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The following abbreviations may be used in this report:

FRP FRP Advisory Trading Limited

The Company Gooee Limited (in Administration)

The Administrators Philip James Watkins and Philip Lewis Armstrong of
FRP Advisory Trading Limited

The Insolvency Rules The Insolvency (England and Wales) Rules 2016

CVvL Creditors Voluntary Liquidation

CVA Company Voluntary Arrangement

SIP Statement of insolvency practice

QFCH Qualifying floating charge holder

HMRC HM Revenue & Customs

Aurora Aurora Limited



1. Introduction and circumstances giving rise to the appointment of the Administrators

On 16 April 2021, the Company entered administration and Philip James Watkins and
Philip Lewis Armstrong were appointed as Administrators.

This document, together with its appendices, forms the Administrators’ statement of
proposals to creditors in accordance with Paragraph 49 of Schedule Bl to the
Insolvency Act 1986 and the Insolvency Rules. The proposals are deemed delivered
four business days after they are dated.

These proposals have been prepared from information available at the time of their
preparation. Due to the global outbreak of Covid 19 and the UK’s response to this,
requiring working from home and necessarily a lack of access to physical files or other
information, the Administrators advise that they may not have all the information
required to ensure these proposals are both complete and accurate. Where there are
errors and/or omissions we will endeavour to correct these where possible in the
Administrators next report to you.

Certain statutory information about the Company and the administration is provided
at Appendix A.

Background information regarding the Company

The Company was incorporated on 18 April 2013 as Moistmedia (UK) Limited and
subsequently changed its name to Gooee Limited on 8 May 2014.

The Company operated as a UK-based pre-revenue Prop-tech company with its main
focus being a proprietary building operating platform combining data analytics, virtual
engineering & Bluetooth networking to optimise maintenance, improve sustainability
and increase efficiency in commercial real estate at scale.

The Company’s open platform collected & analysed data from building systems (e.qg.
heating, A/C, lighting, security, space utilisation, air quality etc.), and displayed these
in an intuitive cloud based, ‘single-pane view’ with 2-way control.

Gooee Limited (in Administration)
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The platform addresses the individual needs of real estate owners/occupiers, tenants
and facility managers. Enhancing the performance, service and quality of built
environments, reducing costs, increasing overall yield and improving sustainability for
building owners.

The platform also reduces the carbon footprint to comply with the latest set of EU
regulations and meet objectives. The patented algorithms efficiently route data across
its Bluetooth Mesh to future proof the Internet of Things infrastructure of brown and
green field commercial buildings.

The Company’s business model was to partner with large commercial property
developers. Initially Gooee had a partnership with a major maintenance and building
company in the Netherlands, Croonwolter & Dros BV ("CWD"). However, CWD
terminated this business relationship in March 2020 leading to significant losses.

The principle asset of the Company is intangible assets being the bespoke platform
(developed over five years) and Bluetooth mesh which includes 30+ patents. The
Company received circa £40m of investment with the majority being provided by an
associated company Aurora who is currently owed approx. £29m and is the sole
secured creditor.

The shareholder of the Company is Gooee Group Holdings Limited, a company
incorporated in Bermuda. The Company has a wholly owned US subsidiary Gooee LLC
which employed 12 staff as a cloud software development team. The Company also
employed 12 staff in a combination of technology development and commercial roles,
these employees have been made redundant.

Events leading to the appointment of the Administrators

Ran Oren a director and chief restructuring officer contacted Philip Watkins in August
2020 and FRP were subsequently engaged by the Company on 13 August 2020 to
carry out a marketing process with the view of identifying a purchaser of the shares
or business and assets of the Company via an accelerated sale process.

After a protracted period with two interested parties withdrawing the Administrators
were unable to identify a purchaser and were therefore instructed to assist with
placing the Company into administration.
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Appointment of the Administrators

At this stage FRP’s primary duty of care was to the Company which would include
consideration of the directors’ fiduciary duties to act in the overall best interest of the
company and its creditors. Until the appointment of Administrators, the directors
continued to be responsible for the Company and its affairs neither FRP nor its
insolvency practitioners advised the directors personally, or any parties interested in
purchasing the business and assets of the Company.

Prior to the Administrators’ appointment, they are required to consider any ethical and
conflict issues in relation to the appointment and provided they are satisfied that there
are no matters arising that would preclude them consenting to act, they must provide
a statutory statement and consent to act in which any prior relationship between the
proposed Administrators and the Company is summarised, this statement is
subsequently filed in Court. Following the Administrators’ appointment their duty of
care is to all the Company creditors as officers of the Court and agents of the
Company, taking over from the Board the responsibilities of managing the affairs,
business and property of the Company.

Following a meeting of the board on 1 April 2021, the directors instructed solicitors to
file a Notice of Intention to Appoint Administrators, this was filed in Court on the same
day, 1 April 2021.

Philip James Watkins and Philip Lewis Armstrong were duly appointed Administrators
on 16 April 2021.

Gooee Limited (in Administration)
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2. Conduct of the administration

The objective of the administration

The Administrators think that objective (a) of the administration, as detailed in
Paragraph 3(1) of Schedule B1 to the Insolvency Act 1986, being to rescue the
Company as a going concern, and objective (b), a better result for the Company’s
creditors as a whole than would be likely if the Company had been wound-up (without
first being in administration), will not be achieved due to the level of debt and inability
to identify a purchaser or investor to provide a cash injection to the Company whilst
a purchaser was identified.

As such, it is envisaged that objective (c) will be achieved, to realise property in order
to make a distribution to one or more secured or preferential creditors. Whilst the
Administrators continue to explore any interest from third party to acquire the IPR of
the Company it is anticipated that the ultimate buyer will be Aurora, its secured
creditor.

The Administrators’ actions

Details of work already undertaken or anticipated will be undertaken is set out in the
schedule of work attached at Appendix C.

A key area of work undertaken by the Administrators has been detailed below for the
benefit of the Company’s creditors:

The Administrators have been liaising with Gately Solicitors, regarding the American
subsidiary Gooee LLC ("LLC") and the potential interest in the Company’s Intellectual
Property.

Under the Laws of the United States, some intellectual property rights created by the
employees of LLC for the Company may be vested in the LLC. In order for any buyer
to acquire and take full control of all the Company’s relevant intellectual property
rights, it may be necessary for a buyer to acquire such rights, title and interest as LLC
may have inadvertently created.
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To enable a sale of the full Intellectual Property, the Administrators and their solicitors
have been exploring options of the LLC and it has been considered that the most cost
effective and timely way to achieve an outcome whereby value in the assets of the
Company and, to the extent that they exist in the LLC for the benefit of creditors of
both companies is for the LLC to apply to the High Court of Justice in England and
Wales to appoint Administrators and for the US Bankruptcy Court recognising the
English Administration as main proceedings under the US Bankruptcy Code, and for
an order authorising the sale any IPR the LLC owns.

In order for the LLC to be in a position to make an application to appoint
Administrators in the High Court of Justice, Business and Property Courts of England
and Wales its Centre of Main Interest ("COMI”) must be within this jurisdiction.

Should the applications be successful, this will create a better outcome for the
Company and the LLC.

The witness statement is currently in the process of being drafted for the above
applications and the Administrators will provide an update in due course.

Administrators’ future work

Following approval of the Administrators’ proposals the Administrators will continue
to manage the affairs and business of the Company and conduct the administration
to achieve the purpose of the administration. Key matters to be undertaken include:

* Continue to liaise with any parties interested in acquiring the Company assets;

¢ Asses the realisable value in the Company’s remaining tangible assets and
liaise with potential purchasers;

e Continue ongoing discussions with the secured creditor regarding the
purchase of the Company’s intangible assets;

* Investigate and, if appropriate, pursue any claims that the Company may
have against any person, firms or company whether in contract or otherwise,
including any officer or former officer of the Company or any person, firm or
company that supplies or has supplied goods or services to the Company.
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e Distribute realisations to the secured and preferential creditors where
applicable.

¢ Seek an extension of the administration if needed.

e Ensure all statutory and compliance matters are attended to.

* Pay all administration expenses and bring the administration to an end when
deemed appropriate by the Administrators.

Receipts and Payments Account

A copy of the Administrators’ receipts and payment account to date is attached as
Appendix B. This shows the Administrators’ pre-appointment and legal fees through
the estate which have been covered by a funding agreement with Aurora and
therefore are not subject to approval from the Company’s creditors.

The directors’ Statement of Affairs

The directors of the Company have been asked to submit a Statement of Affairs under
paragraph 47 of Schedule B1 of the Insolvency Act 1986. A copy of the Statement of
Affairs is provided at Appendix F.

Matters requiring investigation

The Administrators are required as part of their duties to establish what assets the
Company owns and to consider the way in which the Company’s business has been
conducted. They are also required under the provisions of the Company Directors
Disqualification Act 1986 to report to the Secretary of State for Business Energy and
Industrial Strategy on the conduct of the directors. If you have any information or
concerns regarding the way in which the Company’s business has been conducted or
have information regarding potential recoveries for the estate, please contact the
Administrators as soon as possible.
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The end of the administration

The administration will end automatically after twelve months from the date of
appointment of the Administrators. This period can be extended with consent of the
creditors for up to twelve months or longer by application to the Court as required.

If the Administrators think the Company has no property which might permit a
distribution to its unsecured creditors, or if they also consider that an exit from the
administration into liquidation is not appropriate they will send a notice to the
Registrar of Companies in accordance with Paragraph 84 of Schedule B1 to the
Insolvency Act 1986 to bring the administration to an end and three months after the
filing of the notice the Company will be deemed to be dissolved.

If the Administrators are of the view that a dividend will become available to the
unsecured creditors (other than by virtue of the prescribed part) it is appropriate for
the Company to move from administration into CVL pursuant to Paragraph 83 of
Schedule B1 to the Insolvency Act 1986. If applicable the Administrators will take
steps to place the Company into CVL.

Should a dividend not become available to the unsecured creditors but it is still
appropriate for the Company to enter liquidation, the Administrators will petition the
Court pursuant to Paragraph 79 of Schedule Bl to the Insolvency Act 1986 for an
order to bring the administration to an end with a consequential order for the
compulsory winding up of the Company.

Pursuant to Paragraph 83 of Schedule Bl to the Insolvency Act 1986, should the
creditors not nominate a Liquidator, the proposed Liquidators in a CVL are to be the
Administrators or any successor office holder(s). Any act to be done by the Liquidators
may be done by all or any one of them. Pursuant to Paragraph 83(7)(a) of Schedule
B1 to the Insolvency Act 1986 and the Insolvency Rules, creditors may nominate a
different person as the proposed liquidator, provided that the nomination is made
after the receipt of these proposals and before these proposals are approved.
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The Liquidators in a compulsory winding up will be appointed by the Court and may
be the Administrators, or any successor office holder(s).

If the Administrators are of the view that it is appropriate for the creditors to consider
the approval of a CVA the proposed supervisors are to be the Administrators or any
successor office holder(s). Creditors may nominate different supervisors when
considering whether to approve the CVA proposals.

In this administration it is proposed that the Administrators will take the necessary
steps to dissolve the Company as it is not anticipated there will be any funds available
for distribution to unsecured creditors.

Decision of creditors

Based on information currently available, the Administrators think that the Company
has insufficient property to enable a distribution to be made to unsecured creditors,
except from the prescribed part if applicable. They are therefore not required to seek
a decision from creditors as to whether they approve the Administrators’ proposals
pursuant to Paragraph 51 of Schedule B1 to the Insolvency Act 1986. The
Administrators must however seek a decision from the creditors if requested to do so
by creditors whose debts amount to at least 10% of the total debts of the Company.
The request must contain the particulars prescribed by rule 15.18 of the Insolvency
Rules and be made within eight business days of the date of delivery of this report, in
accordance with the Insolvency Rules.

The expenses of seeking the decision shall be paid by the creditor or creditors
requesting the decision, who will be required to lodge a deposit with the
Administrators security for their payment. The creditors may decide that the expenses
of seeking the decision should be paid as an expense of the Administration payable
from the assets of the Company.

In accordance with the Insolvency Rules where the Administrators have not sought a
decision of the creditors, the proposals set out below will be deemed to have been
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approved by the creditors unless at least 10% by value of the creditors requisition a
decision of creditors within eight business days of the date of delivery of this report.
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Administrators’ remuneration

A schedule of the work to be undertaken during the administration is set out at
Appendix C together with an estimated outcome statement which includes an
estimate of the expenses likely to be incurred by the Administrators. Assumptions
made in preparing the summary of work, estimated expenses and the fees estimate
where a time cost resolution is proposed are set out in the schedule of work.

The Administrators’ remuneration will be drawn from the Company’s assets and it is
proposed that it will be charged by reference to the time incurred in attending to
matters arising. Further details of how this will be calculated is set out below. The
basis of the Administrators’ remuneration has not yet been approved by creditors, and
the Administrators have accordingly not drawn any remuneration in this case.
Approval of the Administrators’ fees will be a matter for the secured creditors in
accordance with the Insolvency Rules.

Should the Company subsequently be placed into liquidation and the Administrators
appointed as liquidators, the basis agreed for the drawing of the Administrators’
remuneration will also be that utilised in determining the liquidators’ remuneration, in
accordance with the Insolvency Rules.

Whichever fee basis is approved by creditors and utilised to calculate the level of
remuneration that can be drawn by the Administrators will include all direct costs of
providing professional services by the Administrators and their staff in dealing with
Gooee Limited (In Administration), but will exclude any expenses that may be paid to
an associate or which have an element of shared costs (known as category 2
expenses), which require separate approval from creditors before they can be paid.

Prior to the Company entering into administration, the secured creditor Aurora entered
into a funding agreement with the Administrators whereby £250,000 would be
provided to cover the pre and post appointment costs of the Administration.
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An initial tranche of £215,000 was provided to the solicitors, Gately Plc, and £153,372
was used to defray the pre appointment legal costs and pre appointment
administrators’ costs.

Remuneration charged by reference to the time incurred in attending to
matters arising

The Administrators’ remuneration which is proposed to be charged by reference to
time incurred is set out on the fee estimates attached at Appendix C. Time costs
incurred to date total c£38,802. The time charged is based on computerised records
capturing time charged by the Administrators and their staff in dealing with the
conduct of those aspect of the case being charged on a time cost basis. Matters dealt
with during the assignment are dealt with by different members of staff depending
on the level of complexity and the experience required. Time is charged to the case
in maximum units of six minutes. Charge-out rates are based on individual expertise,
qualification and grade. The costs of the firm’s support staff are not directly charged
to the estate unless dealing with directly identifiable case specific matters.

Charge out rates are reviewed at least annually, details of FRP’s charge out rates are
included at Appendix C.

Administrators’ disbursements

The Administrators’ disbursements are a recharge of actual costs incurred by the
Administrators on behalf of the Company. Mileage payments made for expenses
relating to the use of private vehicles for business travel, which is directly attributable
to the administration of the Company, are paid by FRP at the HMRC approved mileage
rate. It is proposed mileage is recharged and drawn at the HMRC approved mileage
rate prevailing at the time the mileage was incurred.
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Pre-administration costs charged or incurred by the Administrators

Without funds within the Company to pay for the Administrators in accordance with
the funding agreement, Aurora and the Company resolved to pay FRP the sum of
£78,500 inclusive of VAT for assisting with the AMA process and placing Company into
administration.

Attached at Appendix D is a statement of pre-administration costs charged or
incurred by the Administrators.

The Administrators do not propose to recover the unpaid pre-administration costs in
this matter.

Creditors’ ability to challenge the Administrators’ remuneration and
expenses

Creditors have a right to request further information from the Administrators and
further have a right to challenge the Administrators' remuneration and other expenses
under the Insolvency Rules following receipt of a progress report. Further details of
these rights can be found in the Creditors” Guide to Fees which you can access by
using the following link https://creditors.frpadvisory.com/info.aspx and select the one
for administrations. Alternatively, a hard copy of the relevant guide will be sent to
you on request.
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4, Estimated outcome for the creditors

Estimated Outcome Statement

The Administrators attach at Appendix C an estimated outcome statement which has
been prepared from the information provided by the directors, included in their
statement of affairs, advice received in connection with the value of the Company’s
assets, estimated sums due to creditors and an estimate of the Administrators’
remuneration and other expenses that may be incurred during the course of this
administration. The assumptions made in preparing the estimated outcome statement
details are set out in the schedule of work.

Based on the information available to date and the assumptions made by the
Administrators set out below the anticipated the outcome for creditors:

Outcome for Secured Creditor

Aurora currently holds a fixed and floating charge against the Company with an
outstanding balance of £3,008,505. It is likely that Aurora will credit bid for the
Intellectual Property subject to its fixed charge and therefore it is uncertain if there
will be a shortfall at this stage.

Outcome for Preferential Creditors

It is currently estimated that preferential creditors will total £39,000, being the
employees’ preferential element for arrears of pay, unpaid pension contributions and
holiday pay as calculated in accordance with legislation. It is anticipated that there
will be insufficient funds to enable a distribution to preferential creditors.

Outcome for Unsecured Creditors

Based on the assumptions made in the estimated outcome statement it is currently
estimated that there will not be sufficient funds available to make a distribution to
unsecured creditors.
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Prescribed Part

The prescribed part is a carve out of funds available to the holder of a floating charge
which is set aside for the unsecured creditors in accordance with Section 176A of the
Insolvency Act 1986. The prescribed part only applies where the floating charge was
created after 15 September 2003 and the net property available to the floating charge
holder exceeds £10,000.

A prescribed part is not appropriate because there will be insufficient funds to enable
a distribution under the floating charge.
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Statutory information about the Company and the administration

COMPANY INFORMATION:

Other trading names:
Date of incorporation:
Company number:

Registered office:

Previous registered office:

Business address:

Directors:
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N/A
18 April 2013
08495558

2nd Floor, 110 Cannon Street, London
EC4N 6EU

8th Floor, Holborn Tower, 137-144
High Holborn, London WC1V 6PL

8th Floor, Holborn Tower, 137-144
High Holborn, London WC1V 6PL

Andrew Johnson, Ran Oren & Neil Salt

FRP

ADMINISTRATION DETAILS:

Names of Administrators: Philip James Watkins and
Philip Lewis Armstrong

Address of Administrators: FRP Advisory Trading Limited
2nd Floor, 110 Cannon Street,
London EC4N 6EU

Date of appointment of Administrators: 16 April 2021

Court in which administration The High Court of Justice
proceedings were brought:

Court reference number: 000642 of 2021

Date of notice of intention to appoint 1 April 2021
Administrators presented to Court:

Administration appointment made by: Directors

Consent to the Notice to Appoint an Administrator provided by the qualifying
charge holder as follows:

Holder of Qualifying Floating Date of consent
Charge
1. Aurora Limited No objection received
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Statutory information about the Company and the administration

The appointment of the Administrators included a declaration that they are acting
jointly and severally as Administrators of the Company in accordance with
Paragraph 100 of Schedule B1 to the Insolvency Act 1986.

The directors have confirmed the Company’s centre of main interest has been in
the UK and accordingly the proceedings will be COMI proceedings as defined in
the Insolvency Rules.

Extracts from the financial statements available are summarised below:

Dec 2018 Dec 2019 Dec 2020
Stat Accounts Stat Accounts Mgt Accounts

Balance Sheet
Intangible 16,359 19,607 19,624
Tangible 21 36 36
16,380 19,643 19,660
Other current Assets 3,045 1,433 133
Cash at bank 36 18 -
3,081 1,451 133
Investor Loans -24,143 -33,104 -
Creditors falling due within one year -992 -1,214 -37,620
Net liabilities -5,674 -13,224 -17,827
Share Capital - - -
Reserves -5,674 -13,224 -17,827
Profit & Loss
Turnover 135 296 95
Year to date loss -2,100 -7,550 -4,603

Gooee Limited (in Administration)
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Administrators’ Receipts & Payments Account

Gooee Limited
(In Administration)
Joint Administrators' Summary of Receipts & Payments

To 08/06/2021
SofAf £ £
SECURED ASSETS
2,800,000.00 Inteliectual Property NIL
NIL
SECURED CREDITORS
(3,008,504.54) Aurora Limited NIL
- NIL
ASSET REALISATIONS
Funding Agreement 215,000.00
Uncertain Stock NIL
NIL Book Debts NIL
NIL Deferred Costs NIL
Uncertain Contingent Ctaim NIL
215,000.00
COST OF REALISATIONS
Administrators’ Pre-Apt Remuneration 48,000.00
Administrators’ Pre-Apt Disbursements 750.00
Leqal Fees Pre-Appointment 79,068.00
_— (127,818.00)
PREFERENTIAL CREDITORS
(39,090.28) Preferential Creditors NIL
(170,771.39) HM Revenue & Customs NIL
NIL
UNSECURED CREDITCRS
(30,285,971.51) Unsecured Creditors NIL
(172,573.31) Employee Redundancy and PILON NIL
NIL
DISTRIBUTIONS
(1.00) Ordinary Shareholders NIL
- NIL
(30,876,912.03) ~ 718200
REPRESENTED BY
Vat Recoverable - Floating 25,553.60
Current Floating Int Bearing 61,628.40
87,182.00

NB: The Asset Realisation detailed as “Funding Agreement” relate to the amount provided by the
group company as per the Funding Agreement to cover the costs of the Administration.
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The Administrators’ remuneration, disbursements and costs information

Gooee Limited
{In Administration)
istrators’ Estimated Outcome Statement
To 08/06/2021
Statement Realised Projected Total
of Affairs £ / Paid £

SECURED ASSETS
2,800,000.00  Inteliectual Property NIL 2,800,000.00 2,800,000.00
NiL_ 2,800,000.00  2,800,000.00

SECURED CREDITORS
(3,008,504.54) Aurora Limited NIL 2,800,000.00 2,800,000.00

NIL (2,800,000.00) (2,800,000.00)

ASSET REALISATIONS

Funding Agreement 215,000.00 23,000.00 238,000.60
Uncertain Stock NiL NIL NIL
NIL Book Debts NIL NIL NIL
NIL Deferred Costs NIL NIL NIL
VAT Refund NIL 25,553.60 25,553.60
Uncertain Contingent Claim NIL NIL NIL
215,000.00 48,553.60 263,553.60

COST OF REALISATIONS
Administrators’ Remuneration NIL 80,000.00 80,000.00
Administrators' Pre-Apt Remuneration 48,000.00 NIL 48,000.00
Administrators' Pre-Apt Disbursements 750.00 NIL 750.00
Legal Fees Pre-Appointment 79,068.00 NIL 79,068.00
Legal fees - USA NIL 30,735.60 30,735.60

25,000.00 25,000.00

Legal Fees - Gatelys Solicitors NIL
{(127,818.00) (135,735.60) (263,553.60)

PREFERENTIAL CREDITORS

(39,090.28)  Preferential Creditors NIL NIL NIL
(170,771.39)  HM Revenue & Customs NIL NIL NIL
NiL NIL NIL
UNSECURED CREDITORS
(30,285,971.11)  Unsecured Creditors NIL NIL NIL
(172,573.31)  Employee Redundancy and PILON NIL NIL NIL
NIL NI NIL
DISTRIBUTIONS
(1.00)  Ordinary Shareholders NiL NIL NIL
NIL NIL NIL
87,182.00 (87,182.00) NIL
REPRESENTED BY
Vat Recoverable - Floating 25,553.60  (25,553.60) NIL
Current Floating Int Bearing 61,628.40  (61,628.40) NIL
87,182.00 _ (87,182.00) NIL
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The Administrators’ remuneration, disbursements and costs information

The table below sets out a detailed summary of the work undertaken by the office holder to date and details of the work it is anticipated will be undertaken by the
office holder throughout the duration of this assignment. Details of assumptions made in compiling this table are set out below. The fee basis for the different
categories or work are set out in this table together with an estimate of the estimated fee for each category of work where this can be estimated.

Where the fee basis proposed is time costs, further details of the estimated time costs to be incurred are set out in the fee estimate accompanying this schedule.

GENERAL ASSUMPTIONS IN COMPILING THIS SCHEDULE OF WORK

The records received are complete and up to date

There are no matters to investigate or pursue

No financial irregularities are identified

A committee of creditors is not appointed

There are no exceptional queries from stakeholders

Full co-operation of the directors and other relevant parties is received as required by legislation
There are no health and safety or environmental issues to be dealt with

The case will be closed within 1 year

Gooee Limited (in Administration)
The Administrators’ Proposals
13



Appendix C

The Administrators’ remuneration, disbursements and costs information

FRP

Note

Category

ADMINISTRATION AND PLANNING
Work undertaken during the reporting period

ADMINISTRATION AND PLANNING
Future work to be undertaken

General Matters

General Matters

Necessary Administrative and Strategy Work.

Preparation of post appointment statutory documentation and completing
internal compliance procedures.

Identifying and securing relevant records required for the ongoing
administration processes.

Regularly reviewing the conduct of the case and the case strategy and
updating as required as required by the insolvency practitioners’ regulatory
professional body to ensure all statutory matters are attended to and to
ensure the case is progressing. This aids ongoing efficient case
management.

Assisting employees with their claims and liaising with the Redundancy
Payments office as required.

Continued adherence to internal procedures and external requirements.

Identifying and securing all available / relevant company records required
for the ongoing administration and statutory purposes.

Regulatory Requirements

Completion of money laundering risk assessment procedures and Know your
client checks in accordance with the Money Laundering Regulations.

Completion of take on procedures which include consideration of professional
and ethical matters and other legislation such as the Bribery Act, Data
Protection Act.

Ongoing adherence to Money Laundering Regulations and other regulations
specific to the Company.

Gooee Limited (in Administration)
The Administrators’ Proposals
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Appendix C

FRP

The Administrators’ remuneration, disbursements and costs information

In addition to the above take on procedures to consider if there are any other
case specific matters be aware of prior to or on appointment, for example
health and safety; environmental concerns; particular licences or
registrations; tax position; social media; profile of the client or its
stakeholders.

Ethical Requirements

Ethical Requirements

Prior to the Administrator's appointment, a review of ethical issues was
undertaken, and no ethical threats were identified. Further ethical reviews
are carried out periodically and no threats have been identified in respect of
the management of the insolvency appointment over the period of this
report.

Ongoing review of potential ethical threats to ensure none are identified.

Case Management Requirements

Case Management Requirements

Determine case strategy and to document this.

Setting up and administering insolvent estate bank accounts throughout the
duration of the case.

Compiling a forecast of the work that has been or is anticipated will be
undertaken throughout the duration of the case, circulating this to creditors
together with other such documentation as required to enable the relevant
approving creditors to assess and vote on the fee bases proposed.

Assisting the directors where needed in producing the Statement of Affairs
of the Company.

Continue to monitor and document any proposed changes of strategy and
implementation thereof.

Ensuring bank accounts are regularly reconciled to produce accurate and
timely reports to all creditors when required.

Processing and recording of all the receipts and payments throughout the
appointment on IPS and providing internal and external reports as required.

Correspondence with the former advisors to the Company requesting third
party information to assist in general enquiries.

Gooee Limited (in Administration)
The Administrators’ Proposals
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Appendix C

The Administrators’ remuneration, disbursements and costs information

FRP

ASSET REALISATION
Work undertaken during the reporting period

ASSET REALISATION
Future work to be undertaken

Writing to the bank of the Company and instructing the bank to freeze all
pre-appointment bank accounts and transfer all balances into the
administration bank accounts.

Liaise with any parties who expressed an interest in the Intellectual Property.

Continue to liaise with any interested parties.

Liaise with Aurora regarding their potential interest in the Intellectual
Property.

Obtain a detailed asset register of the office equipment and determine the
value of the assets. The Administrators will assess the position and try to
obtain a purchaser.

Determine the position with the claim against CWD and progress matters.

Should the Administrators be made aware of any further assets, the
necessary steps will be taken to realise these.

CREDITORS
Work undertaken during the reporting period

CREDITORS
Future work to be undertaken

Secured Creditor

Liaising with Aurora in relation to the appointment of the Administrators and
discuss the progress of the case and potential realisations.

Preferential creditors

Liaising with preferential creditors regarding their claims to the Redundancy
Payments Service

Completing the relevant documentation for the Redundancy Payments
Service to progress the claims.

Secured Creditor

Keep Aurora appraised of any key developments and seek requisite
approvals under the Insolvency Rules.

Preferential creditors

Continue to provide any assistance to former employees and the
Redundancy Payments Service, where necessary.

Gooee Limited (in Administration)
The Administrators’ Proposals
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Appendix C

The Administrators’ remuneration, disbursements and costs information

FRP

Unsecured creditors

Obtaining a list of creditors and updating the Administrators’ internal case
management system with the contact information in order to issue all
correspondence.

Writing to all known creditors to notify of the appointment.

Providing creditors with proof of debt forms for them to lodge claims in the
Administration.

HMRC

Writing to HMRC to advise of the appointment.

Unsecured creditors

Assist creditors with any queries and the completion of their proof of debt
forms.

Ongoing reporting and correspondence with creditors to ensure they are
updated throughout the administration.

Lodge all incoming claims into the internal case management system,
ensuring all contact information is up to date in the process.

HMRC

Liaising with HMRC to establish their claim and seeking tax advice to
minimise claims and maximise returns to creditors where appropriate.

INVESTIGATIONS
Work undertaken during the reporting period

INVESTIGATIONS
Future work to be undertaken

The Administrators have a duty to review the books and records and other
information available to identify the assets that may be available to realise
for the benefit of the insolvency estate.

Furthermore, there may be other antecedent or voidable transactions that
are identified which if pursued could swell the funds available for the
insolvency estate.

All directors, that held office within 3 years of the insolvency, have been
contacted and requested to complete a questionnaire to assist in preparing a
statutory report to the Department of Business, Energy and Industrial
Strategy ("DBEIS”) in accordance with the Company Directors Disqualification
Act 1986 ("CDDA").

To review all questionnaires, bank statements and records in preparation
for the report to DBEIS — the content of this report is confidential.

Considering information provided all stakeholders that might identify further
assets or lines or enquiry for the office holder to explore if benefit to the
estate is possible.

Consideration of whether any matters have come to light which require
notification to the Secretary of State or National Crime Agency.

Gooee Limited (in Administration)
The Administrators’ Proposals

17



Appendix C

The Administrators’ remuneration, disbursements and costs information

FRP

The Administrators have contacted the pre appointment bankers and
requested bank statements leading up to the administration. Upon receipt,
these statements will be analysed, and any suspicious activity will be
reported.

STATUTORY COMPLIANCE AND REPORTING
Work undertaken during the reporting period

STATUTORY COMPLIANCE AND REPORTING
Future work to be undertaken

The Administrators are required to provide creditors with the proposals for
the conduct of the Administration for approval by creditors in accordance
with legislation.

To calculate and protect the value of assets that are not subject to a charge
by obtaining a bond to the correct level.

Advertising notice of the office holders’ appointment as required by statute.

Take appropriate action to notify all the relevant parties of the appointment
regarding the pension schemes and appoint independent trustees if required.

Dealing with all appointment formalities including notification to the relevant
parties, filings with the Court, the Registrar of Companies and statutory
advertising.

Notifying creditors of their right to establish a creditors committee.

To provide statutory reports to various stakeholders at regular intervals and
manage any queries arising therefrom. Copies of these reports are required
to be filed at Registrar of Companies.

To place legal advertisements as required by statute which may include
formal meetings of creditors and notices to submit claims, if applicable.

Dealing with post appointment VAT and or other tax returns as required.
Working with the creditors” committee, if formed.

To deal with statutory requirements in order to bring the administration to
a close, either by dissolution or moving the Company to liquidation and for
the Administrators to obtain their release from office.

This will include the preparation of further progress and/or final reports for
all known creditors and filing the relevant documentation with the Registrar
of Companies.

To obtain requisite creditor approval for the basis on which the office
holder’s fees will be calculated.

TRADING (where applicable)
Work undertaken during the reporting period

TRADING (where applicable)
Future work to be undertaken

Not applicable.

Not applicable.

Gooee Limited (in Administration)
The Administrators’ Proposals
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Appendix C FRP

The Administrators’ remuneration, disbursements and costs information

7 LEGAL AND LITIGATION LEGAL AND LITIGATION
Work undertaken during the reporting period Future work to be undertaken
Liaising with solicitors, Gately LLC, regarding the subsidiary Gooee LLC, due Continue ongoing discussion regarding the Company assets.

to the LLC potentially having an interest in the Company assets.
Seek legal advice and intervention as and when required throughout the

Determine the insolvency options available for the LLC and the next steps to Administration.
be taken, including the documentation and appropriate filings to register the
Centre of Main Interest in the UK.

Gooee Limited (in Administration)

The Administrators’ Proposals
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Appendix C FRP

The Administrators’ remuneration, disbursements and costs information

_ GooeeLimited (in Administration) FRP Advisory Trading Limited (“FRP”)
Joint Administrators’ fee estimate as at 8 June 2021
DISBURSEMENT POLICY
Average
Total hourdy rate i

Activity Hours Cost (£) H Disbursements are payments which are first met by the office holder, and then reimbursed to the office holder

from the estate.
ADMINISTRATION 40.4 17,711 439

Expenses are any payments from the estate which are neither an office holders remuneration nor a distribution to
ASSET REALISATION 4.0 16,430 483 3 creditor or 3 member. Expenses also include disbursements,
STATUTORY COMPLIANCE AND REPORTING 66 13,067 09 Expenses are divided into those that do not need approval before they are charged to the estate (category 1} and
TRADING a0 0 398 those that do (category 2).
INVESTIGATION 140 6,130 438 Category 1 expenses:
CREPITORS 554 21481 389 These are payments to persons providing the service to which the expense related who are not an associate of the
LEGAL AND LITIGATION 0.0 0 295 office holder. Category 1 expenses can be paid without prior approval.
TOTAL 190.3 80,819 These include but are not limited to such items as case advertising, storage, bonding, searches, insurance, licence

fees.

[Hourly Charge out rates: Category 2 expenses:
£
These are payment to associates or which have an element of shared costs. Before being paid, category 2 expenses
Appt waker/partner 595-695 require approval in the same manner as an office holder's remuneration. Category 2 expenses require approval

whether paid directly from the estate or as a disbursement.

Managers/directors 445-595
Gther professional 275-395 With the exception of mileage FRP do not charge category 2 disbursements.
Junior Professionalfsuppert 175-245 Mileage payments made for expenses relating to the use of private vehicles for business travel, which is directly

attributable to the insolvency estate, are paid by FRP at the HMRC approved mileage rate prevailing at the time
the mileage was incuired, at the time of this report this is 45p per mile.

The above estimate includes dealing with the Application to Court for Goose LLC,
The above fee estimate is akso based on the ions cantained in the schedule of work.

The office holder anticipates that it will be necessary to seek further approval. The reasons it may be necessary to seek further appreval are
set out in the documentation accompanyirg this estimate.

Time costs are maintained on computerised recards of all ime spent on the administration of each case. Matters deak vith during the
assignment are cealt with by different members of staff depending on the level of complexity and experience required. Time is charged to
the case in maximum of six minute units, Charge-out rates are based on individual expartise, qualification and grade. The costs of the
firmy's support staff are not directly charged to the estate unless dealing with directly identifisble case specific matters. Charge out rates are
reviewsd at kast annually, details of FRP Advisory's chargs out rates applicable to this assignment are set out above.

Further information can be found in the Creditors” Guide to Fees which you can access using the following link
bhttp:/fviww.frpadvisory.comffees-guide.html. Ahematively, & hara copy of the relevant guide will be sent t you o request.

On ocgasions it may be necessary to change the rates applicable t the work undertaken and if this oceurs during the periog of the
assignment this will be notified to creditors as part of the normal reporting procecures.

Gooee Limited (in Administration)
The Administrators’ Proposals
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Schedule of pre-appointment costs

Note Fees Charged Expenses
(£) Incurred (£)

Pre-administration costs 1

FRP 2 48,000 750

Gately Plc ("Gately”) 3 79,000 68

Amounts paid 4 127,000 818

Unpaid pre-administration costs for which - -

approval is being sought
Notes
1. These costs represent a fair and reasonable reflection of the work undertaken prior to the appointment of Administrators which is further explained below.
2. FRP were engaged pursuant to the terms of an engagement letter dated 13 August 2020. The Administrators have incurred pre — appointment costs of £112,167 plus

disbursements and VAT. However, in accordance with a funding agreement with Aurora, payments totalling £78,500 have been paid and the balance has been written off.

3. Gately’s fees are in relation to costs in providing legal advice to the Administrators prior to their appointment. This involved preparing an NOI, a security review and
assisting with placing the Company into administration, this balance has also been paid in accordance with the funding agreement with Aurora.

Gooee Limited (in Administration)
Administrators’ Proposals
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Appendix E

Directors’ Statement of Affairs FRP

Prepared in accordance with Rules 3.30 and 3.35 of the Insolvency (England and Wales) Rules 2016



Rule 3.3p

STATEMENT OF AFFAIRS

Name of ( (vnpany ( (mpany Mumbe?

Gooee Limi
Limited 1RAN558

In the € ramet casp mumber

The High Court of lustice N006A7

Statement as to the affans of

Gooee Limited
2nd Floot

110 Cannon Street
London

£C4N 6EU

on the 16 April 2021, the date that the company entered administration.

Statement of Truth

| believe the facts stated in this statement of affairs are a full, true and complete statement of the affairs
of the above named company as at 16 April 2021 the date that the company entered administration. I
understand that proceedings for contempt of court may be brought against anyone who makes, or causes
to be made, a false statement in a document verified by a statement of truth without an honest belief in

its truth.

Full Name _g—ﬁﬁ O RCWL

Signed Mv
Dated - 9_84/ O_‘./_k(___




Gooee Limited

(s_?ompany Registered Number: 08495558
tatement Of Affairs as at 16 Aprit 2021

A - Summary of Assets : N

Estimated to
Assets Book Value Realise
f £

Assets subject to fixed charge:
Intellectual Property 19,624,265.00 2,800,000.00
Aurora Limited (3,008,504.54)
Deficency o/d (208,501.51)
Assets subject to floating charge:
Uncharged assets: 4
Stock 126,323.00 Uncertain
Book Debts 11,084.00 NIL
Deferred Costs 28,460.00 NIL
Contingent Claim Uncertain Uncertain

NIL

Estimated total assets available for preferential creditors

Date o ‘t// 046;/ o

Signature




gooee Limited
ompany Registered Number: 08495558
S@tement Of Affairs as at 16 Aprit 2021

Al - Summary of Liabilities

Estimated total assets available for preferential creditors (Carried from Page A)

Liabilities
Preferential Creditors:

Preferential Creditors 39,090.28

Estimated deficiency/surplus as regards preferential creditors

2nd Preterential Creditors:-
HM Revenue & Customs 170,771.329
Estimated deficiency/surplus as regards 2nd preferential creditors

Debts secured by floating charges pre 15 September 2003
Other Pre 15 September 2003 Floating Charge Creditors

£stimated prescribed part of net property wherc applicable (to carry forward)
Estimated total assets available for floating charge holders

Debts secured by floating charges post 14 September 2003

Deficiency b/d 208,504.54

Estimated deficiency/ surplus of assets after floating charges
Estimated prescribed part of net property where applicable (brought down)
Total assets available to unsecured creditors

Shortfall to preferential creditors/F.C's pre 15 Sept 2003 (brought down)

preferential claims (excluding any shortfall to floating charge holders)
30,285,971.11
172,573.31

Unsecured non-
Unsecured Creditors
Employee Redundancy and PILON(Count=11)

Estimated deficiency/surplus as regards non-preferential creditors
(excluding any shortfall in respect of F.C's post 14 September 2003)

shortfall in respect of F.C's post 14 September 2003 (brought down)

Estimated deficiency/surplus as regards creditors

Issued and called up capital
Ordinary Shareholders 1.00

Estimated total deficiency/surplus as regards members

Signature ,év Z Date __’__Qf%Q‘ Ly

-

Estimated to
Realise
£

NIL

39,090.28
(39,090.28)

170,771.39
(209,861.67)

NIL
(209,861.67)

NIL
(209,861.67)

208,504.54
(418,366.21)

NIL
NIL

209,861.67

30,458,544.42
(30,668,406.09)
208,504.54

(30,876,910.63)

1.00

(30,876,911.63)
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