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Abbreviations and definitions

The following table shows the abbreviations and insolvency terms that may be used in this documeni:

Abbreviation or definition

Meaning

Administratorsiwe/us/our

Zelf Hussain, Mark James Tobias Banfield and David Baxendale

Bank or Secured Creditors

HS3BC Bank plc and Gordon Brothers international LLC, the secured

creditors

BEIS

Department for Business, Energy & Industrial Strategy

Companies

Mothercare UK Limited and Mothercare Business Services Limited -

both in administration

CVA

Company voluntary arrangement under Part 1 I1A86

CVL

Creditors’ voluntary liquidation

The Mothercare Group/Group

Mothercare plc and its subsidiaries

Financial Conduct Authority

FCA

HMRC HM Revenue & Customs

|A86 mlur-lsolvency Act 1986

IR16 Insalvency (England and Wales) Rules 2016

MBSL Mothercare Business Services Limited

MUKL Mothercare L'JK-“Limited “

Mini Club Mini Club UK Limited, a separate legal entity within the Mothercare

Group

preferential creditors

Primarily employee claims for unpaid wages earned in the four
months before the insolvency up to £800, holiday pay and unpaid

pension contributions in certain circumstances

prescribed part

The amount set aside for unsecured creditors from fleating charge
funds in accordance with section 178A 1A86 and the Insolvency Act

1986 (Prescribed Part) Order 2003

MGBL, Purchaser or NewCo

Mothercare Global Brand Ltd

PwWC

RPS

Redundancy Payments Service, part of the Insolvency Service,
which is an executive agency sponsored by BEIS, and which
authorises and pays the statutory claims of employees of insolvent

PricewaterhouseCoopers LLP

companies under the Employment Rights Act 1996

Sch B1 IA86

Schedule B1 to the insolvency Act 1986

secured creditor

A creditor with security in respect of their debt, in accordance with

section 248 1A86

SIP

Statement of Insolvency Practice. SIPs are issued to insolvency
practitioners under procedures agreed between the insolvency
regutatory authorities. SIPs set out principles and key compiiance
standards with which insolvency practitioners are required to

comply.

PwC | Mothercare UK Limited and Mothercare Business Services Limited - (both in admirustration) ~ Joint Administrators’ proposals for
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SIP 9 Statement of Insolvency Practice 9: Payments to insolvency office
holders and their associates

SIP 13 Statement of Insolvency Practice 13: Disposal of assets to
connected parties in an insolvency process

SIP 16 Statement of Insolvency Practice 16: Pre-packaged sales in
administrations

SPA The agreement for the sale and purchase of the business and
assets of the Company dated 5 November 2019and made between
Mothercare Global Brand Limited

TUPE Transfer of Undertakings (Protecticn of Employment) Regulations

2006

unsecured creditors

Creditors who are neither secured nor preferentiai

PwC | Mothercare UK Limited and Mothercare Business Services Limited - (both in administration) — Joint Administrators’ proposals for

achieving the purpose of the administrations
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Why we’ve prepared this
document

As we've explained previously, on 5 November 2019 MBSL went into administration and Toby Banfield, David
Baxendale and | were appointed as joint administrators. The directors of MUKL fited a notice of appointment on 5
November 2019. The FCA consent was subsequently obtained and filed on 15 November 2019, All acts of the
Administrators between 5 November 2019 and 15 November 2012 are validated pursuant to the provisions of
1A86.

We tell you in this document why the Companies were put into administration. We give you a brief history and set
out our proposals for achieving the purpose of administration. We include details of the Companies’ assets and
liabilities, and say how likely we are to he able to pay each class of creditor.

According to |AB8, the purpose of an administration is to achieve one of these objectives:

a. rescuing the company as a going concern, or if that is not possible or if (b) would achieve a better result for
the creditors than (a)

b. 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 finaily, if that is not possibie

c. reafising the company’s assets to pay a dividend to secured or preferentiai creditors.
In this case, we're following (D) as it was not reasonably practical to rescue the Companies as a going concern.

Our job is to manage the Companies until creditors agree our proposals for achieving the purpose of
administration and we've implemented them so far as possibie. After that the administration will end.

The whole of this document and its appendices form our statement of proposals for achieving the purpose of
administration for each of the Companies. We are seeking creditors’ decision by deemed consent on the
following matters for each of the Companies:

o the approval of our proposals for achieving the purpose of administration
e that the creditors do not wish to form a committee at this time

¢ If creditors don't form a committee, the timing of our discharge from liability.

So, our proposals will be treated as approved unless enough creditors ask us to seek a decision to approve
them. This would happen Iif at least 10% in value of the tofa! credifors ask us to do so (in line with rule 15 18
IR18) within eight business days of the date we deliver the proposals to you.

If you have any questions, please get in touch with my colleague, Matthew Duckworth, on 0113 289 4916,

P
- ;_7;\7_:_.:’
Signed

Zelf Hussain, Joint Administrator of the Companies

Zelf Hussain, Mark James Tobias Banfield and David Baxendate, ware appoinied as joint administrators of Mothercare UK
Limited and Mothercare Business Services Limited on 5 November 2018 to manage their affairs, business and properfy as their
agents and without personal fiability Zelf Hussan, Mark James Toblas Banfield and David Baxendafe are icensed in the
United Kingdom to act as insolvency practitioners by the institute of Chartered Accouritants i England and Wales. The jomnt
administrators are bound by the Insoivency Code of Ethics which can be found at.

https./Avww. gov. uk/governmentipublicationsinsolvency-practitioner-code-cf-ethics. The joint administrators may act as
controliers of personal data as defined by the UK data protection law depending upon the specific processing activiies
undertaken. PricewaterhouseCoopers LLP may act as g processor on the instructions of the joint administrators. Personal data

PwC | Mothercare UK Limited and Mothercare Business Services Limited - {(both in administration) — Joint Adminisirators’ proposais for
achieving the purpose of the administrations 5



wilf be kept secure and processed only for matters relafing to the joint adrninistrators’ appointment Further details are avaifable
in the pnvacy statement on the PwC.co uk website or by contacting the joint admimsirators.

A summary of what you could
recover

Estimated outcome for secured creditors

What secured creditors are owed: £
- MUKL £34,069,785.0%
- MBSL £24,000,000.00
% Recovery Forecast timing
What we think secured creditors could recover: 46%-100% 6-12 months

Please note that MGBL has underwritten any shortfall to the Bank in the event that they are not paid in full from
recoveries made in the Companies.

Estimated dividend prospects

For preferential creditors: % Recovery Forecast timing
- MUKL 100% 6-12 months
- MBSL 100% 6-12 months
For unsecured creditors: % Recovery Forecast timing
- MUKL 0%-5% 12-18 menths
- MBSL <1% 12-18 months

This is a brief summary of the possible outcome for creditors based on what we know so far. You
shouldn’t use it as the main basis of any bad debt provision or debt trading. Any potential dividend to the
unsecured creditors is dependent on the Secured Creditors being paid in full. Please read the rest of this
document.

PwC | Mothercare UK Limited and Mothercare Business Services Limited - (both i admimistration) — Joint Admimstrators’ proposals for
achieving the purpose of the admimistrations 6



Brief history of the Company and
why it’s in administration

Background

The Mothercare Group is an international retailer of prams, pushchairs, matemity and baby clothing and other
items. In the UK, preducts are sold through the Group’s own multi-channel retail operations (79 UK stores and
online) and via a smaller wholesale operation. Internationaily, the Group’s products are sold through its franchise
partners’ retail stores, online and via a wholesale business for territories where there are not currently franchise
partners.

The main trading company in the Group is MUKL. lis accounts show the foliowing financial performance:

Year Ended Revenue £m Loss £m
March 2019 336.6 36.3
March 2018 381.5 40.4
March 2017 459 4 4.4

MBSL is a provider of general head office services to MUKL, including support to IT systems and HR. If was
wholly dependent on MUKL.

The circumstances leading to our appointment

Given the loss-making position of MUKL, management has been pursuing a number of restructuring options to try
and preserve the business,

Company Voluntary Arrangements

In light of the financial position of the Group, in May 2018, MUKL and other Group entities proposed CVAs to
close a number of stores and seek rent reductions at others. The CVA supervisors were insolvency practitioners
from KPMG LLP. The CVA was successfully approved for all legal entities {(including MUKL.), other than
Children's World Limited {a company holding the Jegal interest in a number of leased properties) where sufficient
creditor votes in faveur of the CVA were not obtained.

As a consequence of its CVA not being approved, Children’s World Limited entered administration on 9 Juty !
2018. This administration has since been concluded.

Continued losses and cash flow pressure

The MUKL CVA did not ultimately solve its problems and the UK business continued to be loss making, whilst the
international franchise business remained profitable.

Management therefore explored a number of options to split the UK and international businesses. Mothercare
plc, the Group’s parent company, engaged Numis as advisors to run a sales process primarily focused on the UK
business but aiso providing potential buyers with the apportunity to bid for the Group as a whole.

While 35 potential purchasers were approached, resulting in two parties making indicative offers and undertaking
additional due diligence, ultimately neither party made an offer to buy the business or separately the brand.

PwC | Mothercare UK Limited and Mothercare Business Services Limited - {both m administration) — Joint Administrators” proposals for
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Additionally, PwC was engaged in May 2019 through to August 2019 by Mothercare pl¢ to assist with the
development of a strategy and options to potentially restructure the Group and separate the UK and intemational
operations.

One of the options identified was a CVA which the Group chose to develop further with another advisor
However, this option was uitimately not implemented and PwC was asked to consider the remaining options.

Given the cash flow position of MUKL, and lack of offers for the UK business, the directers resolved that the
Companies were insolvent. The directors filed a Notice of Intention to Appoint Administrators for each of the
Companies on 4 November 2019 and Zelf Hussain, David Baxendale and Toby Banfield were thereby appointed
as joint administrators on 5 November 2019. The Notice of Appointment for each of the Companies was filed by
the directors of the Companies on 5 November 2019. The FCA consent for MUKL was subsequently obtained
and filed on 15 November 2019, upon which the appointment of MUKL formally took effect. All acts of the
Administrators between 5 November 2019 and 15 November 2019 are validated pursuant to the provisions of the
Insolvency Act 1986.

Immediately following the administration appointments, Mothercare Global Brand Limited, purchased the
beneficial interest in the international franchise centracts and intellectual property of the MUKL business together
with rights to key operating contacts.

Pre-administration costs

The decision was taken by the directors on 5 November 2019 that the Companies would both move into
administration. As at the date of our appointment as Administrators, PwC had cutstanding time costs of £380,901
and no expenses, Kirkland and Ellis had outstanding time costs of £276,574 and Metis Partners (agents) had
outstanding time costs of £8,333.33 (all figures are exclusive of VAT). These costs were incurred prior to MUKL
being placed into Administration but with a view to it being so. Please note that the vast majority of these costs
relate to the administration of MUKL, with a minimal amount relating to MBSL in respect of the administrators’
pre-appeintment considerations and the preparation and filing of the appointment documents.

We think that PwC’s role in preparing and planning for our appointment of MUKL makes a significant contribution
o achieving the purpose of the administration because it has facilitated the continuation of trade and meant that
we could quickly take control of MUKL by mobilising a fully briefed team [t also facilitated the sale of the
international business to MGB, which has resulted in considerable realisations for the administration.

A statement of the pre-administration time costs can be found at Appendix B, setting out separately, as required
by statute, the fees charged and expenses incurred To the best of our knowledge and betief, no fees or
expenses were charged by any other insolvency practitioner.

The payment of unpaid pre-administration costs as an expense of the Administration is subject 1o approval under
rule 3 52 IR16 and doesn't form part of our proposals, which are subject to approval under paragraph 53 Sch B1
IA86. If you elect a creditors’ committee, it will be up to the committee to give this approval under rule 3.52 IR16.
But if there’s no committee, we’ll ask the general body of creditors to do so instead.

PwC | Mothercare UK Limited and Mothercare Business Services Limited - (both in administration) — Joint Administrators’ proposals for
achieving the purpose of the administrations



What we’ve done so far and
what’s next if our proposals are
approved

Management and financing of MUKL’s affairs and business

Our overriding objective is to achieve the best possible putcome for creditors, typically achieved by maximising
the vajue of MUKL.'s assets and minimising costs and claims against MUKL.

in this case, we conciuded that the best realisations for creditors would be achieved by a sale of the intemational
franchise contracts and intellectual property of the MUKL business together with rights to key operating contacts,
and by allowing the UK business to trade under our supervision for a period whilst the stock was wound down,
rather than affecting an immediate shutdown of stores.

As MBSL and MUKL have cross-guaranteed each other' secured lending and MBSL provides services vital to the
smooth running of MUKL's stores, the administration of MBSL assists in the realisation of assets in MUKL to the
betterment of the position of their mutual creditors.

Sale of the international franchise business

The initial consideration for the purchase is non-cash. The Purchaser assumed certain MUKL liabilities, notably
the MUKL defined benefit pension schemes with a s75 buyout deficit of £159.1m and certain trade creditor
balances totalling £3.75m. In addition, as part of the transaction, it has been agreed that intercompany balances
due from MUKL te other members of the Group of £168.8m will not participate in any dividend distribution made
in MUKL. This significantly reduced the vaiue of unsecured creditor claims in MUKL and is expected to result in a
higher ultimate dividend to the remaining unsecured creditors as the value of stock and other assets recovered in
MUKL will be distributed to a smaller pool of creditors. We considered various aiternative options to a pre-pack
sale (including a new CVA, a trading administration with no pre-pack safe and a liquidation) however each of
these options would have led to a poorer return to the Companies’ creditors due to the termination of the
international franchise agreements.

The Purchaser has also agreed to pay an additional top up cash consideration adjustment, as follows:

= anuncapped commitment to the Secured Creditors of MUKL to ensure they are paid in full; and

e provided the secured creditor is repaid in full, the Purchaser will pay a cash amount in the administration
which will be calculated on an agreed formula to ensure that a certain distribution to creditors is
underpinned (subject to a cap)

There is alsa a sell-on clause so that if the Purchaser’s business is sold within 12 months fram 5 November 2019,
the sale agreement provides for an additional payment to the administration, where consideration for that sale
exceeds a certain threshold, above which 50% of the sale price would be payable.

Further details on the sale can be found in the report called “Information regarding the sale of a specific assets of
Mothercare UK Limited on 5 November 2019 as required by Statement of Insolvency Practice No.16 (“SIP16")"
on the dedicated website www pwc co uk/mothercareuk

Week One Strategy

In order to protect and control the business, immediately following our appointment we deployed specialist staff to
the head office site. Given the large number of stores/concessions and in order to oversee the day-to-day trading
operations as efficiently as possible and maximise trading realisations, we appaointed a retait agent, Gordon
Brothers (a specialist in trading retail businesses in distressed situations), to assist us.

Our main initial actions on appointment were to:

Bnef empioyees on appointment

» Attend the head office locations and address employees; and

PwC | Mothercare UK Limited and Mothercare Business Services Limited ~ (both in administration) — Joint Administrators’ proposals for
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e Ensure store staff were advised of the administration by Gordon Brothers.
Deal with arrangements for trading

e Secure the distrbution centre, deliveries and website to support the trading strategy,

e Engage with critical systems and infrastructure suppliers to ensure ongoing support threughout the
trading period;

« Engage with the freight forwarding agent to determine the location of stock-in-transit te the UK or global
distribution facilities. Reach agreements with the freight forwarder and/or stock suppliers to secure the
release of stock-in-transit for the benefit of the MUKL estate.

s Agree terms of an agency agreement with Gordon Brothers

+ Engage with store concession partners to agree ongoing trading.

+ Identify any areas of risk (including health, safety and environmental matters) and consulting with
specialists as appropriate;

= Implement the necessary processes and controls for trading during administration, including controls
around the limited purchase ordering;

e |dentifying and purchasing augment stock, in cenjunction with Gordon Brothers; and

e Setting up new bank accounts, card payment facilities and cash collection processes, and internal
systems for the recording of cash transactions.

Seek a sale of business and assets

e Appoint specialist property agents Capa alongside PwC property specialists to review the property
leases and identify any potential premium value

Deal with creditors and other stakeholders

¢ Set up a dedicated helpline, website and maiibox in order toc communicate effectively with a variety of
stakeholders and interested parties and respond to their queries; and
e Deal with creditors asserting retention of title claims.

Comply with statutory obligations

» Issue the report called “Information regarding the sale of a specific assets of Mothercare UK Limited on
5 November 2019 as required by Statement of Insolvency Practice No.16 ("SIP16)";

s Issue statutory notifications of the Administrators’ appointment;

s Gather information to allow us to fulfil our immediate statutory and regulatory obligations and take
control of MUKL’s tax and VAT affairs; and

= Ensure appropriate insurance cover is in place.

The examples given above are an illustration only and are not an exhaustive list of all the work completed initially.
We set out in more detail in the following sections the work which we have done so far during the administration
and what work remains to be completed.

Trading

As part of our contract with Gorden Brothers, a minimum net realisation into the administration estate was
agreed. The fee structure incentivises Gordon Brothers to continue to drive sales at competitive prices in the
stores and keep frading costs as low as possible, and also protects the administration estate and realisations for
creditors.

In order to facilitate erderly administration trading and the release of funds to the estate, we have had ongoing
discussions with merchant services {credit card machine) providers to ensure the timely release of funds held by
them To date it 1s known that Global Pay, Paypal and Amex are withholding funds.

It has also been impoertant to liaise with MUKL’s key service providers, such as hauliers and warehousing, i
order to maintain business as usual trading The Administrators have provided purchase orders and undertakings
to a number of suppliers in order to safeguard supply, as well as key suppliers for back office functions.
Additionally, the Administrators have had and are continuing to have ongoing conversations with regard to stock,
to ensure that it is correctly released from various UK ports. At times, this has required direct correspondence
with stock suppliers to ensure stock 1s released to MUKL.

The costs of trading are being funded from trading revenues and other asset realisations. In order to ensure
sufficient cash availability in the initial stages, we secured funding of £8m from Gordon Brothers, MUKL’s pre
appointment lender This funding has been repaid in the week commencing 9th December 2019,

PwC | Mothercare UK Limited and Mothercare Business Services Limited - (both in administration) — Joint Admunistrators’ proposals for
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Once the majonty of the stock has been realised through the steres, or stores cease to be viable, we will
implement a phased closure plan until all stores have been closed. We will then seek to realise value for any
assets remaining in the stores and to the extent not sold, hand the properties back to landlords. We will ensure
that employees are kept informed and supported during this process.

VAT and Duties
MUKL (and MBSL) are members of the wider Mothercare plc VAT group.

Prior to the insolvency of the Companies, MUKL was authorised to operate a customs warehouse and a VAT &
duty deferment scheme. The authorisations combined provided MUKL with a significant cash flow advantage, in
that any goods imported from non-EU countries ¢ould be held in the customs warehouse import VAT and duty
free. Only once the goods were removed from the customs warehouse would any import VAT and customs duties
become payable. However, the VAT & duty deferment scheme enabled the payment of any import VAT and
customs duties to be delayed until the 15th day of the menth following removal.

Upon appointment, the customs warehouse and VAT & duty deferment authorisations were automatically
revoked by HMRC. In addition, HMRC would ordinarily remove MUKL and MBSL from the wider Mothercare Ple
VAT group following the insolvency event. This presented MUKL with a significant cash flow issue. Absent the
authorisations, HMRC would not authorise the distribution of goods from the warehouse to customers or stores,
without an immediate upfront payment of import VAT and duties on all stock held within the warehouse. This
would amount to a payment of £1,622,028.

To help reduce strain on cash flow, the Administrators opened discussions with HMRC to seek a practical
solution to release stock and continue trading. As a result of these discussions, HMRC agreed to grant customs
warehouse approval to the Administrators which enabled MUKL to continue to remove goads from the
warehouse. They also agreed to the Administrators’ making weekly interim payments of £202,753 in respect of
the import VAT and duties due, which has helped cashflow in the administration. In addition, the Administrators
asked for and were granted approval for MUKL exceptionally to remain in the Mothercare pic VAT group for an
agreed period of time. Mothercare plc, as representative member of the VAT group, is the addressee in respect
of important documentation needed to support recovery of VAT paid on importation. it would not have been
possible, in the time available, to register MUKL separately for VAT with its own VAT number to facilitate the
production of import documentation in its own name and the recovery of import VAT paid to HMRC. This
arrangement was entered into with the approval of directors of Mothercare Plc.

Overall, these agreements and arrangements have enabled the Administrators to continue to trade by releasing
stock from bond with the minimum disruption, whilst managing cashflow and ensuring recovery of import VAT.

Employees

The total number of employees on appointment, comprising both head office and store members of staff was
2,992, 140 of these individuals were pre-appointment leavers, but will be entitled to claim from the Redundancy
Payments Service (“RPS") for arrears of wages and holiday accrued but not taken. Upen appointment, 156
employees also TUPE transferred across to MGBL.

149 redundancies were made on appointment, being a combination of both MUKL and MBSL employees. These
roles were identified as no longer being required for the purposes of trading. Following a further review, an
additional six roles were made redundant a week later on 12 November 2019.

Employees have been making claims to the RPS and these have or are in the process of being paid out by the
RPS.

We are still in the process of caiculating preferential claims for the Companies and will update creditors further in
our future reports.

At appointment, 431 individuals were employed by Mini Club UK Limited. There were a further 23 “Mini Club”
employees whose roles were assigned to head office, but who were employed by MUKL. Following the
appointment, Boots, MUKL and MGBL agreed to the novation of the Miniclub contract from MUKL to MGBL. This
led to the TUPE transfer of the 23 employees from MUKL to MGBL on 27 November 2019 and provided further
security to the 431 existing Mini Club employees across the Boots store portfolio.

in terms of the retained population, all retail employees were retained following the appointment, which amounted
to approximately 2,500 employees across 78 stores. However, this number has been reduced by the
leaversiresignations we have had since the appointment.
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We are undertaking weekly consultation with the elected employee representatives of the retained workforce
(known as the Colleague Engagement Group). This covers both MUKL and MBSL employees, based both in
head office and across stores. Alongside this, regular employee communications and rolling FAQs are posted on
the Companies online employee platform (Club Hub), in addition to being cascaded to the retail workforce via
their retall managers. Additionally, we have been engaging with Jobcentre Plus and PACE to support the
workforce with securing future job opportunities.

We have also been providing ongoing support to the redundant workforce, primarily in dealing with queries which
are being sent into PeopleHub (the Companies mailbox for employees), together with those queries which are
being sent through to PwC’s designated employee mailbox.

Property

MUKL occupied 79 stores (78 trading) at the date of appointment in Great Britain and Nerthern ireland together
with a Head Office building and warehouse accemmodation. All the properties were held on a leasehold basis.

On appointment, we collated the relevant property information from MUKL'’s staff and wrote to all landiords to
notify them of our appeintment and te set out arrangements while trading continues.

The lease con one of the stores was due to come to an end shortly after our appointment and we have liaised with
our solicitors in relation to our trading strategy for that store.

We have provided interested parties and agents with a property informaticn schedule with a view to establishing
if any parties are willing to pay premiums for assignments of individual leases. At this point no parties have
indicated that they are willing to pay anything to take lease assignments citing the large supply of similar units
and MUKL's landlords already advertising the impending availability of the stores.

Following negotiations that our agent Gordon Brothers has had with landlords in relation to rent, we have been
documenting agreements for reduced rent with landlords.

At this point all stores are still trading and we have not offered to surrender any leases to landlords. We will do
this as and when individual stores cease trading to minimise liabilities in the administration.

A licence to occupy part of the head office premises was granted to MGBL as part of the sale agreement. Licence
fees are being collecied in respect of this.

Pension overview
MUKL operated the following pension schemes:

s two defined benefit schemes, for which accrual of pensionable service ceased a number of years ago;
and;
e« adefined contribution pension scheme, which was the "live” scheme at the time of our appointment

There were also separate policies which provided a benefit in the event of death in service, and a private medical
insurance arrangement.

During the period covered up to now, the main areas in which we have been engaged in relation to the defined
benefit schemes are summarised below:

e issuing of the required statutory notices on appointment,
e issuing of further statutory notices confirming that the schemes have been rescued

We are arranging for pension contributions to continue te be paid to the defined contribution pension scheme in
respect of employees retained in the post-administration period. We are also arranging with the provider for
unpaid pre-appointment pension contributions in relation to October 2019 to be claimed from the Redundancy
Payments Service.

We have arranged with the insurers of the death in service and private medical insurance schemes for cover to
remain in place for the continuing employees.
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Connected party transactions

Please be advised that MUKL and the Purchaser of the international franchise contracts and inteliectual property
of the MUKL business have a common ultimate parent, being Mothercare plc.

There are also common directors between the two parhies above, being William Glyn Lawrence Hughes and
Kevin Jonathan Rusling.

Further details on why a sale to a connected party was undertaken can be found in the “Information regarding the
sale of a specific assets of Mothercare UK Limited on 5 Novermnber 2019 as required by Statement of Insolvency
Practice No.16 (“SIP16")” on the dedicated website www.pwc.co uk/imothercareuk

Management and financing of MBSL’s affairs and business

The role of MBSL is to provide back office transaction services to MGBL and MUKL such as: IT, HR, payroll and
talent management, finance, accounts payable, property, procurement and iegal. In other organisations such an
entity is referred to as a shared service centre.

The majority of MBSL employees (which was a reiatively small population) were made redundant on appointment
or were made redundant and were re-engaged by MGBL. There are therefore only four employees which remain
employed by MBSL. Since the administration the remaining employees continue to support both PwC and
Gordon Brothers in the wind down of the business For example, IT employees have been used to help negotiate
supplier contracts and provide insight on what costs are essential for the wind dowr period. Finance accounts
payable employees have helped support the administration by performing bank reconciliations and reconciling
sales to various merchant service portals.

As MBSL'’s activities in administration have been for the benefit of MUKL, all costs of MBSL in administration
have been met to date directly from the MUKL administration estate Accordingly, there are no receipts or
payments through the MBSL administration to date. All of MBSL's employees currently sit under the MUKL
payroll, and are paid from the MUKL bank account. Accordingly, no recharges are required to reflect the services
provided to MUKL and where the costs of these have beenh boume.

Directors’ conduct and investigations

As we said in our initial letter to creditors, one of our duties is to look at the actions of anybody wha has been a
director of the Companies in the three years before our appeintment. We have to submit our findings to BEIS
within three months of our appointment.

We also have to decide whether any action should be taken against anyone to recover or contribute to the
Companies’ assets. if you think there is something we should know about and you haven't yet told us, please
complete the relevant section of the proof of debt attached to this document or. This is part of our normal work
and doesn't necessarily imply any criticism of the directors’ actions.

Objective of the administrations

For each of the Companies we are pursuing objective 3(1)(b) of Sch B1 IA86, i.e. achieving a better result for the
Companies creditors as a whole than would be likely if the company were wound up {without first being in
administration}. We are following this cbjective for each of the Companies because it was not possible to achieve
objective (a) as we couldn’'t rescue the Companies as a going concern.

We believe objective (b) will be achieved because:

« cortinuing to trade the business of MUKL will maximise the value achieved for the stock (which is a
significant asset) as sales are being made to consumers under normal trading conditions at set retail
prices with controlled discounts being applied if appropriate. The sale of stock on a forced sale basis in
liquidation would result in less control over prices achieved and lower sales values for stock,

¢ selling a majority of stock in situ from stores wiil alse reduce the logistical costs of transferring all stock
fo a central location for sale e.g. auciion; and

» MBSL's support for the process will enhance realisations in MUKL, thereby reducing the
cross-guarantee liabilities that MBSL is also respensible for, leading to an enhanced outcome for the
balance of MBSLs creditors.

We also think objective (b) will be achieved over objective (¢) of realising the Companies assets to pay a dividend
to secured or preferential creditors as we also anticipate making a distribution to MUKL's unsecured creditors

PwC [ Mothercare UK Limited and Mothercare Business Services Limited - (both in administration) — Jont Admirstrators’ proposals for
achieving the purpose of the administrations 13



and, potentially, a small distribution to MBSL's unsecured creditors. These dividends are dependent on the Bank
being repaid in full.

Estimated outcome for creditors

Secured creditors

At the date of appointment, the total debt due to the Secured Creditors of MUKL was £34.1m (including letters of
credit, guarantees and offsets of credit balances), secured by way of first ranking fixed and floating charges over
the Companies’ assets.

The total debt due to the Secured Creditors of MSBL is £24m being part of the secured iiabilities of MUKL.

We think that the Secured Creditors of the Companies will be repaid between 46%-100% of their secured
lending. Please note that any shortfall to the Secured Creditors is to be paid by MGBL.

Preferential creditors (mainly employees)

We are still in the process of calculating preferential claims for the Companies and will update creditors further in
our future reports. Based on current information, we expect to be able to pay the preferential creditors of MUKL in
full.

There were 87 employees in MBSL, of which 4 have been retained post appointment. Based on current
information, we expect to be able to pay the preferential creditors of MBSL in full.

Unsecured creditors

The prescribed part 1s a fund that has to be made available for unsecured creditors. It's paid out of "net property”.
Net property is floating charge realisations after costs, and after paying - or setting aside enough to pay -
preferential creditors in full. But it only has to be made available where the floating charge was created on or
after 15 September 2003.

The amount of the prescribed part is:
o 50% of net property up to £10,000;
e 20% of net property above £10,000; and,

e« subject to a maximum of £600,000
The prescribed part applies in this case as there is a floating charge created on or after 15 September 2003.

We think there will be a prescribed part dividend for unsecured creditors of both Companies, based on what we
know currently. If we think the costs of agreeing claims and paying a prescribed part dividend will be
disproportionate to the benefits, we can apply for a court order not to pay the prescribed part to unsecured
crediters. At the moment we don't plan to make such an application. We think MUKL's net property will be
sufficient to achieve the maximum prescribed part of £600,000. We can't yet give you a realistic estimate of
MUKL’s net property as this will depend on future realisations and administratior: costs. However as the
prescribed part 1s likely to be the maximum, then the dividend will be in the region of 0.15% based on what we
currently know. This will depend on finalising ciaims from unsecured creditors.

In addition to any prescribed part, there may be a dividend of between 0-5% will be paid to the unsecured
creditors based on what we know currently. This will only be paid if the Secured Creditors are repaid in full.
We've calculated this based on our estimate of the vaiue of the unsecured creditors. The amount of the dividend
will depend on the final level of admitted claims, future realisations and administration costs

If we think there will be money for unsecured creditors other than from the prescribed part, we may (but we won't
have to) agree in principle the claims of unsecured creditors.

If we choose to agree unsecured claims, we may ask the court to allow us to pay dividends to those creditors. If
we choose not to ask the court for permission, a subsequent liquidator or supervisor of a company voluntary
arrangement/scheme of arrangement will fermally adjudicate on the claims agreed by us in principle and pay any
dividends to unsecured creditors.

Based on what we currently know, we estimate there will be a small dividend of <1% to the unsecured creditors
on MBSL. We've calcuiated this based on our estimate of the value of the unsecured crediters. The amount of
the dividend will depend on the final level of admitted claims, future realisations and administration costs.
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Creditors committee

We're asking you to decide whether you wish to elect a creditors’ committee for each of the Companies to help
us in discharging eur duties. If the creditors do wish to do so, there wili be a creditors” committee if encugh
creditors want to be on it. The default position, as in the attached decision notice, is that no creditors committee
will be formed for either of the Companies. If creditors wish for a committee to be formed they will need to take
the steps outlined in the decision notice to challenge that decision.

Please see the following link for a guide to creditors’ committees:

https:/iwww r3.org ukimedia/documents/publications/professional/R3-Guide-to-Creditors-Committees pdf

Our fees and disbursements

We propose that our fees be based on the time we and our staff spend on the case at our normal charge out
rates for this type of work for the Companies. We also propose that disbursements for services provided by our
firm (defined as Category 2 disbursements in SIP 8) are charged as per our firm’s policy.

It will be up to a creditors’ committee to fix the basis of our fees and Category 2 disbursements. But if there’'s no
committee, we'll ask the general body of creditors to do so instead If creditors or the committee do not fix the
basis of our fees and Category 2 disbursements, we may apply to the court to fix them no fater than 18 months
after the date of our appointment.

Ending the administrations
Extending the administrations

If necessary to achieve the objective of the administration and complete our work, we may seek an extension to
the period of the administration (beyond the statutery period of one year), by consent of the appropriate class{es)
of creditor — most likely to be the general body of creditors — or by an order of the Court.

We will continue to monitor the progress of our appointment and will ask for extensions as appropriate.
How the administrations might end

Our exit route will depend on the outcome of the administration. We may use any of the possible aptions set out
in the Insolvency Act to bring the administrations to an end, but at the moment we think that the most likely exit
routes are as follows:

1) As we have said above, we think there may be a dividend to unsecured creditors over and above that from
the prescribed part. Assuming that's the case, once we finished our other work, we may opt to put MUK\ or
MBSL into creditors’ voluntary liquidation so that the liquidator can pay the dividend. If this happens, we propose
that Zelf Hussain, Tobias Mark James Banfield and David Robert Baxendale (or any successors in office as
administrators) are appointed as joint liquidators and that any act required or authorised to be done by the joint
liquidators can be done by either cr both of them. Creditors may, before these proposals are approved, nominate
a different person or persons as liquidator{s), in accordance with paragraph 83(7)(a) of Sch B1 IA86 and rule
3.60(6) IR16.

Alternatively, once we have finished our other work, we will apply to the court for permission to pay any surplus
funds to unsecured creditors. If this is granted, we’li end the administration by filing a notice with the Registrar of
Companies and MUKL will be dissolved three months later. If we don't get permission, we will put the company
into creditors’ voluntary liquidation, or comply with the terms of any court order if different. if MUKL or MBSL
goes into creditors’ voluntary liquidation, we propose that Zeif Hussain, Tobias Mark James Banfield and David
Robert Baxendale (or any successors as administrators) are appointed as jeint liquidators and that any act
required or authorised to be done by the joint liguidators can be done by either or both of them. Crediors may,
before these proposals are approved, nominate a different person or persons as liquidator(s), in accordance with
paragraph 83(7)(a) Sch B1 |IA86 and rule 3.60(6) IR16].

2) However, if it turns out in due course that there won't be a dividend other than from the prescribed part for

unsecured creditors after all, once we have distributed any prescribed part and finished our other work, we will
file a notice with the Registrar of Companies and MUKL or MBSL wili be dissolved three months later. But if we
think that there are matters that should be conducted in a liquidation rather than in the administration because,
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for example, the costs of extending the administration would cutweigh the benefit to creditors, we may instead
apply for a court arder ending the administration and for MUKL or MBSL to be wound up.

Discharge from liability

We will be discharged from liability in respect of any of cur acticns as Administrators at a time decided by the
general body of creditors, or at a time set by the court.
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Statement of affairs

We were given a statement of affairs of MBSL on 6 December 2019 and of MUKL on 12 December 2019, They
were signed by William Glyn Lawrence Hughes.

Links to copies of both of the statement of affairs are attached at Appendix E. As required by law, it includes
details of the names, addresses and debts of creditors (including details of any security held), other than, if
applicable, employees and former employees of each of the Companies and consumers claiming amounts paid
in advance for the supply of goods and services. Please note these latter details will not be filed at Companies

House.

We make the following comments on both of the statement of affairs:

In accordance with the standard format of a statement of affairs, no provision has been made for the
costs of realising the Company’s assets or the costs of the Administration
We have not carried out anything in the nature of an audit on the information
The value of the unsecured non-preferential creditors will be subject to a detailed claims agreement
process and may be impacted by a number of factors, for example:

o Retention of title claim settlements;

o Any assignments/surrenders relating to properties which may impact the provision for lease

commitments; and

o Any payments to HMRC.
The statement of affairs does not include the preferential claims in respect of the RPS claim for arrears
of wages and holiday pay. We are still in the process of calculating preferential claims for the
Companies and will update creditors further in our future reports. More information can be found on
Page 13 of this document.
Asset book values as included on the statement of affairs are broadly in line with our analysis of the
Company’s balance sheet; and,
We make no specific comment on the directors’ estimated realisable values, as our current estimates
could be commercially sensitive.
For any creditors who have not yet submitted a claim for amounts outstanding in relation to pericds pricr
to 5§ November 2019 please refer to
hitps /iwww_pwe.co.uk/services/business-restructunng/administrations/mothercare-uk-limited. htmi for
further details.
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Statutory and other information

Court details for the administration:

High Court of Justice
Business and Property Courts of England and
Wales Insolvency & Companies List {ChD)

Mothercare UK Limited.
CR-2019-007351

Mothercare Business Services Limited:
CR-2019-007353

Fult names:

Mothercare UK Limited and Mothercare Business
Services Limited

Trading names:

Mothercare
Mothercare UK Limited
Mothercare Business Services Limited

Registered numbers:

00533087 and 01416572

Registered address:

Cherry Tree Road, Watford, Hertfordshire, WD24 6SH

Company directors:

Mothercare UK Limited:

Kirsty Rowena Homer, William Glyn Lawrence Hughes,

Mark Newton-Jones and Kevin Jenathan Rusling
Mothercare Business Services Limifed.

Richard John Evans and William Glyn Lawrence
Hughes

Company secretary:

Lynne Samantha Medini {for both Companies)

Shareholdings held by the directors and
secretary:

None

Date of the administration appointments:

5 November 2019

Administrators’ names and addresses for both
Companies:

Zelf Hussain, Mark James Tobias Banfield and David
Baxendale of PricewaterhouseCoopers LLP, 7 More
London, Riverside, London, SE1 2RT

Appointer's/applicant’s name and address for
both Companies:

The Directors of the Companies, Cherry Tree Road,
Watford, Hertfordshire, WD24 6SH

Objective being pursued by the Administrators:

Objective B (for both Companies)

Division of the Administrators’ responsibilities:

In relation to paragraph 100(2) Sch B1 |A86, during the
period for which both the administrations are in force,
any function to be exercised by the persons appointed
to act as Administrators may be done by any or all of
the persons appointed or any of the persons for the
time being holding that office.

Regulation (ELJ) 2015/848 of the European
Parliament and of the Council of 20 May 2015 on
Insolvency Proceedings (recast) :

The Regulaticn applies to these administrations and
the proceedings are main proceedings.

PwC | Mothercare UK Limited and Mothercare Business Services Limited - (both in administration) — Joint Administrators’ proposals for

achieving the purpose of the administrations

18



Receipts and payments account

Mothercare UK Limited - GBP Actount

Directors’ 5 November 201910 28
statement of affairs _ November 2019,
£} e
Tradhg Statement
Trading Receipts
Sales 22763, 717.44
Funding from Gordon Brothers 8,000, 000.00
Debtar receipts dueto MGBL 1,115.478.74
Payrok cordribution fromMGBL 610.718.33
PAYE/NC conrribudon fromMGBL 428, 807 30
Concessionary sales 2,008,408.10
Licence to occugy renta income 470,000 00
Cash / Balance & Bank 236, 115.00
Insurance claims and refunds 34,754,338
Total Receipts 35,368,499.29
Trading Payments
Payments to concession partners 1.529,309.39
Expediors carriage cos's 365,569.75
. Indirect Labour 20,280.00
Warehouse and logidic cods 3,247,283.20
Profesdonal Fees 10,000.00
Overdralt/Loans Inter est/Bank Charges 200,000 00
; Lease/Hre/HP Payments 173.33
Duress Payments 1,400, 843.49
Repairs & Mairtenance 141,203.94
Store Running Costs 180,715.32
Puty Tax 530, 742.06
Statutory advertising 7700
Wages & Salaries 2,643 544 83
Intercompany Transactions 14,444 44
Jotal Pavymemts 9,954 176,75
I Net trading recoints | 544309 54
VAT contral account (2,041,431.56)
Total | 2337289008
Represerted by,
Agrinigration bank account 23,368, 956.50
B.C chent account -
Resefve account 13,9035.48
T 0 1 ts | . 2372.890.98

All figures are stated net except for Trading Sales, which are cumrently siated gross A VAT reconciliation will be performed in
due course to accurately reflect the VAT on our Trading Sales.

The above figure for Trading Sales has been reconciled up to 28 November 2019 Any Trading Sales received after this date
have not been reflected in the above receipts and payments account, but will be shown on our future progress reports to
creditors
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Mothercare UK Limited - USD Account

Directors’ 5 November 201510 16
statement of affairs December 2019,
£} (£}
Receipts and Payments Account
Receipts
Mathercare Global fundsreceived 1,497,245 04:
Bank Interest Gross 134.75:
Total Receipts | 1,497,370.79,
Payments .
Mathercare Global fundsreceived 1.497,245.04.
Finance / Bank intered & charges 19.74
Total Payments 1,497,264.75
Net trading receipts 115.04;
VAT conlrol accourt -
Total 115.04
Represerded by
Administration bank accourt 115.04
Total held in interest bearing cument accounts 11504

Please note that there have been no transactions incurred in Mothercare UK Limited - EUR account, Mothercare
UK Limited HKD account or Mothercare Business Services L.imied, therefore a receipts and payments account
has not been included for these.
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Appendix A: Pre-administration
costs

The table below provides details of costs which were incurred before our appeintment as Administrators but with
a view to MUKL entering administration Details of the work done and expenses incurred foliow. Please note that
the majority of these costs were charged to MUKL, with a minimal amount charged to MBSL in respect to
appointment documents and placing MBSL into administration

It is proposed that the unpaid costs will be paid as an expense of the Administration. Such payment is subject to
approval under Rule 2.67 of the Insolvency Ruies 1986 and not part of the proposais subject to approval under
paragraph 53 Sch.B1 |A86.

Total Amount (£)* Paid Amount
Fees charged by the Administrators 380,901.25 (Nil
Expenses incurred by the Administrators:
Administrators’ disbursements - |Nil
Kirkland & Ellis LLP 276,574.00 | Nil
Metis Partners 8,333.33 |Nil
Total 665,808.58 | Nil

*Excluding VAT

Details of the pre-administration work undertaken and a breakdown of expenses

Breakdown of PwC Costs:

Grade Time {(hours) Fees (£)
Partner 58.5 53,235.00
Director 139.5 114,112.50
Senior Manager 181.75 99,793.75
Manager 197.8 96,859.00
Senior Associate/Associate 45.35 16,901.00
Total 6229 380,901.25

In summary, the pre-administration work undertaken by PwC included the following:

¢ Contingency planning;
s Negotiating and agreeing the sale agreement with MGBL and calculating the financial outcome under
various scenarios, inciuding
o instructing lawyers on the sales contract
o reviewing draft contracts
o discussions with MGB to agree the terms
Consideration of key practical issues to be addressed on entering Administration;
Planning the Administration strategy, including timelines, budgets and initial workstreams
Undertaking preparatory work in order to facilitate the Administration of the Company;
Obtaining and discussing legal advice in relation to the appoiniment;
Calls and meetings with key members of staff, directors and trading agents regarding the Administration
strategy;
Reviewing draft appointment documents and associated paperwork;
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Valuation of the IP of the brand of MUKL,;

Planning work in relation to the Administration appointments including internal compliance and risk
procedures and all necessary steps to be able fo provide the statutory confirmation that the objectives of
the Administrations were reasonably likely to be achieved;

Mobilisation and briefing of our team;

Agreeing the communication strategy for stakeholders including employees, customers, suppliers and
the media;

Identification of critical suppliers to ensure minimal operational disruption,

Negotiations and discussions with consultants (Gordon Brothers) to agree terms and post administration
workstreams;

Setting up the Administration cashflow with preliminary information available;and

Consulting on potential Group tax and VAT implications of the Administration and proposed sale of
assets to MGBL.

The pre-administration works performed by Kirkland & Ellis LLP included the following:

Contingency planning for Administration;

Preparation of Administration appointment documents;

Negotiation of bank forbearance in connection with Administration appointments;

Negotiation of pre-administration transfer agreements ([P, franchise agreements, pensions) and related
structuring;

Drafting of Admnistration sale agreement and related structuring;

Advice re miscellaneous Administration matters: e.g. Gordon Brothers consultancy and funding
arrangements, DHL contract, ELC contract, returns policy, retention of title claim; and

Preparation of FCA consent in connection with Administration appointment

The pre-administration work performed by Metis Partners included providing an intellectual property valuation
opinion in respect of the intellectual property (or “IP”) assets of MUKL.

Please naote that the above is indicative of the key areas of work performed and is not an exhaustive list
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Appendix B: Copy of the Joint
Administrators’ report to
creditors on the pre-packaged
sale of the business and part of its
assets

The “Information regarding the sale of a specific assets of Mothercare UK Limited on 5 November 2019 as
required by Statement of insolvency Practice No.16 (“SIP16”)” is on the dedicated website
www. bwc.co.ukimothercareuk

Please follow the link to access this document:
hitps //www pwc.co uk/business-recovery/administrations/assets/Mothercare/mothercare sip16 pdf
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Insoivency (England and Statement Of affairs

Wales) Rules 2016 Rule 3.30

Cherry Tree Road, Watford,
Hertfordshire, WD24 65H

Name of company Company number
Mothercare UK Limited 00533087
Registered office address

In the

High Court of Justice, Business and
Property Courts of England and Wales,
Insolvency and Companies List (ChD)
{full name of court)

Court case number
CR-2019-007351

The particulars and other information shown in this statement of affairs

and any continuation sheets give a full and complete statement of the

Insert date the company  COTPANY'S affairs as at
entered inte administration Date

5 November 2019

Statement of truth

I believe that the facts in this statement of affairs are true.

Full pame ()7 /( ;amM GLYN £ AwlENCE HOBHES

Signed SULE—
T E—

Dated é’] fz/{g]




A — Summary of assets

Assets subject to fixed charge:
Mothercare UK Trademark / Brand
Less secured by a fixed charge - RCF, LCs and Gaurantees
' ‘ Net

Assets subject to floating charge:
Various receivables balances
HMRC - Withholding tax
Inventoty and Fixed Assels
Stock - UK and Sourcing
Fixed Assets

Intercompany

Mothercare Group Sourcing Limited
Mothercare PLC

Mothercare Finance Limited

Mini Club UX Limited

The Mothercare Group Limited
Maothercare Trademarks AG

Mathercare Sourcing india Private Limited
Mothercare International (Hong Kong} Lid

Gurgle Limited
Cash at bank

IFRS 16 Right of Use

Uncharged assets:

Estimated total assets available for preferential creditors

Signature_&)@t@_ﬂam (9 !IQJIC)

Book [ Estimated
value * realisable value
E £

0 10,000,000
-32,767,702
-22,767,702
27,079,971 2,058,790
1,700,539 0
32,575,733

65,529,876

31,177,301
1,402,117 o
38,030,896 o
347,685 o
36,391,807 o
1,619,043 o
8,840 )
112,332 )
12,835,975 0
110,090 o}
1,900,933 1,500,933
47,865,667 o
266,113,072 36,535,456




B — Summary of liabilities

Estimated total assets available for

PP ARSI NENIVIRPS U WISV SO

preferential creditors (carried irom page A) 36,535,456 g
. N - e toww@ ey -
e
Preferential creditors: "f
360,870 5
Estimated deficiency / surplus as regards preferential £ ) ‘
creditors * 36,174,587 <
Estimated prescribed part where applicable (to carry forward) E600,000 .
i
Estimated total assets available for floating charges £ f 36,174,587
Debts secured by floating charges :
22,767,701.86 )
Estimated deficiency / surplus after floating charges £ ’ 13,406,885
Estimated prescribed part of net property where apphcable £600,000 i
(brought down) I b
Total assets available to unsecured creditors £ 1 12,806,885
Unsecured non preferential claims {excluding any shortfall to
floating charge holders) 392,625,142
Estimated deficiency / surplus as regards non £
preferential creditors (excluding any shortfall to floating - 379,818,257
charge holders)
Shortfall to floating charge holders (brought down) 192 625,142
Estimated deficiency / surplus as regards creditors £ 379,818,257
Issued and called up share capital ‘ { £28,446,000
Estimated total deficiency / surplus as regards members , £ ] -408,264,257

Signature ML;ZDM:E é)/ { Z—/ ra[
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Creditor QOverview

M101 Trade and non Trade Creditors

Open Trade items
Open non Trade items
M139 Trade Creditors

25,546,278.64
2,788,724.86
414,668.79
30,440,371.67

59,150,043.96




Supplret name Addeess {if we have en recards GEP Valye4.11.13 exc 1L

Alantd Colour Ted Ltd {861,992,14)
Alema Tentiles {134,303 65)
Aman Graphict & designs Ltd a0
AMAN SWEATERS LTD {758,393.81)
AmanTex hnited {354,795.30]
Ammayapper textiles Put Lid Perambankam road dhi Uizndal posy, Tamlaadu 602105 {203,845 49)
ANGELLROCKET BABY 28,901 %6
Arabi Fashion Lt {183,756 53)
) Aseis Tekatt ’ {502,438.73)
Auskin group companies Pty 13d No 8 Gling road Dongtl econemic development 2one Tlan)in (hina Morthern: {533.11)
Avalan Plasties 144 Beckery New Rpad Glastonbury Somerset BA6 INR (52,051.58)
B DESIGNS PRVATE LMITED 1206,011.27)
Best Corparation Private timited 83972 Avinashi Road  Tirupur 641 503 {1,886.833.86)
Snarat Tiasus Py Atd & Bharat Silks ) {2.077.01)
SOARDMAN BHOSLTD 86 WEST YANGTANG ROAD, HUXIAN IND DEV,ZONE, FONGLY COUNTY HANGZ {91,363 01)
Cabyen Asla Pacific Ltd B/F TAL Bu-iding 49 Austin Aoad  Kow'bos NULL {70,181.82)
4505200 Canad; inc CBA/Adame Matermity (99 73}
China Evergresn Factwear L1d, (231,159 00)
CiDE (9,406.82)
CIX] FORBARY CHILDREN PRODUCT CG 11D 8848th Gushd Read, £33t Distaict tndustral Zane, Guanbanwet Town Cixi city, Nir {452,858.55)
Compact Clothing Lid (1,381 a3}
COSMO GROUR ASIA LIMITED {16,657.03)
COTTON BLOSSCM INOIA PVT LTD WO 15 . KETAII APPAREL PARK PERUMANALLUR POST TIAUPUR (463,151.42)
Catton World 20/t Amrutha hatl) Byatarayanapura Post Bellary Road  Sangalore 5560092 {584,595 18)
COTTON LEGEMD LIMITED 31 XIPXNG AOAD, MAINING AGRICULTURAL FOREIGH INTEGRATED DEVELOPN 432 00
Crednive Baby inc, $510.00)
CRYSTAL MARTIN INTERMATIONAL 3.251.59
Columbus Jradeng Partners GmbH & Co. XG (324,238.34]
DAUAN VENT DEST GARMENTS CiF LTD 1191,412 74)
DAVID HOWARD VX LTD i L . — sssTAIR- - -
T T T e ket {19,778.18}
Dhruy Globals Limited (1,545 £7)
Dred Composite Textiles Lid 221,250.67
Divins Intimates {189,105.84}
Creditor revalyation 3/ {707,649 33]
Ekseption ! Tekstl Sanay v Ticaret Ltd SH Mehmet Afit Mah Hergls Sok. Xorkmai sham 1,431 07
ELITE FORTUNE LTD {50,953.34)
Eve Clothing Ltd {328 54)
Expediory {18,637 05)
Faie Thiee LTD 3/2 Shev smmeit chambars 494 Or A 8 Rcad Werl Mumbar 400018 {1,38L.15)
STITCHWAY - FitiiX INDUSTRIAL {HONG KONG) UMITED Un:t 406, 4/F, Lionking Plata, 261 Hongwu Raad, Nzniing. langsu, China Nangi 238541
First Steps Babywear Pt Umited No 235-0, 111 Phasx Bommasandra industrial Atea Hosur oad NULL Bargale {71,030 18}
Fotus Home Yextite Co, Lo {84,982 75]
Four H Group Ltd 28,541.37
Franid Tays & Dofls Mirs & Exparters Lrd Yam Hop Hing Ind Bldg 10/Ftoar Flat No 3 40-44 Kwal Wong Bd Bwai Chung N1 {25,817.90)
Friyl intaghindustries spa s {157,048 A3}
FULL FAMOUS WMITED 3F,M0 [ Tarming 163d Taifeng industeial main strest Xiaatan Town, Zhangshan ¢ (672 12}
GAINUP INDUSTREES INDIA PVT LTD (742,518.38)
GERMTON WORLDWIDE CO L ATD 71123
R Goldling UK Umited (856,372.84) ©
Good Future Garments Fattery Lid Urat F2, 22/F COW Buidding 333 Castie Paak Soad Tawen Wan N T NULL {447,661 49}
Halan Iinyl Tesules Co , Ltg West Industrial Area Quiang Tawn Haaa Country hangsu Northern Clung {115,860 17}
HANGZHOU YUEMENS IND 139.431.17)
Fu Hong industries tid Flat B, 8/F Gee Luen Chang (nd Bidg Mo 11 Yuk Street Takwawan, XIn H ¥ {33,664 36)
Hunter Global Sacks & Apparef Lid (1,178 71)
Impresy Newlr {215.7¢6}
INTERSTOFF APPARELS LTD {64,163 37)
ISLAM KNIT DESIGHS LTD 153/ A GULSHAN AVENUE, DHAXA {1,062.451 74}
ISLAND CLOTHING LTD 1,26135
Jawandsons Street Na 7 Bhat Himmat Singh Dugrs Ludtuara Pun,ab NULL {125,537 16}
lay lay Milis 16 Kvp Layost Alangady Xaruvarnpilayam Tiropur 641 64 NULL {4,005 45)
Jay Jay Muls banka {Pve) Limitad LoTh A & Seethawaka Industnial Fark  Awssawe'lz 15,314 24
lay lay Mills {Bangladesh) Pt Ltd BANGLADESH {1,208 55)
JC Fashien Group Limied 3R4/F , Th Yuan Industeial Bldg . anshan Moad, Thalts Industrad Park, Yu By | (160 32)
Hangyin Tianyun kaltting® textile dress Co Ltd Na B Huackang road Wenbin Jlangyln hangsu Horthern China 238 48
Hangsu Shangtut avtemative Accrsiones Co, 1td {61,852 25}
Hasgy Yaaglan Internation Trage Co Atd 11,393,530 04)

Iin Sun Gee Plasiics Co, Lrd {26,738 52)



Kanm Teaties

KID KREATIONS

ENTMOON

KNIT BAZARR (PYT) LTD

LADIDA BARY TOY COMPANY HMITED
Lerada [ZhorgShan) Limited Co

wck ‘Wigant Group

MARKET FIY HOLOING LTD

MARKET FIT JONE 2 LIMITED

MARKET FT JONE T UMITED-SNTERSTOFF APPARELS LTD

Masto Industries

MASIHATA SWEATERS LIMITED

Masi Power £ntenprise tivsted

#4C XCCESSORIES LD

Meditarrance

MEMBERS ONLY CLOTHNG CO LIMITRD
Metidian Umied

Mimn Design Lid
- FUZHOU ElENGHﬁ.IFENG TRADING CO UMITED
MRICUL INTERNATIONAL PVT LTD
Sunny Aay Managemant Lid
N, Head & Co, tid

Nanjong ARC Trade o, L34

N & Z Bangladesh Lid

Nngbo Unity tnt Trading Company Limuted
Hingbo Beshede baby Products Co, ted
NINGRO JADE tHOES CO LTD

Nipgbo Freme Chakdzare Products Co . Lid
Ol Apparels Ltd

nden Faryland [HK) Co Led

Paltnax industrial Ca, Lid

Panorama Exports pet itd

Pastet Apparsis Lig

PAUL DENNSCOIRTD

PEAR: APPARELS

Phoenila

Prenic Piast Industrial Co Lid

Pioneer Xnitwears (809 ted

Newbomn Fun {H K § Limsted

PLAYGO TOYS ENTERPRISES LIMITED
POPRYS RNITWEAR (PYT] LTD

Premier Xnits Apparel { ndla)

SRG Apparels {Peire Tex}

Pure Marx Lud

QingDag Hongihen Wooden o, Lid
AAGNIK EXPORTS

Rawyan knit compasite Led

Aeady Toy Umited

R=d Box Toy Fattory Ltd

R G IARRETT UMITEDR

Royte Ungerie Lig

Koy Lowe & Sons ted

SAIHAM XMIT COMPOSITELTD

Stantex £urope Itd

S ATERQ SRL

Stasun Sportiwear Co

SEA WAY FODOTWEAR INTERNATIONAL LT
Shandong ch g e tles, Co lid
Shahi Export tid

Shanghat Sunsmile Ovidrans Products Co L
Shanghat lentex Bag Manufacturs Co Lid
Shanghat Xerma Sun Textile co, Ltd
SHANGHAL LAUREL TRADING CO 1D
Shartes Shangla Garment Co (28

Shinest Appatefs Lid

SHOE EMBPORIUM LTD

Shucrafi intarparled

SH Zhenbaiimport & Saport Co Lid
Sound M Ligh An.motronis Co, Lid

5P APRARELSLID

SP Apparth

Spr ng Mear East Manofacturing CoLtd

SWALLOW BARN BLITHBURY ROAD COLTON w315 1M1

No 42 KuiXing Road Dang Sheng Town Zhong Shan City Guang Dong Sonthern
ANfA

UNIT #1 SUTTONS BUSINESS PARK. NEW ROAD RAINMRAM ESSEX. ANALY BDE UK

R 8309 Shenghe Building B1 Nurth Tunnan Road  Nanging Northarn China
HO 808 Rugao Puhuang Road Nantong Jiangsu Guoyuan Northern China 226
115 Chengihan Road

Road & § Aouse 7 4 Jandinies Dhaka

UNIT 1.2, 30/F LAWS COMMERCIAL PLAZA 788 CHEUNG SHA WAN HOAD  Kor
8 Fionr, NO 2T SEC 3 PA TEH Ro3d Tape Tarwan
2 188 Okh 3 ndustrta- asea Ph 1 Do
aNfA
IC GALLIFORD ROAD, MALDON, ESSEX, (M9 2XD, LK

SFNQTH 774, 177 Aviaashi M lam Road Ki i} Vilage Avinashi

Unit 12 18/F Wah Fat ind Bidg Rear Bock 1014 Cung Yi: 5t Xwas Chung N T

5F No 27 Metnalshiva asy Maruduralyan Vefasu Kandisn koil willage, Tirupur,
N3 2/240 dunnathur Road Avinashi Tirupur

Unit 811/22/6a, Anra Nagger, 15 Valimpayaem post, Tropue, 841652, Tamy nae
Room 2%07 X.Wah Ceatre 191 Java Rosd Harth Port

Xaotun viage Madlan town jlacThou Cungdao Nonthern Chuna

7/F Towes 1 South Segy Centre Tsdmthataw East Kowloon NUE.

Str Alunuluone B 515800 SEBES Jud ALBA Romania , ALSA , ROMANIA SE ATER
RAoom 428-434 Wangyue Road Yingthou Hangsu Kerthern Ching

38 Skeuyao Road Shauguang  Shandong Nachern Chiva
ANJA

Room 108 1/P Chevakier Howse 45 51 Chatham Read South Tsim $ha T Kaw

(507,153 58)
4,108 42
477,595 52}
(4546.70€.14)
(354,082 37)
1,634.48
{162,811.41)
(318.846.86)
(6,128 733
{57,122.38)
(477,550 43)
(205,218.95)
{115,188.61)
(31,008 63}
{500 06F
{L35230}
{159.47}
{11.581.42)
{42,084 30)
{18 34)
{618,895 26)
(171 52)
{46,967 17}
725123 51}
(37,781 12§
(271,615 9%}
(448,326, 73)
(63.613.48)
{583,386 67}
(93.050.42)
{8.420.00)
{704,742 12)
17,265 14)
(5,115 59
Ta801.82;
(308,383 554
319 €5
(167,709 83j
{214,365 79)
(12,072 36}
44,983 a7
(609,699 08}
(336,095 57}
(74,773 17}
(294,736.80)
{85,251 43}
2,060 08
415 66
{4,968 00}
{294,117 B4)
{a.611 70y
{641,216 16)
{962,511 97}
28091
(12,822 31}
(215,884 67)
{15,905 89)
{334,606.77)
{173 351 77)
{163,073 05)
(145,696 §3)
(340.77)
{305,095 9%)
189 38
{245,164 17)
106 34
{45,047 48)
{72,252 98)
1264 29
{30,177 611
{93,142 a8}
5,010 11



SUMEC TEXTLE & UGHT INDUSTRY CO.LTD
Sunlord Apparels Mig Ca Ltd

Super L23der indutral Lim:ted

Supert internationsd Co. Lid

TalZhou HaoZhan Asbry Products Co Ltd

10P TEXTHES LTO

Troll Nursey

TRE GANMENTS iNDUSTRY

TYMFASHIOMNLAB LD

U S APPAREL UK eed

Yent dEst internationai Corp {DaHan) Lid.
Vial innevations Lid

WEAVETEX QUERSEAS

WEIFANG YIMEI HOME TEXTILES O, 2TD
Warnes iap impart and export trading <o itd
ATAMEN UNACOD GARMENTS CO LTD
Nusheng Baby Products Co itd

ZHENANG NEWTINE INDUSTRY CO LTD
Zhejtang Xinbo Baby & Juvenils Praducts Co , Ltd,
ZHENHIANG FENG BABY PRODUCTS MFG O LD,
Zhengrhou Bluco Safe

Znongshan techilds baby products Co |, frd
280 KAIYANG TEXTILE 0O LTO

Thang Shan Road Mate Chidesas Articles Co, Lid.

Ha 158 Lane 1525 LBt Aoad Menhang dstrict Shangha: Shanghal Northern Ch

Mo 17471 sohn Soth! Nagar, Andipalayarn Villags, Mangalam Raad, Taupar, 68
M Frantens Gata 10254 a0 Halumgborg  NLUZL

‘Weoolworth House, 247- 246 Marylebone Road London

LLIES

1st, Uing Feng Raad Heng Lan Zhang Shan Gty Suing Dong Southern China
WA

{111,061 34}
{16,828 54}
nrrar
{67,351.48}

{135,152 o8}

[345.55)
165,975 £1)
{297,267 23§
3093
12,7715
{13.11)

{314,518 60}
{12,457 18|

(267,943 57)

1369 1)

1197,975.83)

95907 44
{841.162.26)
182
11,290.15
{59,76C 00}
{142,404 97)
{4,897 92)
1255,497 18)

(30,440,371.67}
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Appendix C: Copy of the
statement of affairs for each of
the Companies

The statement of affairs for each of the Companies can be found at www . pwc. co.uk/mothercareuk within the
‘Documents Available to Download’ section. The documents are titled ‘'MUKL - Statement of Affairs’ and ‘MBSL -
Statement of Affairs’

PwC | Mothercare UK Limited and Mothercare Business Services Limited - (both in administration) — Jeint Administrators’ proposais for
achieving the purpose of the administrations 24



: 1) Decision notices

The decision notices may be found at www pwc co ukimothercareuk within the ‘Documents Available fo
Download' section. The documents are titled ‘MUKL - Decision Notice by Deemed Consent’ and ‘MBSL. -
Decisicn Notice by Deemed Consent’.

I PwC | Mothercare UK Limited and Mothercare Business Services Limited - (both in administration) — Joint Administrators’ proposals for
achieving the purpose of the administrations 25



2) Common questions and answers about the decisions we are

seeking, including the approval of the Administrators’ proposals
We are seeking approval of the Administrators’ proposals by way of a decision by deemed consent.

A copy of the notice requesting a decision by deemed consent is attached to the proposals and contains
information relating to the decisions being sought and how creditors can cbject to the decision.

We have answered some of the common questions which arise in respect of decisions by deemed consent.

What is deemed consent and how can | object to its use?

For a decision by deemed consent, relevant creditors are given notice of the Administrators’ proposed decision
on a matter. In this case we are seeking a decision that the Administrators’ proposals be approved and whether
a creditors’ committee should be formed. If you are happy with the proposed decisions you don’t need to
take any further action unless you wish to nominate a member of the committee should one be formed.

Creditors may object to the decisions being made by deemed consent:

s ifless than 10% of relevant creditors object to the proposed decision, the creditors are treated as having
made the decision; and

s if10% or more of relevant creditors object to the proposed decisions then the decisions are treated as NOT
having been made, and further decisions will be sought by an alternative decision method (which will only be
a physical meeting if one of the relevant thresholds for requesting a physical meeting is met (see below)).

Details of what constitutes a relevant creditor and how a creditor may object to the proposed decisions are
included in the decision notice attached to the proposals.

Creditors who meet one of the relevant thresholds can request a physical meeting as well as, or instead of,
objecting to the proposed decisions (see below).

It is our respaonsibility (not the creditors’) to aggregate any objections to deemed consent, and to aggregate any
requests for a physical meeting, to see if one of the thresholds is met for the decisions by deemed consent not to
have been made.

How do | request a physical meeting (PM)?

Creditors who meet one of the thresholds in section 246ZE IA86 may, within five business days from the date of
delivery of the decision notice attached to the proposals, require a physical meeting to be held to consider the
decisions detailed in that notice. The relevant thresholds are 10% in value of creditors, 10% in number of
creditors or 10 creditors.

If one of the above threshelds for requiring a physical meeting is met we will issue a further notice calling a
physical meeting and the original decisions by deemed consent as detailed in our notice attached to the
proposals will be superseded.

Details of how to attend and vote at any physical meeting called will be provided in the notice of that meeting.

Who decides whether my claim ranks for the purposes of objecting to deemed

consent?
The Administrators have the power to accept or reject the whole or any part of your claim for the purpose of
objecting to deemed consent and/or requesting a physical meeting (rule 15.33(2) IR18).

What happens if | disagree with the Administrators’ decision?

You're entitled to appeal to the court for an order reversing the Administrators’ decision on your claim provided
you do so within 21 days of the decision date (rule 15.35(4) IR16). If the court reverses or varies the
Administrators’ decision, this could change the decisions/resolutions that were made or passed and/or the court
may order us to initiate a decision procedure or make such other order as it thinks just {rule 15.35(3) IR16).

You alsc have the right to appeal to the court If you believe that the Administrators are acting/have acted/propose
to act in a way which unfairly harms your interests (paragraph 74(1) Sch B1 |A86).

We recommend that you seek legal advice about the merits of taking these steps in any particular circumstances
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How do | calculate my claim for the purposes of objecting to deemed consent?
Objections to deemed consent are calculated according to the amount of a creditor's claim as at the date on
which the Companies entered administration, less any payments that have been made to them after that date in
respect of their claim and any adjustments by way of set-off in accordance with rule 14.24 IR16 or that would be
made if that rule were applied on the date that the cbjections are counted (rule 15.31(1)a)(ii) IR16).

What happens if | cannot yet quantify my claim with certainty?

If your debt is for an unliquidated amount or its value is not ascertasned it can count towards the threshold for
objecting to deemed consent if the Administrators agree to put on the debt an estimated mimmum value for
objection purposes and admit the claim for that purpose (rule 15.31(2) IR16).

What happens if my debt is wholly or partly secured?
If you're a secured creditor whose debt is wholly or partly secured, only the balance (if any) of your debt after
deducting the value of your security as estimated by you will count towards the threshold for objections.

What happens if | am a creditor under a hire-purchase, conditional sale

agreement or leasing agreement?

If you're an owner of goads under a hire-purchase or chattel leasing agreement, or a seller of goods under a
conditional sale agreement, the amount of the debt due and payable to you by the Companies on the date the
Companies entered administration will count towards the threshold for objections. In calculating the amount of
any debt for this purpose, no account shall be taken of any amount attributable to the exercise of any right under
the relevant agreement, so far as the right has become exercisable solely by virtue of:

« the making of an administration appilication
» anotice of intention to appoint an Administrater or any matter arising as a consequence, ot
» of the Companies entering administration {rule 15 32 IR186).

Am | bound by the Administrators’ proposals if they are approved?
Our proposals, when approved by the creditors, will dictate how the Companies' affairs will be conducted in future
and how creditors’ claims will be addressed.

For this reason, it is important that creditors consider them properly.
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3) Proof of debts

The proof of debts may be found at www pwc.co uk/mothercareuk

Please follow the links to access the notices;

MUKL: https /iwww . pwc co uk/business-recovery/administrations/assets/Mothercare/mukl pod.pdf

MBSL. https://www pwc co uk/business-recovery/administrations/assets/Mothercare/mbs pod.pdf
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