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ABBREVIATIONS

In this report the following abbreviations are used.

“Act” or “Insclvency Act”

"Administrators”

“Anoushka G”

“Aurora Transaction”

“Aurora”
“Deloitte”
w Dl_A"

\\Dune"

*Pune Transaction”

“Group”

“Kaupthing” or
“Secured Lender”

"

\\m

“Mosaic Group Companies”
or "the Companies”

“Other Administration
Companies”

Insolvency Act 1986 (as amended)

Neville Kahn, Lee Manning and Phil
insofvency practitioners of Deloitte
Administrators of the Companies

Bowers, licensed
P and Joint

AGF Realisations (2009) Limited (formerly Anoushka G
Fashions bimited) (In Administration)

The sale of the business and assets of the Pre-pack
Companies and Anoushka G to Aurcra (see following)

Aurora Fashions Holdings Limited and its subsidiaries
Deloitte LLP
DLA Piper UK LLP

Dune, trading as Shoe Studio Limited (formerly Virafield
Limited)

The sale of the business and assets of SSG Reafisations
(2009) Linwted to Dune

Mosaic Fashions Limited and its subsidiaries

Kaupthing Bank hf, the secured lender to the Group having
fixed and floating charge secunty over most of the entities,
with the exception of Anoushka G

Millions

All of the companies In Administration as isted in Appendix
1 to this report

18 companies In the Mosaic Group that are either non-
trading or dormant entities, which comprises

Sierra Holdings Limited, Noel Acquisitions Limited, Mohave
Limited, Sierra Acquisiions Limited, Sonora Holdings
Limited, TWG Realisations (2009) Limited (formerly The
Warehouse Group Limited), WL Realisations (2009) Limited
(formerly Warehouse Limted}, Rubicon Retail Fmance
Limited, Rubicon Retail Limited, Rubicon Retayl Fashion
Limited, Rubicon Retail Holdings GLmited, 55GH
Realisations {2009) Limited (formerly The Shoe Studio
Group Holdings Limited), BS Realisations (2009) Limited
(formerly Bertie Shoes Limited), SGH Realisations (2009)
Limited (formerly Studio Group Holdings Limited), SGB
Realisations (2009) Limited (formerly Studio Group Brands
bimited), PTG Realisations (2009) Limited (formerly Pied A
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“Pre-pack Companies”

“Prescribed Part”

“Principles”

“Rules” or *Insolvency
Rules”

"SSG”

Terre Group Limited), RS Realisations (2009) Limited
(formerly Rayne Shoes (1994) pmited) and RV
Realisations (2009) Limited (formerly Roberto Vianni
Limited) (all in Administration)

WF Realisations (2009) Limited (formerly Warehouse
Fashion Limited), OS Realisations (2009) Limited (formerly
Oasis Stores Limited), (CS Reahsations (2009) Limited
(formerly Coast Stores Limited), KM Realisations (2009)
Limited (formerly Karen Millen Limited), KMH Realisations
(2009) Limited (formerly Karen Millen Holdings Limited),
Mosaic Fashions Limited and Mosaic Fashions Finance
Limited (all in Administration}

The amount available for distnbution to unsecured
creditors pursuant to s176A of the Insolvency Act 1986 and
calculated on the net realisations of property subject to a
floating charge, up to a maximum prescnbed part of
£600,000

PR Realisations (2009) Limted (formerly Principles Retall
Limited) (In Administration}

Insolvency Rules 1986 (as amended)

5SG Realisations (2009) Limited (formerly The Shoe Studio
Group Limited) (In Adrmimistration)




1. INTRODUCTION

1.1 Introduction

This report has been prepared in accordance with Rule 2.47 of the Rules to
provide creditors with an update on the progress of the Administrations of the
Companies since the Administrators’ first six monthly report sent to creditors on
30 September 2009

Given the nformation provided to creditors m our previous reports, we have not
included detalled background information In respect of the Companies and have
focussed on the progress of the Administrations.

A schedule of statutory information in respect of the Companies IS attached at
Appendices 1 and 2, as well as a Group structure chart at Appendix 3

1.2 Details of the appointment of the Administrators

Following an apphication to the High Court of England and Wales by the Directors
of the Mosaic Group Companies, Neville Barry Kahn, Lee Antony Manning and
Phiip Stephen Bowers were appointed Joint Administrators of 28 of the
Companies In the Group on 2 March 2009, by order of the High Court with the
power to manage the affairs, business and property of the Companies.

For the purposes of Paragraph 100(2) of Schedule Bl of the Act, the
Administrators confirm that they are authonised to carry out all functions, duties
and powers by either of them jointly and severally.

1.3 Details of the Extension to the Administration

pursuant to the Insolvency Act, all Administrations automatically come to an end
after one year unless an extension Is granted by the court or with the consent of
the creditors.

The initial peried of the Administrators appointment was 12 months to 1 March
2010. A six month extension has been granted to 1 September 2010 with the
consent of the secured creditor The extension was sought as the Companies are
awalting the receipt of intercompany dividends from other Group Companies (see
Section 4.3).



2. THE JOINT ADMINISTRATORS' PROPOSALS

2.1 Introduction

The Administrators have performed their functions in refation to the Companies as
set out in paragraph 3(1)(b) of Schedule Bl of the Insolvency Act 1986 The

Administrators concluded that the objective of the Administrations of the Mosaic

Group Companies, of achieving a better resuit for the creditors than would be

gbtamed through an immediate quidation of the Companies, could be achieved
Y.

. implementing the Aurora Transaction through a pre-packaged sale,

) implementing the sale of the business and assets of SSG to Dune, after
trading SSG for a short period; and

. continuing to enable Principles to trade for a period of six months in order
to maximise recoveries.

The Administrators’ proposals in order to achieve this objective covered the
following areas-

. Conduct of business and affairs
. Dealing with claims

. Committee and Remuneration
. Extension and Exit procedures

Further details of the proposals can be found n the *Administrators’ Statement of
Proposals Report” sent to creditors on 24 April 2009

2.2 Progress on and achievement of the approved proposals

With regard to the proposals of the Companies, (n the last six months the
Administrators have undertaken the following actions:

. applied to Court for permission to agree the claims of the unsecured
creditors, and subsequently pay a dividend to unsecured creditors. A
hearing date has been set at the High Court on 27 April 2010; and

. continued to log new creditor claims, 1n preparation to agreeing them




3. JOINT ADMINISTRATORS’ RECEIPTS AND PAYMENTS ACCOUNT

There have been no receipts or payments to any of these Companies since the
period covered by our previous report.




4. DISTRIBUTIONS TO CREDITORS

4.1 Secured creditors

The Group’s Secured Lender debt at the date of Administration 1s estimated as
follows:

Secured Parties £m
Senior ~ Term Loan A 61.0
Senior ~ Term Loan B 731
Senmor ~ Term Loan C 73.1
Mezzanine Loan 65.0
PIK Facility 20.0
Mezzanine PIK Notes 15.5
Multicurrency Revoliving Credit Facility 64.6
Interest accrual 14 8
Total Secured Lender Debt " 387.1

The Secured Lender has fixed and floating charge debenture secunity over most of
the asset owning entities of the Mosaic Group Companies, with the notable
exception of Anoushka G.

To date the Administrators have returned £214.5m to the Secured Lender from
various companies in the Mosaic Group.

4.2 Preferential creditors

There are no known preferential creditors,

4.3 Unsecured creditors

Wwithin the Mosaic Group of Companies the following companies have sufficient
acset realisations to enable a distnbution to the unsecured creditors compnsing
the prescribed part:

¢ Pninciples

« S5G

e CS Realisations (2009) Limited
« OS Reahsations (2009) Limited
e KM Realisations (2009) Limited
e WF Realsations (2009) Limited




« Mosaic Fashions Limited
s Mosaic Fashions Finance Limited

The Administrators are currently In the process of applying to court to seek
approval to agree claims and pay a distnbution to the unsecured creditors of
these companies pursuant to Paragraph 65(3) of Schedule B1 of the Insolvency
Act A hearing date has been set at the High Court on 27" April 2010.

Once the companies listed above have paid a dividend to therr respective
unsecured creditors, funds will be received by the Companies covered by this
report by way of a dividend patd on intercompany loans The receipt of these
dwidends will enable the Companies to pay a dividend to their respective
unsecured creditors, by way of the Prescribed Part

4.4 Prescribed Part

The Prescribed Part (Section 176A of the Act and the Insolvency Act 1986
(Prescribed Part) Order 2003) applies where there are floating charge reahsations,
net of costs, to be set aside for unsecured creditors. This equates to 50 per cent.
of net property up to £10,000, 20 per cent of net property in excess of £10,000
and is subject to a maximum amount of £600,000.




5. OTHER MATTERS AND INFORMATION TO ASSIST CREDITORS

5.1 Exit

As outlined 1n paragraph 1.3, the term of the Administrations have been extended
to 1 September 2010.

Initially the Administrators were of the view that 1t would not be necessary to
place the Companies into Creditors Voluntary Liguidation. However, as the
Companies are awalting the receipt of intercompany dividends, if other Group
companies are unable to make a distribution by July 2010 then there will be
nsufficent time remaining in Administration to declare and pay a dividend to
unsecured creditors

In the event this were to happen the Administrators believe It would be necessary
to place the Companies into Creditors Voluntary Liquidation as no further
extension to the Administrations would be sought.

5.2 Investigations

We have carried out investigations nto the conduct of the Directors and a return
was submitted to the Department for Business, Innovation and Skills (BIS)
(formerly the DTI)

5.3 SIP 13 - Transactions with connected parties

The Administrators are not aware of any transactions with connected parties and
do not intend to pursue the matter further.

5.4 EC Regulations

As stated n the Administration Order in respect of the Company, Council
Regulation (EU) No 1346/2000 apphes and these are the mamn proceedings as
defined in Article 3(1) of that regulation




6. JOINT ADMINISTRATORS' FEES AND EXPENSES

The Administrators have not drawn fees or expenses in respect of work carried
out on the Adminmistrations of the Companies.

However, should such approval be required 1n the future it will be obtained from
the Secured Lender,




List of Mosaic Companies in Administration

Company Name

AGF Realisations (2009) Limited
PR Reahsations (2009) Limited
SSG Realisations (2009) Limited
CS Realisations (2009) Limited
KM Realisations (2009) Limited
KMH Realisations (2009) Limited
0OS Realisations (2009) Limited
WF Realisations (2009) Limited
Mosaic Fashions Limited

Masaic Fashions Finance Limited
Sierra Holdings Limited

Rubicon Retail Fashion Limited
Rubicon Retail Finance Limited
Rubicon Retanl Holdings Limited
Rubicon Retail Limited

Noel Acquisitions Limited
Mohave Limited

Sierra Acquisitions Limited
Sonora Holdings Limited

TWG Realisations (2009) Limited
WL Realisations (2009) Limited
SSGH Realisations (2009) Limited
SGH Realisations (2009) Limited
BS Reahsations (2009) Limited
RV Realisations (2009) Limited
SGB Realisations (2009) Limited
PTG Realisations (2009) Limited

RS Realisations (2009) Limited

Former Company Name

Anoushka G Fashions Limited
Principles Retail Limited

The Shoe Studio Group Limited
Coast Stores Limited

Karen Millen Limited

Karen Millen Holdings Limited
Oasis Stores Limited

Warehouse Fashion Limited

The Warehouse Group Limited
Warehouse Lirmited

The Shoe Studio Group Holdings Limited
Studio Group Holdings Limited

Bertie Shoes Limited

Roberto Vianni Limited

Studio Group Brands Limited

Pied A Terre Group Limited

Rayne Shoes (1994) Limited

Appendix 1

Court Case
Reference

11582/2009
11546/2009
11570/2009
11563/2009
11548/2009
11568/2009
11559/2009
11561/2009
11552/2009
11549/2009
11550/2009
11555/2009
11560/2009
11564/2009
11565/2009
11558/2009
11562/2009
11566/2009
11569/2009
11580/2009
1158172009
11554/2009
11553/2009
11557/2009
11579/2009
11583/2009
11585/2009
11586/2009
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Mosaic Group Structure Chart
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