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INTRODUCTION

Contact details
The key contacts at RSM in connection with this report are:

Primary office holder Case manager

Graham Bushby

RSM Restructuring Advisory LLP
The Pinnacle

170 Midsummer Boulevard
Milton Keynes, MK9 1BP

Tel: 01908 687 800

Sheryl Goan

RSM Restructuring Advisory LLP
The Pinnacle

170 Midsummer Boulevard
Milton Keynes, MK9 1BP

Tel: 01908 687 800

Basis of preparation
This document forms the basis of the Joint Administrators' Proposals (‘Proposals’).

They have been prepared solely to comply with the statutory requirements of the relevant
legislation. They have not been prepared for use in respect of any other purpose, or to inform
any investment decision in relation to any debt or financial interest in the Company. Any
estimated outcomes for creditors are illustrative and may be subject to revision and additional
costs. They should not be used as the basis for any bad debt provision or any other purpose.
Neither the Joint Administrators nor RSM Restructuring Advisory LLP accept any liability
whatsoever arising as a result of any decision or action taken or refrained from as a result of
information contained in these Proposals. The Joint Administrators act as agents of the
Company and without personal liability.

Insolvency (Amendment) (EU Exit) Regulations 2019
The proceedings flowing from the appointment will be EU proceedings do not apply.
General guidance on the Administration process

You can find guidance on the different insolvency processes at the R3 website
R3 is the trade association for the insolvency profession.
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KEY ACTIONS AND DECISIONS REQUIRED FROM CREDITORS

Decisions required from creditors

No decisions are being sought from creditors. This is because the Company has insufficient
property to enable a dividend to be paid to unsecured creditors other than by virtue of the
Prescribed Part.

Deemed approval of the Joint Administrators’ proposals

The Proposals will be automatically approved on 1 July 2021 unless sufficient creditors
request approval by a decision procedure as set out below.

Requesting a decision

A reguest for a decision must be made no later than 1 July 2021, being within 8 business
days from the date of delivery of these Proposals. Any request must be supported by
creditors whose collective debts represent at least 10% in value of the total debts of the
Company.

If creditors request a decision, the Joint Administrators may require creditor(s) to lodge a
deposit, at an amount to be determined by the Joint Administrators, as security for
expenses.
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BACKGROUND AND FINANCIAL INFORMATION

Background and events leading to Administration

The Company was incorporated on 29 April 2009 and developed a bespoke service by
providing customers with Digital Customer Experience Analysis (‘DCX’), with the aim to help
improve decision making, restore performance and improve a website’s digital experience. The
Company has a wholly owned subsidiary, User Replay Inc (‘UR Inc’) through which most of the
trading was carried out. UR Inc is incorporated in Delaware, US but trading from Atlanta,
Georgia, US.

The Company traded from its offices at Asmec Centre, Merlin House, Brunel Road Theale,
Reading, RG7 4AB until July 2020, when the Company vacated the premises to work remotely.

Initially the Company delivered a digital compliance solution for financial institutions before
entering into the DCX market through the development of its ‘legacy code’. The original solution
was developed in 2015 through a Software as a service (‘SaaS'). However, in 2018 the
Company began to struggle competitively as a result of new entrants into the market who had
developed a competing products.

Until that point the Company had successfully generated sales and had well over 20 customers
during this time, including several high-profile US retail businesses.

As aresult of the increased competitive pressure, in April 2019 the Company started to develop
a new version of the initial product, known as the ‘new tech code’ with was cloud native. This
product was intended to be a more developed version of the initial product that would improve
decision making for its customers. Although the Company did have some cash available to
fund the development, the Company sought external funding from Harbert European Speciality
Lending S.A.R.L (‘Harbert'). As a result Harbert were granted a fixed and floating charge which
was registered on 4 April 2019.

Up until the end of 2020/start of 2021, the Company continued to development the new tech
code and many of its clients had successfully migrated from its older product. However, the
Company had burned through most of its own resources in developing the product and was
forced to seek additional funding from Harbert at the end of 2020. Additional funding was
provided with the expectation that this would help the Company finalise the development of the
product over the next 12 months.

Shortly after the funding was received, the Company lost one of its major customers in the US
and this loss of revenue made it difficult for the Company to pay its liabilities and continue to
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run both its legacy and new tech code whilst it was in development. The development itself had
also exceeded its budget. The Company again sought additional funding from Harbert and
other investors however this was not provided and in late March 2021 Harbert introduced the
Company to RSM Restructuring Advisory LLP.

Following the initial meeting with RSM Restructuring Advisory LLP, it was considered that an
accelerated sales process (‘AMA’) was applicable with the aim to attempt to sell the Company’s
business and assets. Whilst a share sale was not completely discounted, it was thought likely
at that point that any sale would be completed through a pre-packaged sale from
administration.

RSM Restructuring Advisory LLP were engaged on 31 March 2021 and commenced a
marketing process in order to find a suitable purchaser for the business and assets. A
prolonged sale process had taken place with one party being identified as a suitable purchaser.
However following some due diligence, the offer was withdrawn. Further offers were received
and negotiations entered into with these parties. Again this interest was withdrawn. The issues
appeared to be concerns about ongoing running costs (particularly in relation to data storage),
and the practicalities associated with selling the shares in the US company.

Given the worsening cash position as negotiations continued, the Company was forced to
consider placing the Company into administration. Additional details of the AMA process that
was undertaken can be found within the SIP16 statement at Appendix G.

With the negotiations stalled, the Company engaged with RSM Restructuring Advisory LLP to
assist them in placing the Company into administration. An engagement letter dated 25 May
2021 was signed to provide advice leading up to the administration and to prepare the requisite
documentation.

Graham Bushby and Nick Edwards were subsequently appointed as Joint Administrators on 3
June 2021.



Company’s trading history

Relevant extracts from the Company’s financial statements and management accounts are
summarised below:

£

Period ending 28 February 2021 31 March 2020 31 March 2019
Turnover 233,847 537,939 936,267
Cost of sales (27,264) (152,497) (340,462)
Gross profit 206,583 385,442 595,805
Operating (1,548,665) (2,173,632) (2,770,745)
expenses

EBITDA (1,342,081) (1,788,190) (2,174,940)

As explained above, much of the Company’s trading is provided by UR Inc, the wholly owned
subsidiary. Although UR Inc is a separate company, and falls outside the scope of the
administration, for the sake of completeness we have summarised its recent trading results
below:-

£

Period ending 28 February 2021 31 March 2020 31 March 2019
Turnover 1,585,755 2,231,936 2,061,614
Cost of sales (736,518) (717,063) (712,228)
Gross profit 849,237 1,514,874 1,349,385
Operating (517,870) (543,739) (653,776)
expenses

EBITDA 331,367 971,135 695,609
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Please note UR Inc remains under the control of its directors who remain solely responsible for
its management. Given that this company was reliant on the Company for financial and
technical support, we believe UR Inc is likely to enter into insolvency proceedings.

Appointment of Joint Administrators

Graham Bushby and Nick Edwards were appointed as Joint Administrators by the directors an
3 June 2021.

Statement of affairs

The director’s estimated Statement of Affairs as at 3 June 2021 is attached and was provided
by Ruth Peters. No statement of concurrence has been provided because Ruth Peters was the
main director of the Company and therefore the other registered directors would have no
additonal input.

A court order limiting the disclosure of the Statement of Affairs has not been sought.



PURPOSE, STRATEGY AND CONDUCT OF THE ADMINISTRATION

Purpose of the Administration

Insolvency legislation sets out the statutory purposes of an Administration. The Joint
Administrators' must perform their functions with the objective of either:

a
b

rescuing the Company as a going concern; or

achieving a better result for the Company’s creditors as a whole than would be likely if the
Company were wound up (without first being in Administration); or

o

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

It was not possible to achieve statutory purpose (a) because the quantum of the Company’s
liabilities made it impossible to rescue the Company, therefore statutory purpose (b) was
pursued because through the appointment of Joint Administrators on a timely basis the Joint
Administrators were able to secure a sale of the Company’s main asset. Had the Company
been wound up, the feedback from the interested parties indicated that the resulting delay
would have severely damaged any value in the Intellectual Property. This was because the
customers would be without service for an extended period (and would find an alternative) and
the developers with knowledge of the product (most of whom were contractors rather than
employees) would mave on to other projects.

It is hoped following the sale of the intellectual property that there will be a small distribution to
the fixed charge holder.

Strategy to achieve purpose of the Administration

The Joint Administrators’ strategy has been to complete the sale of the Company’s main asset
which has achieved objectives (b) and (c) of the administration as stated above. Had the
Company not been placed into administration then the asset value would have diminished. This
has therefore allowed greater returns for creditors. In any event, completing the sale will allow
there to be a distribution to the secured creditor under their fixed charge.

It is unlikely that there will be a dividend to any other class of creditor.

This strategy will ensure that the objectives of the Administration are achieved and the returns
to creditors are maximised.
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SIP 16 statement

A pre-packaged sales of parts of the Company’s business and assets were completed on 15
June 2021. The Company’s main asset, being its intellectual property (principally the new tech
code), database, customers contracts and IT equipment were sold to UR2 Limited (company
number 13430099) (‘UR2’). Details of the sales and the circumstances surrounding them are
attached at Appendix K (‘'SIP 16 Statement’).

The Joint Administrators' role in the pre-administration period, was to advise the Company in
connection with the potential sales transaction and not the directors in their personal capacity,
or any other parties connected with the purchaser.

No formal offer was received from UR2 until after the Administration took place although there
had been some general discussions with one of their advisors as part of the AMA process.

When considering any sale or disposal of the Company, its’ business or assets, the Joint
Administrators must perform their functions in the interests of the Company’s creditors as a
whole. However, where the objective is to realise property in order to make a distribution to
secured or preferential creditors, the Joint Administrators have a duty to avoid unnecessarily
harming the interests of creditors as a whole.

Time costs incurred post appointment are shown on the attached post-appointment time
analysis under asset realisations.

Asset realisations

Intellectual Property

As explained in the background information, the Company developed two products since its
incorporation, being the legacy code and the new tech code. Almost all of the Company’s
customers had been migrated from its legacy code to the new tech code prior to the
appointment of Administrators, and therefore this was believed to have significantly higher
value as any purchaser would be able to re-engage with customers.

As explained in the SIP16 statement at Appendix G, the Joint Administrators re-engaged with
interested parties on their appointment in an attempt to sell the product. Following discussions
with interested parties, a sale was completed to UR2 on 15 June 2021 for the sum of £38,997.
What right title and interest the Company had in the customer contracts, database and goodwill
were also included in the sale. The initial consideration was received on 15 June. Some further



consideration will be due in the event the intellectual property is sold at a profit within the next
12 months.

During the period, the Joint Administrators have spent time extracting the coding from its
developers to ensure that this main asset was secure, liaising with interested parties and
liaising with our solicitors in order to finalise the sale.

IT equipment/office equipment

The Company'’s IT equipment/office equipment which was held with its former employees and
contractors was included in the sale to UR2. John Pye provided an ex-situ valuation of £3,090
with an amount being accepted in the sum of £3,000.

During the period the Joint Administrators have spent time liaising with our agents and
solicitors in order to finalise the sale.

Cash at bank

The Company holds £36,161 in its pre-administration bank account. Since appointment the
Joint Administrators have spent time corresponding with the Company's bankers in order to
place a hold on the account and to receive the balance of funds.

It is expected that these funds will be received in the coming days and will therefore be
reported in our next report to creditors.

Goodwill, Customers Contracts and Company Database

As explained in the SIP16 statement, £1 consideration was apportioned to each of the above
assets in respect of the sale to UR2. In total £3 was received with the remaining balance
allocated to Intellectual Property and IT equipment, as explained above.

The time costs incurred to date in respect of asset realisations are shown on the attached
analysis of time costs.

Investigations

The Joint Administrators are required to investigate the Company’s business affairs and make
a report on the directors’ conduct within three months of appointment. If you have any
information or concerns regarding the manner in which the Company’s business affairs have
been conducted, or information regarding the potential recoveries or assets, please contact this
office as soon as possible.

Case specific matters

During the period time has been spent by the Joint Administrators and their staff liaising with
the Company’s directors and advising them of their statutory requirements.
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The time costs incurred to date in dealing with these matters is set out in the attached analysis
of time costs.

Statutory and case management matters

The following work does not usually result in a financial return to creditors but is required by
legislation, best practice and to ensure that the case is managed efficiently and effectively. Key
work done in the period includes:

Statutory requirements

« statutory filing, advertising and appointment notifications to prescribed parties;

e  preparing, reviewing and issuing the Joint Administrators’ SIP 16 statement;

e preparing, reviewing and issuing the Joint Administrator's proposals and all associated
formalities for approval of the proposals;

e guidance with preparing, swearing and fiiling of the Statement of Affairs;

* advising HM Revenue & Customs of the appointment of Administrators; and

« confirming the appointment of Administrators with the Company’s pension scheme
providers, Pension Protection Fund, Pensions Regulator and Trustees.

Case management matters

e client take on evaluation, engagement, guidance, advice;

« establishing validity of appointment, undertaking a security review;

e case reviews, ongoing case planning and statutory and liaising with joint office holders;
* maintaining and updating computerised case management records;

« liaising with former accountants, solicitors and payroll providers;

« dealing with routine correspondence not attributable to other categories of work; and
 maintenance of cashiering records, bank accounts and receipts and payments.

The time costs incurred to date in dealing with these matters is set out in the attached analysis
of time costs.
Receipts and payments

A summary of receipts and payments is attached. Receipts and payments are shown net of
VAT, with any amount due to or from HM Revenue and Customs shown separately.



OUTSTANDING MATTERS

Assets remaining to be realised

The following assets remain to be realised. Details of the work still required and the anticipated
costs are set out in the ‘Conduct of the Administration’ section above.

Recovery of book debts — the Company is owed c£3m from User Replay Inc. Based on an
initial review of the assets and liabilities of that company, which shows cash (whichis a
payment in advance by one customer) and debts (which again appear to relate to services not
yet provided) there appears little likelihood of anything being recovered. We will continue to
monitor the situation.

We are not aware of any other book debts owed to the Company.

Cash at Bank — the Company’s pre-administration bankers expect to transfer the balance of
funds held to the administration in the coming days. It is expected that the amount identified on
the Statement of Affairs will be received, however additional details will be provided in our next
report to creditors.

Other outstanding matters

In addition to the outstanding asset realisations identified above and the respective costs
associated in realising such assets, it is expected that the below matters will also need to be
completed during the course of the administration to ensure the Joint Administrators comply
with their statutory requirements:

« distribution of fixed charge realisations to the secured creditor;

« Circulating deemed approved proposals to the relevant parties (assuming there are no
objections by creditors);

e Submission of corporation tax returns;

e  Submission of VAT returns and deregistering the Company for VAT; and

* Issuing six monthly reports to the relevant parties and a final account in order to close
the administration.

End of the Administration

Automatic end

The Administration will automatically end 12 months from the date the Joint Administrators*
appointment took effect, unless an extension is sought. An extension can be sought from the
creditors for up to 12 months, or by application to the Court for a longer period.
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It is proposed that the Company will exit Administration by way of Dissolution, and at present it
is not expected that an extension will be required.

However, if any asset is identified as a result of which it is anticipated that a distribution will be
made to unsecured creditors, which is not a Prescribed Part distribution, then the Company
shall exit Administration by Creditors Voluntary Liguidation.

Exit by dissolution

At any point in the Administration should the Joint Administrators reach a conclusion that the
praperty is insufficient to permit a distribution then they shall (unless the court orders otherwise)
file a notice pursuant to paragraph 84 of Schedule B1 to the Insolvency Act 1986 seeking that
the Company be dissolved.

Joint Administrators' discharge from liability

As there is unlikely to be any return to unsecured creditors the Joint Administrators will, in
accordance with legislation, be seeking a decision from the secured creditors, as appropriate
for discharge from liability in respect of any action as Joint Administrators to take effect
immediately following our cessation to act as Joint Administrators.



CREDITORS’ CLAIMS AND DIVIDEND PROSPECTS

Dividend prospects

Owed Estimated future
(£) prospects
Harbert Speciality Lending Limited 651,210.71 Shortfall
— secured creditor
1t ranking preferential creditors 21,620.83 None — due to
costs of the
administration
2nd preferential creditors - HMRC 143,231.43 None
Unsecured creditors 1,484,277.61 None
Estimated Net Property N/A - the secured creditor will not
receive any distribution under their
floating charge
Estimated ‘Prescribed Part’ N/A
available for creditors

Prescribed Part

The ‘Prescribed Part’ is a statutory amount set aside for unsecured creditors from funds (‘Net
Property’) available to a Qualifying Floating Charge Holder (QFCH’). The amount of Net
Property is calculated on a sliding scale up to maximum £800,000 depending on when the
floating charge was created and whether or not it is a first ranking floating charge.

Whilst there is a QFCH, it is estimated that they will receive no distribution under their floating
charge and there is therefore no requirement to calculate the amount of the Prescribed Part.

Agreement of claims

Creditors’ claims are usually only agreed if there is a likelihood of a dividend being made to that
particular class of creditor.
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In this case, as there is no likelihood of a dividend being paid to any class of creditor, other
than the secured creditor, no work has been done to agree creditors' claims, other than that
necessary for the purposes of admitting claims for voting, where applicable.

In accordance with paragraph 52(1) b there is no prospect of any dividend to unsecured
creditors.

Dividend payments

As noted above, there is unfortunately no likelihood of a dividend, based on current information.

Creditor communication

The following work was done in the period to comply with legislation, best practice and to
ensure creditors were kept informed:

* dealing with communication and meetings with employees/creditors;

* maintenance of schedules of creditors’ claims;

® submitting documentation to, and liaising with, the Redundancy Payments’ Service; and

* liaising with, and report to, the secured creditor.

Creditors will only derive an indirect financial return from this work on cases where a dividend
has been paid.

The time incurred in dealing with these matters during the period is set out in the attached post
appointment analysis of time costs.



JOINT ADMINISTRATORS’ FEES, COSTS AND EXPENSES

Guide to Administrator’s fees and expenses

A Guide to Administrator’'s Fees, which provides information for creditors in relation to the fees
and expenses of an Administrator, can be accessed at under
‘general information for creditors’. A hard copy can be requested from this office by telephone,
email or in writing. All fees, costs and expenses are subject to VAT.

Relevant Approving Body

The secured creditors will be the Relevant Approving Body responsible for approving the Joint
Administrators' post appointment fee basis and, where applicable, ‘Category 2’ expenses and
any outstanding pre-administration costs. However, if a creditors’ committee is established, this
will be its responsibility and it will be the Relevant Approving Body.

Pre-administration costs

The payment of any unpaid pre-administration costs as an expense of the Administration is
subject to specific approval under the relevant legislation. They do not form part of the Joint
Administrators' Proposals subject to approval under paragraph 53 of Schedule B1 to the
Insolvency Act 1986.

The pre-appointment costs and AMA costs set out below remain unpaid.

AMA fees were incurred in assisting the Company in pursuing an AMA sale of its business and
assets. As explained in the attached SIP16 statement and above background information, this
was thought to be achievable and would have enhanced returns to creditors as the
consideration was expected to be higher. These services were provided under an agreement
dated 31 March 2021 between the Company and RSM Restructuring Advisory LLP.

Pre-administration fees were incurred in taking the necessary steps to place the Company into
administration. This work further achieved the purpose of the Administration by ensuring that
the Administration was implemented in a timely and orderly manner, thereby facilitating the sale
of its assets. It was done under an agreement dated 25 May 2021 between RSM Restructuring
Advisory LLP and the Company.

An analysis of pre-administration and AMA time costs incurred is attached at Appendix F.
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To whom due / paid Basis Total Amount
incurred outstanding
(&) £
Joint Administrators’ AMA fees Time costs 41,007.00 36.007.00
(£5,000 paid
by the
Company prior
to the
adminsitration)
Joint Ad trators' pre-ad trat )
fe(]elr; ministrators’ pre-administration time cost 71954.00 2'954.00
(£5,000 paid
by the
Company prior
to the
administration)
Joint Administrators' costs &
‘Category 1’ expenses
Legal fees and disbursements — incurred 3,515.00 3,515.00
in placing the Company into
administration
Joint Administrators’ AMA disbursements 533.00 533.00
— IP Bid (for marketing purposes) and
Ansarada dataroom
qut Administrators pre-admlmstratlon 107.30 107.30
disbursements — train and taxi expense
Subtotal costs & ‘Category 1’ 4,155.30 4,155.30
expenses
Total 53,116.30 43,116.30

In respect of those pre-administration costs that have already been paid, best practice requires
that the following information is provided.



To whom due / paid By whom paid | Relationship Date paid Amount
to company £)

Joint Administrators” AMA The Company N/A | 19 April 2021 | 5,000.00

fees

Joint Administrators' pre- The Company N/A | 27 May 2021 | 5,000.00

Administration fees

Total 10,000.00

Post-appointment costs

Basis of fees

Insolvency legislation allows an Administrator to charge fees on one of, or a combination of, the
following bases:

« as a percentage of the value of the property the Administrator has to deal with (percentage
basis);

o the time spent by the Administrator or their staff on the administration of the case (time cost
basis);

* as asetamount (fixed fee basis); or

« acombination of the above (mixed fee basis).

In this case, approval for post-appointment fees will he sought from the Relevant Approving

Body calculated on a time cost basis. A fee estimate is attached which sets out the time

expected to be incurred in dealing all aspects of the Administration for a total fee of £57,813.

The fee estimate has been prepared for the life of the appointment. If fees are approved on the

basis set out above, the total sum that the Joint Administrators can draw, without further

approval, will be similar.

You will note that fixed charge time costs are included seperately. Although both fixed and
floating charge costs will be approved by the secured creditor, £18,092 of fixed charge time
costs expected to be incurred will be drawn from fixed charge realisations (if approved).

Fee scope and assumptions

The Joint Administrators' estimated fees are based on the attached scope and assumptions
and reflects the work that is anticipated will be required. Should these prove to be inaccurate,
additional costs may be incurred and the Joint Administrators may seek approval for additional
fees.
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Remuneration charged

Legislation requires that 'remuneration charged' is reported. Remuneration is charged when the
work to which it relates is done.

As the fee basis has not yet been approved, remuneration charged cannot be calculated. No
fees have been drawn to date.

However, as it is proposed that all fees will be calculated on a time cost basis, an analysis of
time incurred in the period is attached. Time costs incurred since appointment total £22,973.

As the Joint Administrators’ remuneration will be agreed with the secured creditor, it is
expected that the remuneration will be paid from fixed and some from floating charge
realisations. However, this will be agreed with the secured creditor and subsequently reported
in our next report to creditors.

Further fee approval

The amount of fee that can be drawn, whether calculated on the basis of time in accordance
with a fee estimate, or for a fixed amount or a percentage rate will be limited to that approved
by the Relevant Approving Body. It cannot be either increased or the percentage rate changed,
without the further approval of the Relevant Approving Body.

Expenses and professional costs

The total costs and expenses estimated to be incurred by the Joint Administrators are set out
below together with details of those incurred in the period. Amounts incurred in the period may
include estimates where actual invoices have not been received. Amounts paid to date are
shown in the attached receipts and payments account.

Category 1 expenses

These comprise external supplies of incidental services specifically identifiable to the
insolvency estate. They do not require approval of the Relevant Approving Body prior to being
paid.

Type of expense Total estimated (£) Incurred in

period (£)
Bond 85.00 -
Statutory advertising 94.50 94.50
Website fee 13.00 -
Books & records collection & storage 500.00 -

10



Postage 150.00 -
IT costs — for the purposes of holding the 250.00 -
Company’s Intellectual Property

Total 1,092.50 94.50

Category 2 expenses

These are costs which are not capable of precise identification or calculation, or that may
include an element of shared or allocated costs. Payments to outside parties that the Office
Holder, firm, or any associate has an interest, are also treated as ‘Category 2’ expenses. These
expenses require the specific approval of the Relevant Approving Body before being paid from
the insolvency estate.

Approval for the payment of the 'Category 2' expenses, at the rates prevailing at the date they
are incurred will be sought from the Relevant Approving Body prior to their payment. Details of
the current rates are set out below.

Type of expense Total Incurred in
estimated (£) period (£)

Room hire (£25/80 per room)
Mileage (42.5p per mile) - -
Tracker reports (£10 per report) - -
Subsistence (£25 per night) - -
Total Nil Nil

Other professional costs

The office holders retained the following advisers based on their experience and expertise.
These costs are not subject to approval by the Relevant Approving Body. However, they are
subject to review and approval by the Joint Administrators.

Total
estimated (£)

Incurred in
period (£)

Party Nature of advice ‘

21 June 2021
GPB/NE/SG/DWE/LL/[7/ADMP0800v170521

Brecher LLP Legal fees — advice provided to 5,715.00 5,715.00
the Joint Administrators in
respect of the sale and
drafting/finalising sales contracts

PEM Professional fees - completion of 184.06 184.06
the P45's for employees

Total 5,899.06 5,899.06

Creditors’ right to information and ability to challenge fees, costs and expenses

Creditors have a right to request further information about fees or expenses (other than pre-
Administration costs) and to challenge such fees or expenses. Any such challenge must be
made no later than eight weeks after receipt of the report which first discloses the charging of
fees or incurring of the expenses in question.

If you wish to make a request for further information it must be made in writing within 21 days of
receipt of this report either by (i) any secured creditor or (i) an unsecured creditor with the
concurrence of at least 5% in value of the unsecured creditors (including the creditor in
question).

Any secured creditor, or any unsecured creditor with either the concurrence of at least 10% in
value of the unsecured creditors (including that creditor) or the permission of the court, may
apply to court that the fees charged, the basis fixed or expenses incurred by the Administrator
are in all the circumstances excessive.

If you have any queries please contact Daniel Evans of my office.
1
Nick Edwards
RSM Restructuring Advisory LLP
Joint Administrator

Graham Bushby and Nick Edwards are licensed to act as Insolvency Practitioners in the UK by the Institute
of Chartered Accountants in England and Wales

Insolvency Practitioners are bound by the Insolvency Code of Ethics when carrying out all professional
work relating to an insolvency appointment

The affairs, business and property of the Company are being managed by the Joint Administrators
who act as agents of the Company and without personal liability

11
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A. STATUTORY INFORMATION

Company information

Company name:

User Replay Limited

Administration information

Court reference:

In the High Court of Justice, Business and Property Courts,
Insolvency and Companies List No 955 of 2021

Company number: 06891730
Date of incorporation: 29 April 2009
Trading name: User Replay

Joint Administrators:

Graham Bushby and Nick Edwards

Trading address:

Merlin House, Commerce Park Brunel Road Theale, Reading,
Berkshire, RG7 4AB

Date of appointment:

3 June 2021

Appointor:

The directors

Principal activity:

Registered office:

Previous company
names:

Business and domestic software development

c/o RSM Restructuring Advisory LLP, The Pinnacle, 170
Midsummer Boulevard, Milton Keynes, MK9 1BP

Previously:

7 Wey Court, Mary Road, Guildford, GU1 4QU

I-KMP Limited - from 12 July 2011 to 16 April 2013
Cloud Testing Limited — from incorporation to 11 July 2011

Functions of the Joint
Administrators:

The Joint Administrators' have exercised, and will continue to
exercise, all of their functions jointly and severally as stated in the

notice of appointment.

Directors:

Secretary:

Mr Adrian Lloyd, Ms Ruth Peters, Mr Michael Penington and Mr
Simon Murdoch

N/A

Authorised share capital:

12,809,976 Ordinary shares
32,388 Ordinary B shares

Nominal & issued share
capital:

Ordinary shares at a par value of £0.01
Ordinary B shares at a par value of £0.01

Shareholders:

See the Company'’s shareholders at Appendix B

Joint Administrators:

Primary office holder
Graham Bushby

RSM Restructuring Advisory
LLP

The Pinnacle

170 Midsummer Boulevard
Milton Keynes, MK9 1BP
01908 687 800

IP Number: 8736

Joint office holder

Nick Edwards

RSM Restructuring Advisary
LLP

The Pinnacle

170 Midsummer Boulevard
Milton Keynes, MK9 1BP
01908 687 800

IP Number: 9005



B. STATEMENT OF AFFAIRS

Rule 3.30, 4.7, 6.3 of the Insolvency (England and Wales) Rules 2016

Statement of affairs

Company Name: User Replay Limited in Administration

Company Number: 06891730

In the In the High Court of Justice, Business and Property Courts, Insolvency and Companies List No
955 of 2021

Statement as to affairs of User Replay Limited

on 3 June 2021 being the date that the company went into administration
Statement of Truth

| believe that the facts stated in this Statement of Affairs are true.

Full Name

Ruthy Peters

Signed

17/06/21
Dated




Statement of affairs — User Replay Limited

A Summary of Assets

Book Value Estimated to Realise
£ £
Assets Subject to Fixed
Charge:
Intellectual Property Nil 40,000

Less:

Harbert Speciality Lending
Company

(651,210.71)

(651,210.71)

Amount carried forward to
floating charge

(611,210.71)

Assets Subject to Floating
Charge:

creditors

Cash at Bank 36,161 36,161
IT Equipment/office equipment 1,000 3,000
Rent deposit 750 Nil
Available to preferential 39,161




Statement of affairs — User Replay Limited

B Summary of Liabilities

Estimated to Realise

£ £
Estimated total assets available for preferential 39,161
creditors
Liabilities
Wages (7,200)
Holiday Pay (14,420.83)

(21,620.83)

Estimated Surplus (Deficiency) as regards
preferential creditors

17,540.17

2" preferential creditors

HM Revenue & Customs

(143,231.43)

{143,231.43)

Estimated Surplus (Deficiency) as regards 2nd
preferential creditors

(125,691.26)

Estimated prescribed part of net property (to ¢/f)

Nil

Estimated total assets available for floating charge
holders

(125,691.26)

Debts secured by floating charge

Harbert Speciality Lending Company

(611,210.71)

(611,210.71)

Total assets available to unsecured creditors

(736,901.97)

Unsecured non-preferential claims
(excluding any shortfall to floating charge holders)

Employees — Wages, redundancy and notice pay

(137,701.74)

Trade and Expense Creditors

(359,002.50)

HM Revenue & Customs

(67,057.37)

Brtish Bank plc — Future Fund

(920,516)

(1,484,277 61)

Estimated Surplus (Deficiency) as regards non
preferential creditors
(excluding any shortfall to floating charge holders)

(2,221,179.58)

Share Capital:

Ordinary

(128,099.76)

Ordinary B

(323.88)

{128,423.64)

Estimated Surplus (Deficiency) as regards
members

(2,349,603.22)

The total number of employees included in the
above summary is 9 and the total of their claims is
£159,322.57
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C. RECEIPTS AND PAYMENTS SUMMARY

User Replay Limited in Administration
Joint Administrators' Summary of Receipts & Payments

Statement From 03/06/2021
of Affairs To 21/06/2021
£ £
SECURED ASSETS
40,000.00 Intellectual Property 38,997.00
Goodwill 1.00
Database 1.00
Customer Contracts 1.00
39,000.00
COST OF REALISATION
Legal Fees 5,715.00
(5,715.00)
SECURED CREDITORS
(651,210.71) Harbert Speciality NIL
NIL
ASSET REALISATIONS
1,000.00 IT Equipment/office equipment 3,000.00
3,000.00
PREFERENTIAL CREDITORS
(21,620.83) Wages/Holiday pay NIL
NIL
UNSECURED CREDITORS
(1,484,277.61) Trade and expense creditors NIL
NIL
SHAREHOLDING
(128,099.76) Ordinary A NIL
(323.88) Ordinary B NIL
NIL
(2,349,603.22)
36,285.00
REPRESENTED BY
Cash at Bank 43,542.00
VAT Payable (7,257.00)

36,285.00



D. FEE ESTIMATE, SCOPE AND ASSUMPTIONS

Staff Grade
Directors / Assistants /
Partners Associate Managers Administrators
N Support Staff
Directors
£625] £460] £175-£250 £175 £100]
Budgeted hours
Directors / . Average
Partners Associate Managers Administrators Assistants / Total Total Hourly Rate
N Support Staff Hours Cost (£}
Directors (£)
STATUTORY REQUIREMENTS
Appointment & SoA - - 0.2 10.0 - 10.2 1793 176
Case Management - 05 - 23 - 28 633 226
Creditors/shareholders decisions, meetings & reports - 55 4.0 15.0 - 245 6,005 245
Pension scheme - 05 - 22 - 27 615 228
Pre-appointment and background - - - - - - - -
Taxation - 10 15 4.0 - 6.5 1479 228
Statutory Requirements Total - 75 57 335 - 46.7 10,524 225
REALISATION OF ASSETS
- FIXED CHARGE ASSETS see appendix (ii) for breakdown
Sale of Intellectual Property/Sale of business 40 28.4 | 44 | 9.1 - ‘ 459 18,1415 395
- FLOATING CHARGE ASSETS
Assets general - other - 1.0 15 5.1 - 76 1671 220
Realisation of Assets Total 4.0 29.4 5.9 14.2 - 535 19,813 370
INVESTIGATIONS
DTV/DBEIS/Official Receiver - - - - - - - -
Investigations / CDDA 10 1.0 4.0 7.7 - 13.7 3,308 241
Investigations Total 1.0 1.0 4.0 77 - 137 3,308 241
CASE SPECIFIC MATTERS
Director(s)/debtor/bankrupt 05 1.0 - 24 - 39 1,205 309
Shareholders / Members - 1.0 - 2.5 - 35 898 256
Case Specific Matters total 0.5 2.0 49 - 74 2,103 284
CREDITORS
Employees - 10 95 3.9 - 14.4 3,161 220
Preferential creditors - - - - - - - -
Secured creditors 2.5 25 - 3.0 - 8.0 3,300 413
Unsecured creditors - 10 - 9.7 - 10.7 2,158 202
Creditors Total 25 45 95 166 - 331 8,619 260
ADMINISTRATION AND PLANNING
Appointment & SoA 1.0 0.9 - 19 618 325
Billing 0.5 - 15 25 - 4.5 1,081 240
Case review / KPI reports 1.0 05 1.0 3.0 - 55 1,618 294
Diary updates / checklists - - 05 10 - 15 281 188
Filing - - - 1.0 10 20 275 138
Ongoing case planning/strategy 1.0 3.0 4.0 10.0 - 18.0 4,630 257
Case Management 25 5.8 7.0 225 29 40.7 10,008 246
Cashiering 0.5 0.5 8.2 30 - 122 2,823 231
Administration & Planning Total 3.0 7.3 15.2 26.4 29 54.8 13,448 245
Total Hours 11.0 51.7 40.3 103.3 29 209.2
Total time costs £7,100 £23782 £8,564 £18,078 £290 £57,813
Average hourly rate ‘ £645 | £460 ‘ £213 ‘ £175 £100 ’ £276




Fee budget (appendix ii) Staff Grade
Directors / Assistants /
Partners Associate Managers Administrators Other
Support Staff
Directors
£625 £460|£175-£250 £175] £100 £0]
FIXED CHARGED ASSETS ONLY Budgeted hours
Directors / .
Partners Associate Managers Administrators Assistants / Other Total Total Average
Support Staff Hours Cost Hourly Rate
Directors
Agent liaison - - - - - - - - -
Completion meetings - - - - - - - - B
Contract negotiations (inc. TUPE / Employee issues) - 3.0 - - - - 3.0 1,380 460
Legal / Risk Board clearance 25 25 - 2.0 - 7.0 3.063 438
Meetings/corres/tel with directors/debtor - - - - - - - - -
Meetings/cotres/tel with interested parties 1.0 59 - 3.6 - - 10.5 3,969 378
Meetings/corres/tel with purchasers - 1.0 - 1.2 - - 22 670 305
Other major sale of business issues 0.5 57 4.4 - - - 10.6 3.870 365
Pre-pack negotiations / Risk Board Approval - 10.3 - 2.3 - 12.6 5,141 408
Sales pack - - - - - - - - -
Sale of Business 4.0 28.4 4.4 9.1 - - 45.9 18,092 394
Total c/f 4.0 28.4 4.4 9.1 - - 45.9 18,092 394




Activity

Scope and assumptions for work proposed to be done

Statutory Requirements

Work that must be carried out in order to comply with statutory requirements imposed by the insolvency legislation.

This includes filing and advertising of appointment documents, assisting the directors with the production of Statement of Affairs, filing of the Statement of
Affairs, submission of VAT and pre and post appointment corporation tax returns, pension queries, preparation of progress reports and dealing with any
committee appointed.

The budget assumes that the Company's records are up to date, that no creditors' committee is appointed and that the case can be concluded in 12 months.

Realisation of assets

Investigations

Fixed Charge Assets
All aspects of the realisation of assets including identifying, securing and insuring the Company’s intellectual property.

Sale of the business including circulating marketing information, dealing with interested parties, contract negotiations, seeking risk board approval/advice and
liaising with our solicitors in order to conclude the sale.

See fee estimate attached for expected fixed charge time costs to be incurred. As advised in the body of the Proposals, the amount charged to ‘fixed charge
matters’ will be drawn from fixed charge realisations. All other matters will be subject to floating charge realisations.

Floating Charge Assets

All aspects of the realisation of assets including, where applicable, identifying securing and insuring assets such as equipment and cash at bank. This does
not include costs for any taxation claims and assumes that there are no antecedent transactions uncovered from the Joint Administrators’ investigations.

See fee estimate attached.

Collection and review of the Company’s records in order to identify any potential or actual asset recoveries, antecedent transactions, transactions at under
value or voidable dispositions.

Reporting to the Department of Business Energy and Industrial Strategy on the conduct of the directors.

Case specific matters

This includes liaising with the Company directors and shareholders an the status of the administration.

Creditors

Includes dealing with creditor queries, reporting to the secured creditor, distributions to secured creditors, liaising with employees and the Redundancy
Payments Services ('RPS') and assisting employees to make claims for any monies oweing to the RPS.

See fee estimate attached.

Administration and planning

Work that must be carried out in order to deal with the administration of the case.

This includes handling of receipts and payments, case planning and strategy, reviews against strategy, liaising with the Company’s directors and case closure
formalities.

The budget assumes that the case can be concluded in 12 months.




E. POST-APPOINTMENT TIME ANALYSIS

Joint Administrators' post appointment time cost analysis for the period 3 June 2021 to 21 June 2021

Hours Spent Partners

Statutory Requirements

Appointment & SoA 0.0

Case Management 0.0

Creditors/shareholders decisions, meetings & 0.0
reports

Pension Scheme 0.0

Taxation 0.0

Total 0.0

Realisation of Assets

Assets - general/other 0.0
Land and Property 0.0
Sale of business 2.0
Total 20

Investigations
Investigations/CDDA 0.0
Total 0.0

Case Specific Matters

Director(s)/Debtor/Bankrupt 0.0

Shareholders / Members 0.0

Total 0.0
Creditors

Employees 0.0

Unsecured Creditors 0.0

Total 0.0

Administration and Planning

Appointment & SoA 0.0
Case Management 0.0
Cashiering 0.0
Total 0.0
Total Hours 20
Total Time Cost £1,300.00
Total Hours 2.0
Total Time Cost £1,300.00

Average Rates 650.00

Directors /
Assaciate
Directors

0.0
0.0
0.0

0.0
0.0
0.0

0.0

20.9

20.9

0.0
0.0

25.8
£11,785.00

25.8
£11,785.00
456.78

Managers

0.2

1.4

0.0

26

0.0

44
4.4

0.0
0.0

14.0
£ 4,133.00

14.0
£ 4,133.00
295.21

Assistant
Managers

0.0

0.0

0.0

0.0

0.0
£0.00

0.0
£0.00
0.00

Administrators

7.7

6.0

0.2

15.0

2.2

3.1
5.4

0.2
0.2

322
£ 5,565.00

32.2
£ 5,565.00
172.83

Assistants &
Support Staff

0.0

0.0

0.0

0.0

19
£190.00

19
£ 190.00
100.00

Total
Hours

7.9

74

0.2

17.6

2.2
304

32.7

0.2

0.2

0.9

1.4

39

6.4

1.4
11.2
5.0
17.6

75.9
£ 22,973.00

75.9
£22,973.00
302.67

Total
Time Costs

£1,348.50
£192.50
£1,442.00

£ 35.00
£ 550.00
£ 3,568.00

£ 385.00
£17.50
£13,138.50
£13,541.00

£ 35.00
£35.00

£ 157.50
£ 87.50
£ 245.00

£ 832.50
£437.50
£1,270.00

£ 530.00
£ 2,909.00
£ 875.00
£4,314.00

£22,973.00

£22,973.00

Average
Rates

170.70
175.00
194.86

175.00
550.00
202.73

175.00
175.00
432.19
414.10

175.00
175.00

175.00
175.00
175.00

213.46
175.00
198.44

378.57
259.73
175.00
245.11

302.67

302.67



F. PRE-ADMINISTRATION TIME ANALYSIS

Joint Administrators’ pre-administration time costs incurred

Hours Spent Partners Directors / Managers Assistant  Administrators Assistants & Total Total Average
Associate Managers Support Staff Hours Time Costs Rates
Directors
Statutory Requirements
Appointment & SoA 13 2.0 0.0 0.0 0.0 0.0 3.3 £1,765.00 534.85
Total 13 2.0 0.0 0.0 0.0 0.0 33 £1,765.00 534.85

Realisation of Assets

Assets - general/other 0.0 0.0 0.0 0.0 0.5 0.0 0.5 £ 87.50 175.00

Total 0.0 0.0 0.0 0.0 05 0.0 05 £87.50 175.00
Creditors

Employees 0.0 0.0 0.8 0.0 3.6 0.2 4.6 £ 868.00 188.70

Unsecured Creditors 0.0 0.0 0.0 0.0 0.6 0.0 0.6 £105.00 175.00

Total 0.0 0.0 0.8 0.0 4.2 0.2 52 £973.00 187.12

Administration and Planning

Appointment & SoA 0.0 4.7 0.0 0.0 0.0 0.0 4.7 £2,162.00 460.00
Case Management 0.0 1.0 0.0 0.0 1.9 0.0 29 £792.50 273.28
Pre-appointment & background 0.0 2.2 24 0.0 3.7 0.0 8.3 £2,174.00 261,93
Total 0.0 7.9 2.4 0.0 56 0.0 15.9 £5,128.50 322.55
Total Hours 13 9.9 3.2 0.0 10.3 0.2 24.9 £7,954.00 319.44
Total Time Cost £845.00 £ 4,554.00 £714.50 £0.00 £1,802.50 £38.00 £7,954.00
Total Hours 13 9.9 3.2 0.0 10.3 0.2 24.9 £7,954.00 319.44
Total Time Cost £845.00 £ 4,554.00 £714.50 £0.00 £1,802.50 £38.00 £7,954.00

Average Rates 650.00 460.00 223.28 0.00 175.00 190.00 319.44



F1. PRE-ADMINISTRATION TIME ANALYSIS

Joint Administrators” AMA time costs incurred

Hours Spent Partners Directors / Managers Assistant  Administrators  Assistants & Total Total
Associate Managers Support Staff Hours. Time Costs Rates
Directors

Statutory Requirements

IPS / PASO case set up & data entry 0.0 0.0 0.5 0.0 0.0 0.0 0.5 £87.50 175.00
175.00
Total 0.0 0.0 0.5 0.0 0.0 0.0 0.5 £87.50 175.00

Realisation of Assets

Meetings/corres/tel with directors/debtor 3.0 0.0 0.0 0.0 0.0 0.0 3.0 £1,950.00 650.00
Meetings/corres/tel with interested parties 0.8 0.0 0.0 0.0 154 0.0 16.2 £ 3,215.00 198.46
Meetings/corres/tel with purchaser 1.2 0.0 0.0 0.0 0.0 0.0 1.2 £ 780.00 650.00
‘Other major sale of business issues 6.9 0.5 0.0 0.0 4.7 0.0 12.1 £ 5,505.00 454.96
*Pre-pack’ negotiations / Risk Board 5.8 42.3 0.0 0.0 1.6 0.0 49.7 £ 23,470.50 472.24
Approval

Sales pack 0.0 0.7 0.0 0.0 0.0 1.7 2.4 £ 531.50 221.46
419.05
Total 17.7 435 0.0 0.0 217 17 84.6 £ 35,452.00 419.05

Creditors
Meetings/corres/tel 0.5 0.0 0.0 0.0 0.0 0.0 0.5 £325.00 650.00
650.00
Total 0.5 0.0 0.0 0.0 0.0 0.0 0.5 £ 325.00 650.00

Administration and Planning

Billing 0.0 0.0 0.0 0.0 0.3 0.0 0.3 £ 52.50 175.00
Filing 0.0 0.0 0.0 0.0 16 0.0 16 £ 280.00 175.00
Ongoing case planning/strategy 0.8 14 0.0 0.0 2.1 0.2 45 £1,556.50 345.89
295.16
Client take on evalulation, ethical, conflict 0.0 0.0 26 0.0 0.0 0.0 2.6 £ 728.00 280.00
& money laundering checks
Engagement letters/advice/guidance/board 0.0 0.0 05 0.0 0.0 0.0 0.5 £87.50 175.00
meetings
Meetings/corres/tel - directors / company 0.0 53 0.0 0.0 0.0 0.0 53 £2,438.00 460.00
officers / debtors / bankrupts
387.32
Total 0.8 6.7 3.1 0.0 4.0 0.2 14.8 £5,142.50 347.47
Total Hours 19.0 50.2 3.6 0.0 25.7 1.9 100.4 £ 41,007.00 408.44
Total Time Cost £ 12,350.00 £ 22,963.50 £ 903.00 £0.00 £ 4,497.50 £ 293.00 £ 41,007.00
Total Hours 19.0 50.2 3.6 0.0 25.7 19 100.4 £ 41,007.00 408.44
Total Time Cost £12,350.00 £22,963.50 £ 903.00 £0.00 £4,497.50 £293.00 £ 41,007.00

Average Rates 650.00 457.44 250.83 0.00 175.00 154.21 408.44



G. SIP 16 STATEMENT

User Replay Limited In Administration

SIP 16 STATEMENT
Rationale for a Pre-Pack Sale

In accordance with Paragraph 2 to Schedule B1 of the Insolvency Act 1986, the Joint Administrators
intend to pursue the statutory objective of achieving a better result for the company’s creditors as a
whole than would be likely if the company were wound up (without first being in administration). It is
the view of the Joint Administrators that the transaction enables the statutory purpose to be achieved
and that the sale price achieved as the best reasonably obtainable in all the circumstances as
explained below.

The objective of realising property in order to make a distribution to one or more secured or
preferential creditors will also be achieved.

Background

The Company was incorporated on 29 April 2009 and developed a bespoke service by providing
customers with Digital Customer Experience Analysis (‘DCX’), with the aim to help improve decision
making, restore performance and improve a website’s digital experience. The Company has a wholly
owned subsidiary, User Replay Inc (‘UR Inc’) where most of the trading is centred through. UR Inc is
incorporated in Delaware, US but trading from Atlanta, Georgia, US.

Due to increased entrants into the market, in April 2019 the Company started to develop a new
version of the initial product, known as the ‘new tech code’ which was cloud native. This product was
intended to be a more developed version of the initial product in order to increase revenues. However
the costs to develop the code coincided with the need to maintain its legacy code which caused
increased costs to the Company. Therefore, additional funding was obtained at the end of 2020 in
order to assist the Company in migrating its clients to the new platform.

Shortly after the funding was received, the Company lost one of its major customers in the US and
this loss of revenue made it difficult for the Company to continue to run both its legacy and new tech
code. The development itself had also exceeded its budget, and along with the loss of revenue, the
Company was finding it difficult to pay its liabilities as and when they fell due. The Company again
sought additional funding however this could not be obtained. The secured creditor, Harbert Speciality
Lending Company S.A.R.L (‘Harbert’) introduced the Company to RSM Restructuring Advisory LLP in
March 2021.

The following charges, with an estimate of amounts due, are registered against the company

Name Date Created Date Registered Type of Amount Due
Charge (est.)
Harbert 3 April 2019 4 April 2019 Fixed and floating | £651,210

Financial Position

The Company’s most recent management accounts for the periods ended 28 February 2021 and 31
March 2020 are below. Please be advised that these relate to User Replay Limited only. Much of the
trading went through UR Inc therefore, operating loss is significant in the Company when looking at its
accounts individually.
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28 February 2021 31 March 2020

£ £

Turnover 233,847 537,939

Cost of sales (27,264) (152,497)

Gross profit 206,583 385,442

Operating (1,548,665) (2,173,632)
expenses

EBITDA (1,342,081) (1,788,190)

As explained above, most of the trading was completed through UR Inc as most clients are based in
the United States. Historically the Company had been less reliant on its US clients however as you
can see from the profit and loss extract above, during the period up to February 2021, revenues are
significantly less than the period prior.

Initial Introduction

The Joint Administrators were introduced to the Company directors in late March 2021 by Harbert, the
secured creditor. Since that date the Joint Administrators involvement included pursuing an
accelerated sale process (‘AMA’) and providing advice prior to the Company entering administration.
Details of the work completed, and the associated costs are stated below.

As Harbert were unwilling to provide the Company with additional funding, the principal option was to
attempt to sell the Company’s business and assets as this would be the most likely way to realise
value from the Company’s assets.

As the Company was unable to pay its debts as and when they fell due and that the preferred option
was for an accelerated sale process (‘AMA’) to be pursued for the Company’s business and assets. It
was anticipated that any sale would be completed through a pre-packaged sale from administration.
These services were confirmed under an engagement letter signed on 31 March 2021. As part of this
engagement, RSM engaged with numerous interested parties in an attempt to sell the Company as a
going concern.

RSM were not engaged to provide advice to the secured lender or to the directors personally.

A fee of £5,000 (plus VAT) was paid to RSM in respect of this engagement with time costs of £41,007
being incurred. Costs of £533 were also incurred from advertising on IPBid and placing the
Company’s details onto the Ansarada data room.

As part of the work completed by RSM, a number of interested parties were identified who were
subsequently placed in contact with Company’s directors in order to understand the services the
Company offers. A number of offers were received (more of which is explained below) with one offer
being accepted subject to contract.

However, shortly before the deal was expected to be finalised, the interested party decided to
withdraw its offer and as a result there were no remaining viable offers for the business and assets.

As there was no possibility at that time of selling the business and assets via an AMA process, the
Company re-engaged RSM on 25 May 2021 to provide advice in placing the Company into
administration. A fee of £5,000 (plus VAT) was paid for these services with time costs of £7,954 being
incurred.

Following various discussions with the Company’s directors and employees, the Company was
formally placed into Administration on 3 June 2021.

Please note that the Joint Administrators’ role in the pre-appointment period, in relation to the pre-
packaged sale, was to advise the Company and not the directors in their personal capacity, or any
parties connected with the purchaser, in connection with the transaction. When considering any sale
or disposal of the Company, its’ business or assets, the Joint Administrators must perform their
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functions in the interests of the Company’s creditors as a whole. However, where the objective is to
realise property in order to make a distribution to secured or preferential creditors, the Administrators
have a duty to avoid unnecessarily harming the interests of creditors as a whole.

As mentioned above, RSM had no prior relationship with the Company prior to its initial engagement
on 31 March 2021. Prior to the appointment on 3 June 2021, RSM had been engaged to assist the
Company in seeking a pre-packaged sale of the Company’s business and assets and subsequently
engaged to assist in placing the Company into Administration on 25 May 2021. Details of the
remuneration received and time costs incurred are detailed above.

Options Considered
A number of alternative options were considered, and these are as follows:

Sale of the Company

Continue to trade outside a formal insolvency process
Liguidation

Company Voluntary Arrangement (‘CVA’)
Administration

Sale of the Company - the Company was facing costs in excess of its revenue and was approaching
a situation where it was unable to pay its employees and trade and expense creditors. The
Company’s liabilities were in excess of any value in its assets and the relatively large number of
shareholders (over 30) meant it would be difficult to agree a value of the shares.

Interested parties were given the option to buy the shares but for the reasons outlined above there
was no interest.

Continue to trade outside a formal insolvency process - this was not possible as the cashflow
forecasts showed the company running out of cash by the end of May 2021 and being unable to pay
salaries for the previous month.

Trading would have also been difficult given that most income was received into the sister company
User Replay Inc (which was outside the scope of any Administration) and would come to an
immediate stop as and when the data storage company decided to terminate the service. This was
very likely as there were several months on arrears due to that supplier.

Liguidation - This was possible but we were advised by several interested parties and management
that interest in the intellectual property would quickly fall away during any hiatus period prior to the
formal appointment of Liquidators. Short notice consent would be difficult to obtain given the large
number of shareholders. Any closure of the business would quickly undermine value as the
Company’s clients would have no ongoing service and therefore quickly find alternatives.

CVA - This was not appropriate as the Company was not profitable going forward and lacked the
investment required to become so. It could not continue to trade or plausibly make future payments
into a CVA

Administration - It had been agreed by the directors, with the consent of Harbert, that an orderly
wind-down of the Company would be best achieved through an AMA sale process, followed by an
early sale of the Company’s business and assets, through administration.

Consideration was also given to whether it would be more appropriate to trade the business and offer
it for sale as a going concern during the administration. However, this was not feasible because of the
following reasons:

. It would not be possible for an Administrator to trade the Company given the inevitable
ongoing losses and lack of funds available. In any event we had no direct relationship with the
customers whose contracts are with the US subsidiary Company User Replay Inc.

. As well as this, the services it provides to its customers are reliant on access to remote
storage via AWS. This supplier is owed a considerable sum of money (over £200k) and it was
anticipated that the supplier would de-activate the service should they not be paid.

ADMPF0789v251120



. The Administrators would be facing the intrinsic risks of trading the business in administration
such as potentially losing clients and income due to the inherent uncertainty.

During the period leading up to the Joint Administrators' initial involvement in March 2021 funding was
provided by Harbert. Given the losses being incurred by the Company and the fact that Harbert had
invested considerable funds previously and were owed in excess of £650k at that time, they were not
willing to provide additional funding. Therefore, no requests for funding were made.

We are not aware of any personal guarantees provided by the directors.
Consultation with Creditors

The Company’s largest creditors are Harbert (owed £651,210) and Future Fund (owed £920,516) who
provided funds to the business. It's main trade and expense creditor is Amazon Web Services who
provide the platform for the Company to be able to operate. Their costs range between £65k - £80k
per month with no payments made since March 2021.

Discussions have been held with Harbert given their interest as the sole secured creditor with
numerous updates provided during the proposed AMA process. Harbert are and have been
supportive of the strategy and also consented to Graham Bushby and Nick Edwards being appointed
as Joint Administrators.

Harbert consented to the sale by providing a deed of release of its charges.
Marketing of the Business and Assets

An overview teaser, providing brief details on the business, but without identifying the Company’s name,
was provided to parties identified from the following sources:

. online through IP-Bid.com, which markets financially distressed businesses to a national
audience of distressed business investors.

. Interested parties on the RSM database of known interested parties. This included businesses
who are known to be interested in the IT and software industry. This included several overseas
buyers.

. Via an email to the partners in RSM to assess if there are any further parties known internally
within RSM that may be interested.

. Parties identified by the directors of the Company who operate in the same sector.

. Parties identified by RSM’s National Information Services who were known to be acquisitive

within the internet monitoring software, user experience analysis, digital customer experience
and customer analysis industry. Applications such as Zephyr, Capital IQ and Mergemarket were
used to identify potential interested parties

. Parties identified by RSM Corporate Finance from their internal database of known companies
who had been acquisitive in the industry

The use of online and direct marketing ensured that the opportunity came to the attention of many
businesses who operate in the same sector, as well as many businesses that were known to be
acquisitive over the last 12 months within the IT/software industry. This included competitors and VC/PE
backed businesses. This method of marketing was used as it was distributed to large quantities of
potential interested parties who had been acquisitive in similar service lines. It was hoped that from
those identified businesses and those identified by the Company, a suitable buyer would be located.

The overview teaser was sent on 9 April 2021 and the listing on IP-Bid.com on 12 April 2021. An
information memorandum and a PowerPoint document showcasing the business and assets were
made available to those parties that had signed a non-disclosure agreement (‘NDA’). Due to the interest
the teaser had generated and the subsequent information that was being provided by the Company to
interested parties, a data room was set up via Ansarada in order for interested parties to have immediate
access to Company information. This was created on 19 April 2021 with information such as
management accounts, product information and redacted payroll costs being included.

If a party was still interested after viewing the Company’s information, they were then given details for
the directors of the Company in order to fully understand the product.

ADMPF0789v251120



From placing the advert on IPBid.com and despatching the overview teaser, parties were given until 19
April 2021 in order to register their interest. However this deadline was subsequently extended until 26
April 2021. This was considered to be an appropriate length of time given the urgency to find a suitable
buyer to ensure a sale could be secured and the services maintained. Given the amount of parties that
received the overview teaser, it was agreed that two weeks would be a suitable timeframe for interested
parties to request an NDA and receive the relevant information.

A total of 195 overview teaser documents were sent out to parties identified by the Company, RSM’s
internal information services and RSM Corporate Finance with a total of 7 NDA’s being signed. A total
of 34 NDA'’s were signed by parties identified via IP-Bid. From the NDA'’s returned, 37 parties were
given access to the Ansarada data room with 5 parties given the directors details in order to discuss
the opportunity further.

A total of three proposals were received from potential purchasers. These proposals were assessed by
the directors and the proposed Joint Administrators. A preferred bidder was selected and allowed to
undertake detailed due diligence. Their offer was withdrawn following a period of due diligence,
following concerns raised about the storage costs and tax situation in the US.

The AMA process continued as there were still several interested parties. These parties were in
extended discussions with the directors however little progress was being made. When two of the three
purchasers withdrew from negotiations, and the third appeared unable to progress, the directors
decided that further action was required to protect creditors.

As a result of this situation, the Company engaged RSM to assist in placing the Company into
administration which subsequently occurred on 3 June 2021 with all the Company’s employees being
made redundant and the Company ceasing to trade.

The post administration strategy was to re-engage with parties that received the initial teaser in order
to see if they were interested in the intellectual property without the burdens on the ongoing trading
business. This was considered the most suitable marketing strategy as the sale of the assets was time
sensitive and a prolonged marketing process would continue to diminish the asset value and ultimately
reduce returns to creditors.

A number of parties responded with some interest however only two formal offers were received, one
of whom the Company had made a series of offers pre appointment, which they had been unable to
progress.

Valuation of the Business and Assets

Charles Loake (FNAVA) of John Pye & Sons Ltd undertook the valuation of the Company’s physical
assets, being its IT and office equipment. The valuer used holds the FNAVA and is experienced in
valuing business within a pre-pack and insolvency processes. RSM Restructuring Advisory LLP
operates an ‘agent’s panel’, which requires agents to confirm they have considered their
independence prior to accepting any instruction, and that they hold adequate Professional Indemnity
Insurance.

Valuations are commonly undertaken on ‘ongoing, in-situ or ex-situ’ bases. These terms are explained
below.

Going-Concern assets remain in existing location and are valued on a ‘continuing use’
basis

In-situ assets remain in existing location, but ‘continuing basis’ not taken into
account

Ex-situ assets valued as individual items for removal, also known as ‘break

up’ basis e.g. the assets will not be used to continue the business in
existing location.

Profit / Revenue Based ‘enterprise’ valuation based on a multiple of future turnover, earnings
or profit

The IT and office equipment were valued on an in-situ, ex-situ and ex-situ with special assumptions
bases on an orderly sale. This provided the Joint Administrators with a benchmark against which
offers could be compared. A valuation was provided as follows:
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In-situ — £5,000
Ex-situ — £3,800
Ex-situ on special assumptions - £3,090

The values shown above are gross of the costs of realisation, It was doubtful whether these assets
would have any value at all taking into account the costs of collection. The items are held by the
Company’s former employees and contractors all of whom work remotely, and some of whom are
overseas.

The intellectual property was not formally valued. It was highly specialist in nature and had been
developed by the Company itself. In assessing its value, reliance was placed on the fact that the
intellectual property had been extensively marketed. It is also worth bearing in mind that without the co-
operation of the key staff (most of whom were not employees of the company) it would be hard for any
other party to operate or exploit.

Offers Received

Above are details of the interest shown in the business and assets as part of the AMA process. As
explained above, 3 offers were received with one offer being pursued which was subsequently
withdrawn.

During the sale process pursued in the administration, two principal offers have been received, and
these are set out as follows:

- Unnamed party - An offer of £40,001 was received for all of the Company’s assets and the
shares in UR Inc (which are worthless given it is an insolvent entity).

- UR2 Limited (‘URZ2’) - An offer of £42,000 for the intellectual property, goodwill and the
remaining physical assets of the Company.

A decision was taken to accept an offer from UR2 in the sum of £42,000 (plus VAT). The reason for
accepting this offer, rather than the other was the higher price, the simpler nature of the transaction,
and because this offer appeared more likely to proceed as they had already been in contact with the
developers and had carried out a significant amount of due diligence (much more than the other
party).

The apportionment of sale consideration is set out below. The IT and office equipment achieved
slightly less than the valuation before costs. It would have been doubtful whether the assets would
have been worth collecting, as most of the equipment was held remotely by employees/developers.

These people were geographically very widely spread including a number operating overseas.
The Transaction

The business and assets (cash at bank and shares in UR Inc), as set out below, of the Company
were sold to UR2 on 15 June 2021.

It has been confirmed in the sale contract that none of the directors or their associates will be involved
in the management or ownership of the purchasing entity.

Apportionment of
Consideration (£)

Fixed Assets

Intellectual property (new tech code) 38,997
Goodwill 1
Database 1
Customers Contracts 1
Floating Charge Assets

IT/Office equipment 3,000
Total £42,000
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The initial sale consideration was received in full on completion, although a further sum may be
payable if the buyer sells the assets at a profit within the next 12 months.

No security has been taken over the assets of the company because the funds were received into our
solicitors client account on completion. Proof of funds had previously been provided and no such
security was relevant.
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H. PROOF OF DEBT

In the High Court of Justice, Business and Property Courts, Insolvency and Companies List No 955 of 2021
User Replay Limited In Administration

Company No: 06891730

Graham Bushby and Nick Edwards appointed as Joint Administrators to the above company on 3 June 2021

Relevant date for creditors’ claims: 3 June 2021

1|{Name of creditor
If a company please also give company registration number

2| Address of creditor for correspondence.

3| Total amount of claim, including any Value Added Tax £
and outstanding uncapitalised interest as at the relevant
date.

Less any payments made after that date in relation to the claim, any

deduction in respect of discounts and any adjustment by way of mutual
dealings and set off in accordance with relevant legislation

4| Details of any documents by reference to which the debt

can be substantiated.

There is no need to attach them now, but you should retain them safely
as the may ask you at a future date to produce any document or other
evidence which is considered necessary to substantiate the whole or
any part of the claim, as may the chairman or convenor of any
qualifying decision procedure.

5|1f amount in 3 above includes outstanding uncapitalised |£
interest please state amount.

6 | Particulars of how and when debt incurred
If you need more space append a continuation sheet to this form

7 | Particulars of any security held, the value of the security, |£

and the date it was given. Date

8 | Particulars of any reservation of title claimed in respect
of goods supplied to which the claim relates.

Signature of creditor or person authorised to act on his
behalf

Name in BLOCK LETTERS

Date

Position with or in relation to creditor

Address of person signing (if different from 2 above)

1. This form can be authenticated for submission by email, to restructuring.birmingham@rsmuk.com, by entering your name in
block capitals and sending the form as an attachment from an email address which clearly identifies you or has been previously
notified to the office holder. If completing on behalf of a company, please state your relationship to the company.




