that he was 
entitled to dividend payments. She also recalled seeing a board resolution. In 
cross-examination, she agreed that she had given disclosure of Taylor 
Bracewell’s conveyancing file and couldn’t explain why the board resolution 
was not among their papers. 

  
75. There were, however, a number of problems with Mr Ellis’s account: 

75.1 First, Ms Foster says that neither the board minutes nor the supporting 
documents were among the books and records of the company. Indeed, 
the minutes were not originally disclosed by Mr Ellis and only surfaced 
in his second disclosure list. 

75.2 Secondly, as already noted, Mr Ellis’s case on the dividends changed 
significantly from his original pleaded case to his final evidence on 
oath. 
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75.3 Thirdly, even now, Mr Ellis has been unable to provide the court with 
dividend vouchers, supporting accounts or the written 
recommendations of either Wosskow Brown or Drury & Co.  

75.4 Fourthly, Ms Foster obtained the files from both Wosskow Brown and 
Drury & Co. Neither file contained the supporting documents referred 
to in the minutes. 

75.5 Fifthly, Ms McAvoy disclosed the conveyancing file of Taylor Bracewell. 
Again there was no evidence on the file of the alleged dividend 
payment. 

75.6 Sixthly, Mr Phillips, the fee earner responsible for the Greenbuy file at 
Drury & Co., made a statement in which he denied that he gave any 
such advice to Mr Ellis. Having checked his time records, Mr Phillips 
added that he had not spent any time on the company’s affairs in the 
weeks preceding 17 November 2014 other than filing notice of a change 
of registered office. 

75.7 Seventhly, as I explain in more detail below, the evidence indicates that 
there would not in any event have been distributable reserves at 17 
November 2014. Accordingly, it is inherently unlikely that there were 
ever professionally drawn accounts and recommendations supporting 
the declaration of dividends totalling £183,037.60 in November 2014. 

 
76. The sixth point requires some care. Mr Phillips did not give evidence at the 

trial. Accordingly, the assertion in Mr Phillips’ statement was hearsay. 
Furthermore, no notice of Ms Foster’s intention to rely on such hearsay 
evidence was given pursuant to the Civil Evidence Act 1995 or r.33.2 of the 
Civil Procedure Rules 1998. Indeed, I was not told that it was to be relied 
upon. In approaching this evidence, I therefore take into account the fact that 
Mr Phillips has neither given evidence on oath nor faced cross-examination. 
Furthermore, I bear in mind the findings that I have already made as to Mr 
Phillips’ inaccurate account to Nabarro and the fact that, for whatever reason, 
Mr Phillips was not well disposed towards Mr Ellis.  

 
77. Taking all of these matters into account, I am satisfied on the balance of 

probabilities that Mr Ellis was not in receipt of professional advice and proper 
accounts supporting the declaration of dividends in November 2014. Further, 
I am satisfied that no dividend was in fact declared on 17 November 2014 and 
that the minutes purporting to evidence the board’s decisions to declare 
dividends were not genuine contemporaneous documents but documents 
created subsequently for the purposes of this litigation. 

 
78. It follows, and I find, that Ms McAvoy was mistaken in her recollection that 

she was shown documents concerning a dividend payment in November 
2014. In my judgment, that was something that Mr Ellis told her about 
subsequently and was not a genuine recollection of contemporaneous events. 

 
79. I therefore find that the purported dividend of £100,000 was in fact an 

advance to Mr Ellis and falls to be debited from his loan account. Further, the 
property was bought not with Mr Ellis’s own funds but with the company’s 
funds. It follows, in my judgment and I so find, that Mr Ellis and Ms McAvoy 
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hold 22 Broadway on a resulting trust for the company: see generally Snell, 
para. 25.003. 

 
MISFEASANCE CLAIM 
THE LAW 

80. Section 212(1)(A) of the Insolvency Act 1986 provides: 
“(1) This section applies if in the course of the winding up of a 

company it appears that a person who– 
(a) is or has been an officer of the company … 

has misapplied or retained, or become accountable for, any 
money or other property of the company, or been guilty of any 
misfeasance or breach of any fiduciary or other duty in relation 
to the company. 

(3) The court may, on the application of the official receiver or the 
liquidator, or of any creditor or contributory, examine into the 
conduct of the person falling within subsection (1) and compel 
him– 
(a) to repay, restore or account for the money or property 

or any part of it, with interest at such rate as the court 
thinks just; or 

(b) to contribute such sum to the company’s assets by way 
of compensation in respect of the misfeasance or 
breach of fiduciary duty as the court thinks just.” 

 
81. As a director, Mr Ellis owed a number of duties. Specifically, by section 172 of 

the Companies Act 2006 he was under a duty to act in the way that he 
considered in good faith would be most likely to promote the success of the 
company. Further, by section 174, he was required to exercise reasonable 
care, skill and diligence. 

 
82. As to the duty under s.172, I was referred to the judgments of Mr John 

Randall QC sitting as a Deputy High Court Judge in Re HLC Environmental 
Projects Ltd [2013] EWHC 2876 (Ch), [2014] B.C.C. 337 and Registrar Barber 
in Ball & PV Solar Solutions Ltd v Hughes & Ware [2017] EWHC 3228 (Ch), 
[2018] 1 B.C.L.C. 58. Drawing heavily on Mr Randall’s analysis in HLC, 
Registrar Barber helpfully summarised the applicable principles at [72]-[78]: 

“72. Overall, the approach to be adopted by the court in the context 
of s.172 is clear. The key is the underlying principle identified 
by the learned deputy judge in Re HLC … that directors are not 
free to take action which puts at real (as opposed to remote) 
risk the creditors’ prospects of being paid, without first having 
considered their interests rather than those of the company 
and its shareholders. The point at which the risk to creditors’ 
interests becomes real for these purposes must be judged on a 
case-by-case basis. 

73. References in certain formulations of the test to be applied 
under s.172 to a company being of ‘dubious’ or ‘doubtful’ 
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solvency must be seen in the context of the underlying 
principle. The ‘doubt’ in this context is not whether, 
arithmetically, the numbers add up on a given day. It is not a 
snapshot analysis. The test is wider than that: the court must 
ask itself, in the context of a given company, whether, at the 
time of (or as a result of) the director’s actions, there is a real 
risk of the company’s creditors being left unpaid … 

74. The duty imposed on directors to act bona fide in the interests 
of the company (or, in cases of insolvency or dubious solvency, 
its creditors) is ordinarily regarded as a subjective one. As put 
by Jonathan Parker J in Regentcrest plc (in liquidation) v 
Cohen [2001] 2 B.C.L.C. 80, at [120]: 

‘The question is not whether, viewed objectively by the 
court, the particular act or omission which is challenged 
was in fact in the interests of the company; still less is 
the question whether the court, had it been in the 
position of the director at the relevant time, might have 
acted differently. Rather, the question is whether the 
director honestly believed that his act or omission was 
in the interests of the company. The issue is as to the 
director’s state of mind. No doubt, where it is clear that 
the act or omission under challenge resulted in 
substantial detriment to the company, the director will 
have a harder task persuading the court that he 
honestly believed it to be in the company’s interest; but 
that does not detract from the subjective nature of the 
test.’ 

75. The general principle of subjectivity is however subject to three 
qualifications: Re HLC … at [92]. These are as follows. 

76. First, where (as in cases of insolvency or dubious solvency) the 
duty extends to consideration of the interests of creditors, their 
interests must be considered as ‘paramount.’ 

77. Second, the subjective test only applies where there is evidence 
of actual consideration of the best interests of the company. 
Where there is no such evidence, the proper test is objective, 
namely, whether an intelligent and honest man in the position 
of a director of the company could, in the circumstances, have 
reasonably believed that the transaction was for the benefit of 
the company. 

78. Third, where there is a very material interest, such as that of a 
large creditor (in a company which is insolvent or of doubtful 
solvency) which is without objective justification overlooked 
and not taken into account, the objective test must equally be 
applied.” 

 
83. I was also referred to Re Idessa (UK) Ltd [2011] EWHC 804 (Ch), [2012] 1 

B.C.L.C. 80, a decision of Ms Lesley Anderson QC sitting as a Deputy High 
Court Judge in respect of the burden of proof. In the context of a misfeasance 
claim against former directors, the deputy judge observed at [28]: 
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“I am satisfied that whether it is to be viewed strictly as a shifting of 
the evidential burden or simply an example of the well-settled 
principle that a fiduciary is obliged to account for his dealings with the 
trust estate that Mr Aslett is correct to say that once the liquidator 
proves the relevant payment has been made the evidential burden is 
on the respondents to explain the transaction in question, depending 
on the other evidence, it may be that the absence of a satisfactory 
explanation drives the court to conclude that there was no proper 
justification for the payment.” 

 
THE CLAIMS 

84. There is considerable overlap between the pleaded claims in this case. 
Stripping out the claims already made upon the loan account and in respect of 
the purported dividend payments, Ms Foster pursues the following additional 
claims: 
84.1 £100,000 being the second Go Green payment made on 3 November 

2014. 
84.2 The sum of £250,000 recorded as having been paid to Renewabuy 

Limited on 21 January 2015. 
84.3 The sum of £100,000 loaned to 247 Staff Limited on 19 February 2015. 

 
SOLVENCY 

85. I first consider the question of the solvency of the company. In June 2015, Mr 
Phillips provided the following information in answer to Nabarro’s request to 
confirm the company’s financial position as at the end of September 2014: 

“Debtors   £1,659,997 
Cash at bank  £467,773 
Creditors  £2,507,933 
Work in progress Not known” 

 
86. Such answer raises a question mark as to the solvency of the company, 

although no firm conclusions can be reached without knowing the value of 
work in progress. It is not, however, formally in evidence before me. Further, 
quite apart from the observations that I have already made as to the 
inaccuracy of other statements made by Mr Phillips in that e-mail, these 
figures have neither been justified against accounting records nor tested by 
cross-examination. 
 

87. When interviewed by the liquidator on 30 June 2015, Mr Ellis said that within 
weeks of the MBO the company was receiving a lot of angry phone calls from 
creditors. He said that a lot of payments were made in the first few weeks and 
that he had contacted Market Invoice seeking the release of further funds only 
to be told that the company had already fully drawn down its then entitlement 
to funds under its invoice discounting arrangements. Against that, Mr Ellis 
added that up until December 2014 the company had run smoothly and cash 
flow has been “okay” but that it then became clear that the MBO had been 
funded not from profits but turnover. 
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88. Mr Ellis agreed with Ms McAvoy’s evidence about mounting creditor pressure 

through September and October.  People, he said, were calling at their home. 
He explained, however, that some creditors were invoicing the company 
prematurely since contractually they could not invoice until the company 
issued a request for invoice. 
 

89. An early letter from one particular creditor makes interesting reading. By a 
letter dated 27 October 2014, Peter Hargreaves of Green Deal Nationwide 
sought immediate payment of £29,417.96 and indicated that the total contract 
value was £158,435.45. Pointing to the 2013 accounts and the modest net 
asset value of £36,247, Mr Hargreaves made the prescient observation that 
the company appeared to be significantly overtrading and that Mr Ellis might 
well be causing the company to trade with knowledge of insolvency.  

 
90. During Mr Ellis’s period as director of Greenbuy, the company was served 

with five statutory demands: 

Date Creditor Sum demanded 

24 October 2014 Green Deal Nationwide 29,417.96 

28 October 2014 Eclipse Energy Ltd 155,417.79 

19 November 2014 Fox Contract Services Ltd 68,908.29 

28 November 2014 Solarwise Renewables Ltd 152,991.23 

22 January 2015 GB Energy (Renewals) Ltd 12,921.64 

 
 
91. On 9 October 2014, a winding-up petition was presented by Green Deal 

Central Limited. It was settled in January 2015 for £250,000. In addition, on 
28 October 2014, another creditor, Impact Building Renewable Energy 
Solutions Limited, sent a solicitor’s letter in respect of a debt of £23,005.75. 
 

92. In cross-examination, Mr Ellis repeated that there was often no liability 
because there had been no request for an invoice. Asked how a multi-million-
pound deficit had built up, Mr Ellis blamed fraud by suppliers, specifically 
suppliers seeking multiple payment for the same installation from both the 
company and other green deal providers. He claimed that the industry 
average was for 65% of claims to be fraudulent. 

 
93. Mr Ellis told the liquidator on 30 June 2015 that he made payment to 

creditors because he was in fear for his life. He did not, at that stage, allege 
that creditors’ claims were fraudulent. While I accept the possibility that some 
claims were fraudulent, I do not accept that fraud lay at the heart of the 
company’s problems.  

 
94. In my judgment, Greenbuy was insolvent from at least the beginning of 

November 2014. It had loaned £2.4 million in order to fund the MBO thereby 
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severely limiting its ability to pay its debts as and when they fell due. It was 
under significant creditor pressure for mostly genuine commercial debts from 
at least October 2014. It was probably also insolvent on a balance sheet basis. 
Even if I am wrong, I am satisfied that the company was at the very least of 
doubtful or dubious solvency. 

 
95. Notwithstanding such state of affairs, Mr Ellis continued to trade the 

company for another 4 months before seeking insolvency advice on 9 March 
2015. He did so without the benefit of proper management accounts and 
without properly understanding the company’s true financial position. 

 
GO GREEN PAYMENT 

96. I have already dealt with the Go Green payments above. For the reasons 
explained, I reject Mr Ellis’s assertion that the sum of £100,000 that was paid 
into his personal savings account on 3 November 2014 was in payment of a 
genuine commercial debt to Go Green.  
 
RENEWABUY LIMITED 

97. Mr Ellis was the sole shareholder of Renewabuy. He was also a director along 
with Jonathan Mobbs and David Taylor. On 21 January 2015, Mr Ellis caused 
Greenbuy to make a payment of £250,000. The narrative on the company’s 
bank statement shows the payee to have been Renewabuy. 

 
98. Mr Ellis pleaded that “the payment made to Renewabuy” was payment due 

for installations that Renewabuy had completed to Greenbuy’s order. In 
cross-examination, Mr Doyle pointed out that Mr Ellis’s own skeleton 
argument had described the Renewabuy payment as a loan. Mr Ellis replied, 
and I accept, that that was an error; the loan had been to 247 Staff Limited. 
Mr Ellis was not, however, able to provide any invoices or other documents to 
evidence any trade between Greenbuy and Renewabuy. He maintained that 
the liquidator should have such records. 

 
99. At paragraph 46 of his first statement, Mr Ellis again confirmed that he had 

caused the company to make a payment of £250,000 to Renewabuy. In fact, it 
is now clear from the late disclosure of Mr Ellis’s banking records that the 
payment was made directly into his savings account at NatWest. He explained 
in his oral evidence that Renewabuy did not have a bank account at that stage 
but that once it opened an account the funds had been transferred. Asked why 
he had not previously said that the payment had been made to his personal 
account, he queried why he needed to have done so. He denied that he had 
not mentioned the point in the expectation that no one would find out. I reject 
that denial. Yet again, this was an adverse point that, in my judgment, Mr 
Ellis would not have volunteered by way of correction unless he had been 
faced by the clear evidence of the bank statements. 

 
100. Mr Ellis said that he paid the money to Renewabuy weeks later. Examination, 

however, shows that over the following month the savings account was all but 
emptied by a series of transfers to his personal current account. If these funds 
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were remitted to Renewabuy they were not transferred directly from the 
savings account. To this, Mr Ellis claimed that the payment was made from 
his current account. The heavy redaction of the statements for that account 
makes it impossible to verify that assertion. 

 
101. On the balance of probabilities, I find that there was no genuine commercial 

justification for any payment to Renewabuy and that this was a further 
disguised payment to Mr Ellis.  

 

247 STAFF LIMITED 
102. 247 was incorporated on 30 September 2014. Mr Ellis was its sole 

shareholder. He and Andrew Conder were its directors. Mr Ellis told me that 
247 was a recruitment business. 

 
103. On 10 February 2015, Mr Ellis caused Greenbuy to make an interest-free loan 

of £100,000 to 247. He insisted that the loan was legitimate and that at the 
time of loan, he expected substantial payments to come in from British Gas 
and SSE. The loan was repayable “on 19 February 2016 in 10 monthly 
payments of £10,000 per month or when demanded by the company.” Mr 
Ellis insisted that such payment schedule was to protect the company. He said 
that 247, which had been up and running more or less from incorporation, 
was then “doing alright.” 

 
104. In his Defence, Mr Ellis asserted that the loan had been approved, that at the 

time it was made there were sufficient funds in the company’s account and 
that Greenbuy was trading successfully. In my judgment, Mr Ellis was again 
looking purely at the company’s cash balance and not properly considering 
the true state of its balance sheet. 

 
105. Notably, Mr Ellis did not then advance any benefit to Greenbuy in making 

this loan. Pressed on the question of benefit in cross-examination, Mr Ellis 
said that the company could work with 247 thereby reducing its reliance on 
expensive agency staff. The company was at that point using 4 or 5 low-paid 
agency staff at an additional cost of the agency fee of between £1.20 and £1.50 
per hour. Assuming a 40-hour week, the weekly saving for 5 agency staff 
might therefore be a maximum of £300. This was plainly not proper 
justification for making an unsecured and interest-free loan of £100,000 to a 
start-up business at a time when Greenbuy was itself facing severe creditor 
pressure and was, in my judgment, itself insolvent. 

 
CONCLUSIONS 

106. In my judgment, Mr Ellis acted in breach of his duties pursuant to ss.172 and 
174(2)(a) of the Companies Act 2006 in making the Go Green and Renewabuy 
payments and in making the 247 loan. The first two payments were disguised 
payments to Mr Ellis; the third was a loan to an associated company but in 
circumstances where there was no proper commercial justification for a large 
interest-free loan and where the company was already plainly insolvent. I find 
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therefore that he misapplied company monies and order that he should repay 
such funds to the company. 

 
OUTCOME 

107. It follows that there is judgment against the First Respondent in respect of the 
director’s loan account in the sum of £196,333.35 and upon the misfeasance 
claim in the additional sum of £450,000. In addition, I declare that the First 
and Second Respondents hold the property at 22 Broadway on trust for the 
company.  

 
 


