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Note on Companies in Administration using the Master Deed 

Summary 

In view of the current economic climate, LOGIC obtained a legal opinion on the application of the 

Master Deed where (i) a Disposing Participant is in administration (a “DPA”); and/or (ii) a Remaining 

Participant is in administration (a “RPA”). 

In summary, LOGIC have been advised that a DPA and/or a RPA can use the Master Deed for a UKCS 

asset transfer however it is up to individual parties to agree whether or not using the Master Deed is 

appropriate for their individual transaction.  

LOGIC also sought guidance on the amendments to be made to the pro forma Execution Deed where 

a transaction involved a DPA and/or RPA. The wording below has been considered and approved by 

OGA and therefore would not require the parties to seek OGA approval prior to submitting an 

Execution Deed to LOGIC for review. OGA have however advised that if parties seek to use wording 

which is substantially different from the below then the agreement of OGA to such wording should be 

sought prior to submission of any Execution Deed to LOGIC. OGA are unable to offer any guidance as 

to how long consideration of alternate wording may take, so parties should be aware that alternative 

wording may substantially delay their submission. 

In connection with the wording approved by OGA, it is anticipated that the Insolvency Administrators 

would be a party to the Execution Deed in their personal capacities in addition to signing for and on 

behalf of the DPA/RPA. Having regard to the electronic nature of the Master Deed process, and the 

standardised Consent to Transfer, we would not expect a RPA to execute an online Consent to Transfer 

and therefore we anticipate that a RPA (or rather their appointed Insolvency Administrator) would 

physically sign the relevant Execution Deed in a manner akin to the Disposing Participant and the 

Acquiring Person. As a result, LOGIC would not sign any Execution Deed on behalf of a RPA. 

NB: Where a Disposing Participant in administration or a Remaining Participant in administration is 

included as a party to an Execution Deed, OGA and LOGIC will require to see a copy of the 

Administrator’s Notice of Appointment at the point of notification of the submission. 
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Approved wording where a Contracting Party in Administration intends to be a Disposing 

Participant: 

Company Details and Recitals 

 
1.1 the Insolvency Administrators may be listed as a “Party” to the Execution Deed and referred 

to as follows:  

 
“[ADMINISTRATOR 1] and [ADMINISTRATOR 2] each of [ADMINISTRATOR COMPANY] 
of [ADDRESS], in their capacity as joint administrators of [the DPA] (“[the DPA]’s 
Administrators”)”; 

 
1.2 a new recital may be added which would provide as follows:  

 
“[the DPA]’s Administrators were appointed as joint administrators of [the DPA] on 
[DATE] by the directors of [the DPA] and under paragraph 22 of Schedule B1 of the 
Insolvency Act 1986”; 

 
Amendments to the Transfer Provisions 
 
1.3 paragraph 10 may be amended as follows:  

 
“in paragraph 10, line 2, the phrase “[the DPA]’s Administrators,” shall be added after 
“Disposing Participant”;  

 
1.4 paragraph 15 may be amended as follows:  

 
“in paragraph 15, line 5, the phrase “[DPA]’s Administrators, ” shall be added after “by 
or on behalf of”; 

 
1.5 paragraph 16 may be amended as follows:  

 
“in paragraph 16, line 2, the phrase “[the DPA]’s Administrators, ” shall be added after 
“each of the Administrator, ”; 

 
Additional Clauses 
 
1.6 new paragraphs may be inserted into the Transfer Provisions which provide as follows:  
 

(a) “[The DPA]’s Administrators act as agents for [the DPA] and neither they nor 
their representatives shall incur any personal liability in any circumstances 
whatever by virtue of this Execution Deed, nor in relation to any related 
matter or claim nor in respect of any transfer, assignment or other 
documents made pursuant to this Execution Deed.”; 
 

(b) “[The DPA]’s Administrators have entered into this Execution Deed in their 
personal capacities solely for the purpose of obtaining the benefit of the 
provisions in their favour and shall incur no liability of any kind under or in 
connection with this Execution Deed.”;  

 

(c) “Nothing in this Execution Deed shall operate to restrict or affect in any way 
any right of [the DPA]’s Administrators to cease to act as administrators of 
[the DPA].”; 
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(d) “Nothing in this Execution Deed shall constitute a waiver of any right of [the 
DPA]’s Administrators to be indemnified, or to exercise a lien, whether 
under Sections 234 or paragraphs 21, 34 or 99(3) of Schedule B1 of the 
Insolvency Act 1986 or howsoever otherwise.”;  

 

(e) “Unless otherwise specifically agreed by [the DPA]’s Administrators in 
writing, [the DPA]’s Administrators shall not be personally liable under any 
other deed or document executed by them as agents of [the DPA] for the 
purpose of giving effect to this Execution Deed whether or not that deed or 
document so provides in its terms and [the DPA]’s Administrators shall be 
entitled at any time to have any such deed or document amended so as to 
exclude personal liability in the terms of this Execution Deed.”; 

 
Execution Blocks 

 
1.7 if not already included as a “Party” per paragraph 1.1 of this Appendix B, the words “and 

[the DPA]’s Administrators” may be added after the word Parties in line 1 of the testing 
clause; and  

 
1.8 the signing blocks for the DPA as well as the Insolvency Administrators may provide 

as follows:  
 

DPA: 
 

EXECUTED AND DELIVERED as a DEED 
 

by 
 

[DPA] 

 
acting by ……………………. one of its administrators under the powers conferred on 
him/her by schedule B1 of the Insolvency Act 1986, as its agent and without personal 
liability 

 
[FULL NAME AND WITNESS DETAILS] 

 
DPA’s Administrators executing in personal capacity: 

 
EXECUTED AND DELIVERED as a DEED 

 
by 

 
[ADMINISTRATOR 1 OR 2] 

 
for and on behalf of himself/herself and his/her joint administrator [ADMINISTRATOR 
1 OR 2 AS APPROPRIATE] without personal liability and solely for the purpose of 
obtaining the benefit of the provisions of this Execution Deed 
 
[FULL NAME AND WITNESS DETAILS] 
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Approved wording where a Contracting Party in administration is a Remaining Participant: 

Company Details and Recitals 

 
1.1 the words “(other than [the RPA])” may be added after “for and on behalf of the Remaining 

Participants” in the designation of UKCS Administrator Limited;  
 
1.2 the RPA may be listed as an additional “Party” to the Execution Deed;  

 
1.3 the Insolvency Administrators may be listed as a “Party” to the Execution Deed and referred 

to as follows:  

 
“[ADMINISTRATOR 1] and [ADMINISTRATOR 2] each of [ADMINISTRATOR COMPANY] 
of [ADDRESS], in their capacity as joint administrators of [the RPA] (“[the RPA]’s 
Administrators”)”; 

 
1.4 a new recital may be added which would provide as follows:  

 
“[the RPA]’s Administrators were appointed as joint administrators of [the RPA] on 
[DATE] by the directors of [the RPA] and under paragraph 22 of Schedule B1 of the 
Insolvency Act 1986”; 

 
Amendments to the Transfer Provisions 
 
1.5 paragraph 10 may be amended as follows:  

 
“in paragraph 10, line 2, the phrase “[the RPA]’s Administrators,” shall be added after 
“Acquiring Person”;  

 
1.6 paragraph 14 may be amended as follows:  

 
“in paragraph 14, line 2, the phrase “(other than [the RPA])” shall be added after 
“Remaining Participants”; 

 
1.7 paragraph 15 may be amended as follows:  

 
“in paragraph 15, line 5, the phrase “[the RPA], [[the RPA]’s Administrators,]” shall be 
added after “by or on behalf of”; 

 
1.8 paragraph 16 may be amended as follows:  

 
“in paragraph 16, line 2, the phrase “[the RPA], [[the RPA]’s Administrators,]” shall be 
added after “each of the Administrator,”; 

 

Additional Clauses 
 
1.9 new paragraphs may be inserted into the Transfer Provisions which provide as follows:  

 
(a) “The execution and delivery of this Execution Deed by [the RPA] is made in 

its capacity as a Remaining Participant.”;  

 
(b) “The Remaining Participants expressly waive any right they may have to 

object that the Notices of Transfer issued by the Disposing Participant and 
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Consents to Transfer executed by the Remaining Participants (other than 
[the RPA]) did not have a full draft of the Execution Documents (as defined 
in the Master Deed) attached.” [emphasis added];  

 
(c) “[The RPA]’s Administrators act as agents for [the RPA] and neither they nor 

their representatives shall incur any personal liability in any circumstances 
whatever by virtue of this Execution Deed, nor in relation to any related 
matter or claim nor in respect of any transfer, assignment or other 
documents made pursuant to this Execution Deed.”;  

 
(d) “[The RPA]’s Administrators have entered into this Execution Deed in their 

personal capacities solely for the purpose of obtaining the benefit of the 
provisions in their favour and shall incur no liability of any kind under or in 
connection with this Execution Deed.”;  

 
(e) “Nothing in this Execution Deed shall operate to restrict or affect in any way 

any right of [the RPA]’s Administrators to cease to act as administrators of 
[the RPA].”;  

 
(f) “Nothing in this Execution Deed shall constitute a waiver of any right of [the 

RPA]’s Administrators to be indemnified, or to exercise a lien, whether under 
Sections 234 or paragraphs 21, 34 or 99(3) of Schedule B1 of the Insolvency 
Act 1986 or howsoever otherwise.”;  

 
(g) “Unless otherwise specifically agreed by [the RPA]’s Administrators in 

writing, [the RPA]’s Administrators shall not be personally liable under any 
other deed or document executed by them as agents of [the RPA] for the 
purpose of giving effect to this Execution Deed whether or not that deed or 
document so provides in its terms and [the RPA]’s Administrators shall be 
entitled at any time to have any such deed or document amended so as to 
exclude personal liability in the terms of this Execution Deed.”;  

 

Execution Blocks 

 
1.10 if not already included as a “Party” per paragraph 1.3 of this Appendix A, the words “and 

[the RPA]’s Administrators” may be added after the word Parties in line 1 of the testing 
clause; and  

 
1.11 the signing blocks for the RPA as well as the Insolvency Administrators may provide as 

follows:  
 

RPA: 
 

EXECUTED AND DELIVERED as a DEED 
 
by 

 
[RPA] 

 
acting by ……………………. one of its administrators under the powers conferred on 
him/her by schedule B1 of the Insolvency Act 1986, as its agent and without personal 
liability 



6 
 

[FULL NAME AND WITNESS DETAILS] 
 
RPA’s Administrators executing in personal capacity: 

 

EXECUTED AND DELIVERED as a DEED 

 

by 

 

[ADMINISTRATOR 1 OR 2] 

 

for and on behalf of himself/herself and his/her joint administrator [ADMINISTRATOR 

1 OR 2 AS APPROPRIATE] without personal liability and solely for the purpose of 

obtaining the benefit of the provisions of this Execution Deed 

 
[FULL NAME AND WITNESS DETAILS] 
 


