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Abbreviations and definitions

The following tabie shows the abbreviations and insolvency terms that may be used in this report.

Abbreviation or definition

Meaning

J0| nt Admlmstratorsl‘weluslour

Y M b ane sasmt s 14 e

Adm Inlstrators-tn—waltlng

Edward Wlllams Tm ngglns and Peter Drckens

Edward Wlllams Tm nggms and Peter chkens

AHB Reallsatlons lelted (formerly A, H Batdwm & Sons lelted) (In

Alternative Investment Market

Accelerated Mergers and Acqwsrtlons

AHB
Admmlstratlon)

Appointment Date 22 December 2023
Busmess & Assets

Bird & Blrd

Bestrustees Ltd

Trustee of the pensu:n schemes

B|rd & Blrd LLP

Buyer

PSG Holdco 1 lelted (shortly to be renamed Strand Collectrbles erlted)

Companies

AHB and SGL (both in Adrntnlstratlon), each a Company

CvL

Credttors voluntary I|qmdat|on

DB pension schemes

Deﬁned Benefit Pension Sohemes

DBT

Department for Busmess and Trade

Directors

SGL:

Kevin Fitzpatrick
Dr Philip Kinns
Tom Pickford
Henry G Wilson

AHB:

Kevin Fitzpatrick
Neil R Paisley
Tom Pickford
Henry G Wilson

Evaluator

Kevin Musphy of Compass Evaluator Reports Limited

Eversheds

Eversheds Sutherland (Intematlonal) LLP

First ranking preferential
creditors

Creditors with clalms def ned in IAB6 as ﬁrst rankang preferenttal debts These
include claims for:

* unpaid remuneration earned in the four months before the relevant date of the
insolvency up to a maximum of £800, an unlimited amount of accrued holiday
Pay, unpaid pension ¢ontributions in certain circumstances.

Group

Stanley Gibbons Group Pic and its subsidiaries

Hilco

Hilco Appraisal Ltd

SG Realisations Limited and AHB Realisations Limied — in administration |PwC |2




HM Revenue and Customs

Headquarters

P

Insolvency Act 1988

Intellectual Property

IR16

Mallett Scheme

insolvency {England and Wales) Rules 2016

a DB pension scheme sponsored by
-trading company in the Group

Mallet Retirement Benefits Scheme,
Milsom Street Limited, a non

Phoenix / PAM / PAMP

PPE

PPF

Prescribed part

Phoenix S.G. Limited, the secured creditor and ultimate beneficial owner of the

Group

|

Property, Plant & Equipment

Pension Protection Fund

The amount set aside for unsecured creditors from floating charge funds in
accordance with section 176A 1A86 and the insolvency Act 1986 (Prescribed

Part) Order 2003

PricewaterhouseCoopers LLP

R&I

RBS

Royal Bank of Scotland

Restructuring and Insolvency

Regulations

Ringfenced Stock

£1.6m

RPS

Rights Act 1996

Sch B11AB6
Secondary preferential
creditors

Regulations 2021

Schedule B1 to the Insolvency Act 1986

Administration (Restrictions on Disposal efc. to Connected Persons)

Certain stamp stock, with a book value of £8.1m, to which SGL granted security
to the Pension Schemes in place of pension deficit repair contributions totafling

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

Creditors with claims defined in IA86 as secondary preferential debts to be paid
after first ranking preferential debts, if there are sufficient funds These include
claims for.

« certain HMRC debts owed at the date of insolvency, consisting of VAT and
relevant amounts deducted by the Company from payments due to another
taxpayer and due fo be paid over ta HMRC (e.g. PAYE, employee NICs and
Construction Industry Scheme deductions). Penalties and interest do not form
part of HMRC's preferential claim.

Secured creditor

A creditor with security in respect of their debt, in accordance with section 248
(AB6

SGL

SG and Mallett Schemes /
Pension Schemes

SG Realisations Limited (formerly Stanley Gibbons Limited) (In Administration)

Together the SG Scheme and Mallett Scheme

Scheme, a DB pension

$G Schome Stanley Gibbons Heldings PLC Pension and Assurance
scheme sponsored by SGL and Stanley Gibbons Holdings Limited.
Showplece Showpiece Technologies Limited, a group company

SG Realigations Limited and AHB Realisations Limited — in administration | PwC | 3



SIP Statement of Insolvency Practice. SIPs are issued to insolvency practitioners
under procedures agreed between the insolvency regulatory authorities. SIPs
set out principles and key compliance standards with which insalvency
practitioners are required to comply

SIP 9 Statement of Insolvency Practice 9: Payments to insolvency office holders and
their associates

SIP13 Statement of Insolvency Practice 13: Disposal of assets to connected parties in
an insolvency process

P [APPR L O A b e

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

SIP 16

SixBid SixBid AG, a group cempany incorporated in Germany

8.75 Section 75 or "s.75" debt being the deficit due from an employer of an
underfunded defined benefit eccupational pension scheme

SPA The agreement for the sale and purchase of [the business and assets of the
Companies dated 22 December 2023 and made betwesn the Companies, the
Administrators, the Buyer and Castelnau Group Limited (as guarantor)

TFAAG The Fine Art Auction Group Limited, a non-trading group company

TSA Transitional Services Agreement

TUPE Transfer of Undertakings (Protection of Employment) Regulations 2006

Unsecured Creditors Creditors who are neither secured nor preferential

VAT Value Added Tax

This report has been prepared by Edward Williams, Timothy Higgins and Peter Dickens as Jaint Administrators of the Companies, solely to
comply with the Joint Administrators’ statutory duty to report to creditors under IR1§ on the administrations, and for no other purpose. Itis not
Suitable to be relied upon by any other parson, or for any other purpose, or in any other context.

This report has not been prepared in contemplation of it being used, and itis not suitable to be used, to inform any investment decision in
relation to the debt of or any financial investment in the Companies.

Any estimated outcomes for creditors included in this report are iflustrative only and cannot be relied upon as guidance as to the aclual
outcome for creditors,

Any persans choosing to rely on this report for any purpose or in any conlext other than under IR16 do so at their own risk. To the fullest
extent permnitted by law, the Joint Administrators da not assume any liabiiity in respect of this report to any such person,

Unless stated otherwise, all amounts in this raport and appendices are stated net of VAT.

Edward Williars, Timothy Higgins and Peter Dickens have been appointed as Joint Administrators of SG Realisations Limited and AHB
Realisationg Limited to manage their affairs, business and pro perty as their agents and act without personal liability. All are licensed in the
United Kingdom to act as insoivency practitioners by the Institute of Chartered Accountants in England and Wales. The Joint Administrators
are bound by the Insolvency Code of Ethics which can be found at;

https:/fwww.gov. uklgovernmenr.lpublicationslinsolvency-practilinner-oode—of-ethics

The Joint Administrators may act as controllers of personal data as defined by UK data protection law depending upon the specific pracessing
activities undertaken, PricewaterhouseCoopers LLP may act as a processor on the instructions of the Joint Administrators. Personal data will
be kept secure and processed only for matters relating to the Joint Administrators' appointment. Further Oeotails are available in the privacy
statement on the PwC co.uk website or by contacting the Joint Administratars,

PricewaterhouseCoopers LLP is a limited liabllity partriership registered in England with registered number 0C203525. The registered office of
PricewaterhouseCoopers LLP is 1 Embankment Place, London WC2N 6RH. PricewaterhouseGoopers LLP is authorised and regulated by the
Financial Conduct Authority for designated investment business.
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Why we've prepared this document

On 22 December 2023 the Companies went into administration and Edward Williams, Peter Dickens and | were appointed as
Joint Administrators.

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

According to 1A86, the purpose of an adminisiration is to achieve ane of these objectives:

(a) Rescuing the company as a going concem, 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

{wilhout first being in administration), or finally, if that is not possible

© Realising the company’s assels to pay a dividend to secured of preferential creditors.

In this case, we're following objective (b) for both Companies, as it was not reasonably practical to rescue either of the
Companies as a going concem and we consider we are able to achieve a better result for creditors than would be likely if the
Companies were wound up {without first being in administration).

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

The whole of this document and its appendices form our statement of proposals for achieving the purpose of administration.

We're not seeking a decision from creditors to approve our proposals because we think neither Company has enough assets
to pay a dividend to unsecured creditors other than from the prescribed part (per paragraph 52(1)(b) Sch B1 1A8E).

So, our proposals will be treated as approved unless enough creditors ask us to seek a decision to apprave them. This would
happen if at least 10% in value of the total creditors ask us to do so (in line with rule 15.18 IR16) within eight business days of
the date we deliver the proposals to you.

If you've got any questions, please get in touch with the case team at.

Staniey Gibbans Limited: uk_sfanlevgibbonscreditors@awe.com

A.H.Baldwin & Sons Limited: uk ahbaldwincreditors@pwe.com

Ay~

Timothy Higgins
Joint Administrator of SG Realisations Limited {formerly Stanley Gibbons Limited) and AHB Realisations Limited {formerly
A H.Baldwin & Sons Limited)
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A summary of what you could recover

Estimated outcome for secured creditors

SGL AHB
Socured creditors , Indebtedness Recovery Forecast ‘ Indebtedness Recovery Forecast
i (£m) (%) timing Em} (%) timing
Phoenix* 286 up to §2% Within 20 286 upto 12% Within 20
i months months
Pension Scheme™ 186 100% Within 20 . - -
months

*£18.8m of the indebtednass to Phosnix is due directly from SGL, with the remaining ¢.£9.8m due from another non-frading group company,
TFAAG. However, Phoenix benefits from 8 Cross-group guarantes and it is therefore anticipated that the fuif indebdledness will apply in the
administrations of both SGL and AHB. The total potential anticipated return, which is subject to the ievel of asset realisations, is up fo 84% in
total, being up to 52% from SGL and up te 12% from AHB. Of this balance, 49% of the distribution from SGL and 7% of the balance from AHB
was distributod immediately on completion through the credit bid consideration payment.

valua of £8.1m in relation to accruad contribution liabilities of £1.6m. The Buyer’s offer includes a guarantes structure, which guarantees
payrment of the SG and Maflel Schemes’ priority renking secured indebledness.

Qverall, the SG Scheme has a s.75 liability of £3.3m (of which £933k is within the Ringfenced security), which relates to the
deficit due from an employer of an underfunded defined benefit occupational pension scheme. The Mallett Scheme has a s.75
liability of £2.9m (of which £688k is within the Ringfenced security) on the same basis. The SG and Mallett Schemes have
security registered against AHB albeit this ranks behind Phoenix's security and due to its secured deficit, no secured
realisations will be available to the pension scheme from AHB's estate.

In addition to the secured creditors listed above, in SGL there is a charge in favour of Barclays Bank PLC created on 14 June
2018 and for SGL and AHB, a charge created on 26 September 2014 in favour of Royal Bank of Scotland PLC. it is our
understanding that the Barclays Bank PLC charge is no longer outstanding and the Royal Bank of Scotland PLC charge is now
in favour of Phoenix $.G Limited as security agent.

SGL AHB
i % of Forecast iming of % of Forecast timing of
recovery ratum E recovery return
For First ranking preferential ’ n/a no claims expected | n/a no claims expected
creditors: !
B O B et T T . e
Fot Secondary preferantial creditors: J 100% Within 20 months ]L 100% Within 20 menths
For unsecured creditors: | Up te 1% Within 21 months [ Upto 7% Within 21 months
|
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Brief history of the Companies and
why they are in administration

Background and the circumstances leading to our appointment
Background of the Group

The Group has a distinguished heritage in collectibles dating back to 1856, holding a Royal Warrant for over 100 ysars. The
Group is a recognised expert in the market of collectible stamps and specialist coins, with its publications used as market
reference points. Its main trading revenue is derived from auctions, dealings and publications. A group structure is shown at
Appendix A.

Following private ownership, the Group was listed on the AIM stock exchange.

in November 2017, after a period of advising the Group and RBS in relation to the Group’s financial challenges, Nick
Vermeulen and Zeff Hussain of PwC were appointed administrators of Stanley Gibbons (Guemsey) Limited (a wholly owned
subsidiary within the Group), with the entity eventually liquidated in Agpril 2019. The financial challenges of this entity were
primarily driven by a long running dispute in respect of investment cantracts entered into on behalf of investars. This process
ultimately led to Phoenix acquiring the RBS debt. In 2018, Phoenix then also acquired a majority share stake of the Group afler
this challenging period.

The Group was delisted from AIM in 2022, The Group’s financial performance continued to be impacted by other failed growth
initiatives and by the Covid-19 lockdowns (sae 'Recent trading history' section below).

Business operations

SGL and AHB are the two trading entities in the Group. SGL is the entity which holds a Royal Warrant and is renowned in the
market of collectible stamps, with its publications used as market reference points. SGL's main trading revenue is derived from
auctions, dealings and publications.

AHB, which specialises in coins, has a history dating back to 1872 and is ane of the largest and longest established
numismatic dealers and auction houses in the world. AHB was acquired by the Group in November 2013.

There are two DB pension schemes within the Group, the SG Scheme and the Mallet Scheme. The sponsars of the SG
Scheme are SGL and Stanley Gibbons Holdings Limited. The sponsor of the Mallet Scheme is Milsom Street Limited. Both
the SG Scheme and Mallet Scheme have a guarantee from Stanley Gibbons Group Plc and benefit from a security sharing
agreement in relation to certain ‘Ringfenced’ stamp inventory (see later). The 5.75 deficit across both schemes was estimated
by the scheme actuary (Spence & Partners) to be ¢.£6.2m as at 23 October 2023. AHB does not sponsor any DB pension
schemes.

SGL and AHB trade from two leasehold sites, the HQ at 399 Strand, London (which consists of a retail shop, offices, a high
security storage basement and 51 employees) and the Ringwood Office in Hampshire {which consists of a small office,
mid-level security storage facilities and 15 employees). One of SGL's key assets is the 1c Magenta stamp, which is the ‘world's
most precious object by weight’. This was acquired by the SGL in 2021 for $8.3m (cE5.9m at $1.3:£1 from June 2021}, with the
acquisition being funded through financing received from Phoenix. Since this acquisition, SGL has implemented a 'fractional
ownership' structure of the 1c Magenta stamp, which has resulted in 16% of the stamp being sold to the public.

The Group's major secured creditor is Phoenix, which is owed £28.6m in total at 30 November 2023. £18.8m of this
indebtedness is due directly from SGL, with the remaining £9.8m due from TFAAG. However, Phoenix benefits from a Cross
group guatantee,

SGL has also granted security to the SG and Mallet Schemes over specified Ringfenced Stock which, according to the SGL's
financial records, has a net book value of £8.1m. As at 11 December 2023 the SG and Mallet Schemes have a secured charge
of £1.61m over the Ringfenced Stock relating to accrued deficit repair contribution liabiliies that are currently subject to an
agreed contribution deferral between the Group and the trustees of the Schemes. The SG and Mailet Schemes have s.75
liabilities estimated by the scheme actuary (Spence & Partners) at £3.3m and £2.9m respectively. We would highlight that the
Mallet Scheme's .75 liability is a creditor of Milsom Street Limited, which is not included within this pre-pack transaction.

SG Realisations Limited and AHB Realisations Limited — in administration | PwC | 7



Recent trading history

The Stanley Gibhons

Group Ple

Profit & Loss (£'000) F¥19 Fra2o Frzl1 FY22 FY23
Revenue 11,677 13,175 10,234 12,457 11,003
Cost of sales (5,711} {7,132) {6,044) {7,615) {6,270)
Gross Profit 5,966 6,043 4,190 4,842 4,822
Total overheads {8,538) {6,068} (5,542) {5,659)

EBITDA {2,872) (25) (1,352) {817)

Loss for the financial

year (4,225) {2,368} (3,917) {1,798) {4,060)

Group's trading operations as set out above (i.e. in the most recent financial year ending 31 March 2022, SGL's tumover was
£8.8m and AHB's turmover was £3.7m, totaling £12.5m pre-consolidation adjustments).

The impact of the Covid-19 lockdowns resulted in revenue decreasing between FY20 and FY21. This was predominantly
driven by the closure of the Strand store (and lower footfall even after restrictions were lited), the lack of in-person auctions
and the inability to grow the customer base due to trade shows & exhibitions being cancelied.

Phoenix, as shareholder and secured lender, continued to inject funding into the Group to support the financial pressures being
faced. The loan facilities were due to expire in March 2023 but an extension was granied by Phoenix ta extend the fadilities o
31 December 2023 in order for the business to assess turnaround strategy options.

When Phoenix purchased the business, they rolled over £10.5m of RES debt. There was fresh capital into the business of ¢.
£18m over the period in order to fund the purchase of the 1c Magenta stamp, support with the contributions to the DB pension
schemes and to fund losses.

Events leading up to Administration

In 2023, the Group continued to sufler financial difficulties and faced an upcoming debt maturity. Given this, we understand
the Group took advice from another firm of insolvency practitioners in late 2022 / eariy 2023 given the 31 March 2023 debt
maturity and the prospect of insolvency at that time if a debt extension was not granted. In March 2023, the Group mandated
the PwC Pensions team to Support in considering its obligations around the SG and Maliet Schemes, and with discussions with
key pension stakeholders. This included advice provided to the Group, to support analysis and evaluation of different options to
address the Group’s DB pension scheme obligations in the context of the underlying financial difficuities.

Phoenix granted a debt maturity extension to 31 December 2023 to allaw management to formulate 3 tumaround plan,
Management identified a new money funding need in order to restructure its existing operations and effect a tumaround. In
August 2023, management proposed commercial terms to the pension stakeholders for a potential solvent restructuring of the
DB pension schemes (either to be implemented via a CVA or a Regulated Apportionment Amrangement). The commercial
terms of the offer did not meet TPR or PPF’s published guidelines and so the proposal was rejected by the pension
stakeholders. Atthe time, management was not able to offer improved commercial terms to the pension stakeholders as these
needed to be funded by Phoenix who was unwilling to do so (e.g. granting the PPF a minimum of 33% equity).

Subsequently, management asked Phoenix to fund the new money requirement and further extend the upcoming maturities.
In September 2023, Phoenix rejected this and so the directors started to explore alternative capital raising options.

The Group mandated the PwC AMA and Pensions teams on 16 October 2023 to support in exploring alternative capita raising
options. This included refinancing of the existing facilities and / or minority / majority equity options for subsidiaries within the
Group. The Group formed a transaction committee made up of key members of staff,

With the support of management, the PwC AMA team prepared to launch an accelerated process to maximise the time
available to test the market. The Process was split into 2 rounds with the first round providing sufficient information to allow for
indicative proposals to be submitted, in order to focus on a fewer number of interested parties in the second round.

63 parties were contacted across trade parties, private equily, financial sponsors and high net worth individuals, On 13

November 2023 the transaction was also reported in the media, which Jgave anyone not already included in the process the
opportunity to contact PwC or the Company, despite this no inbound interest was received, This process yielded five proposals
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which were presented to key stakeholders in late November. Stakeholder consensus was not achieved to progress any of
these offers.

On 6 December 2023, with a particular focus on the liquidity challenges the Group was facing later that month, management
instructed PWC's AMA team to prepare for and launch a revised transaction perimeter by way of a B&A sale of the Companies
and, in parailel, management also engaged PwC’s R&l teamon 6 December 2023 to support the Companies with cash flow
monitoring and insolvency planning.

As part of the B8A sales process, PwC’s AMA team circulated a revised business plan to 24 interested parties from the first
phase. In total, five offers were received for the combined business and assets of SGL and AHB and two further offers were
received for just the business and assets of AHB.

On 12 December 2023, the directors of the Companies confirmed their intention to proceed with the Buyer’s offer as it
represented the best outcome for creditors in all circumstances.

Insolvency planning

On 6 December 2023, in the absence of a future funding commitrnent from Phoenix, and without any alternative solvent offers
being deemed to be acceptable, the directors concluded that the insolvency of the Companies was inevitable and that it was
appropriate to accelerate planning for an administration of the Companies, and engaged the PwC R&| team to advise on
pre-administration matters (including insalvency planning and support in monitoring the short term cashftow forecasf).

To confirm expectations on business and assets values, the directors engaged an independent valuation firm fo consider
whether the business and assets offers submitted were sufficient compared to the open market value. The directors chose to
angage Hilco to undertake this work prior to the date of appointment.

For the reasons explained throughout this report, including at Appendix C which contains a copy of the Joint Administrators’
report to creditors on the pre-packaged sale, the Companies’ directors and the Joint Administrators concluded that a
pre-packaged sale of the business and assets to the Buyer would provide the best possible outcome for the creditors and
stakeholders in the circumstances.

Pre-administration costs
PwC

The decision was taken by the Directors on 6 December 2023 that the insolvency of the Companies was inevitable and that
the Companies would be required to enter administration 1o effect the transaction with the Buyer. From this date, the Joint
Administrators-in-waiting worked with the Companies’ directors, legal advisors and secured creditors to prepare fora
pre-packaged sale of the Companies’ business and assets and for placing the Gompanies into administration in an ordery
manner.

Our time costs from 6 December 2023 to the Appointment Date are £337,562.40 for SGL and £132,227.10 for AHB (gxcluding
VAT). In relation to this work, we were paid £46,350 (excluding VAT) by SGL prior to the Appointment Date. £32,445 of this was
in relation to SGL and £13,905 was in relation to AHB. We also incurred legal and professional expenses of £143,937.49, and
further information is provided in Appendix B.

We believe that PwC's role in preparing and planning for our appointments as Joint Administrators has made a significant
contribution to achieving the purpose of the administration for both Companies, as it has enabled completion of the
pre-packaged sale of the Companies’ business and assets which was the best outcome for creditors in all circumstances. This
is dua to the following:

e A pre-packaged sale to the Buyer would generate better value for the creditors as a whole than the break up value of the
assels;

« Following the independent valuation of the Companies’ business and assets, and in light of broader economic conditions,
it was very unlikely that any other party would make an offer in line with that received from the Buyer,

e Continuing to trade the businesses withaut the disruption caused by a formal marketing process (i.e. during a trading
administration) was considered the optimum way of maximising the funds available to creditors;

« Selling the business and assets on Day 1, without the disruption caused by a formal marketing pracess (i.e. during a
trading administration) was considered the optimum way of maximising the funds available to creditors. The market testing
exercise, covered below in greater detail, was extensive and the other offers received fell materially below the value
offered by the Buyer's offer.

s A guarantee structure has been included in the Buyer's offer, supported by the Buyer's parent and with the support of
Phoenix, which guarantees payment of the SG and Mallett Schemes’ Ringfenced stock security, mitigating potential
valuation risk and professional costs. Compared to trading out the stock it likely realises this value {over 18 months) over a
shorter timeframe and with substantially less risk / assoclated cost. This transaction structure also supports full payment of
the preferential creditors, and enables a prescribed part distribution to be made to unsecured creditors; and
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* The sale resulted in the transfer of 66 people (58 in SGL and 8in AHB}) to the Buyer, thereby both retaining employment
for a significant number of people and mitigating preferential and unsecured creditor ciaims in both estates.

Had we not performed this work to agree the sale and prepare for an administration of the Companies, the Companies would
have entered an insolvency process in an uncontrolied manner which would have led to lower recoveries for the creditors,

More details of these fees and expenses, including further information regarding the work undertaken, can be found at
Appendix B.

To the best of our knowledge and belief, no fees or expenses were charged by any other insolvency practitioner acting as
administrator in waiting,

The payment of unpaid pre-administration costs as an expense of the administrations is subject to approval under rule 3.52 of
IR16 and doesn’t form part of our Proposals, which are subject to approval under paragraph 53 Sch B1 1A886. if you elect a
creditors’ committee, it will be up to the committee to give this approval under rule 3.52 of IR16.

But if there's no committee, then because we've said we think that neither company has enough assets to pay anything to

unsecured creditors other than via the preseribed part, it will be for the secured creditors and preferential creditors — if
applicable to do so instead.

SG Realisations Limited and AHB Realisations Limited - in administration | PwC | 10




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

Management and financing of the Company’s affairs and business

Pre-packaged sale of the Companies’ business and substantially all assets

On 22 December 2023, following our appointment, we completed a pre-packaged sale of the business and substantially all of
the assets of SGL and AHB to the Buyer. A breakdown of the consideration is included in the table below. As required by SIP
16, a detailed narrative explanation and justification of the reasons that the pre-packaged sale was undertaken and the
alternatives considered are included at Appendix C. In summary, we believe the sale achieved the best outcome for creditors
of the Companies as a whole for the following reasons:

« Al options for solvently acquiring the Companies and their assels had already been explored,

e An extensive marketing campaign did not identify any party willing to purchase the business of the Companies as a going
concern on terms that were acceptable to the Companies’ secured creditors, who would have been required to
compromise their position;

e The sale, together with estimated realisations from remaining assets, offered the highest return to creditors from all of the
credibie offers received during the marketing process;

e The sale preserved and maximised value in the Companies’ fixed charge assets, such as the brand name, goodwill and
intellectual property. We anticipate that value of these assets would have been significantly eroded had the Companies
been wound up; and

e All 86 of the Companies’ employees transferred to the Buyer under TUPE, preserving jobs and mitigating the number and
value of first ranking preferential creditor claims in the administrations.

Sales consideration:

To be received over the next Offset of Phoenix
£m Total consideration  Received on com pletion 18 months* indebtedness™
sGL 18.2 0.9 27 14.6
AHB 4.1 0.2 086 33
Total 22.3 11 33 179

*The sales consideration due over the next 18 months is to be paid using the net proceeds of saie of certain inventory, with the
balance paid on the 18 month anniversary of the original transaction (and guaranteed by the Buyer’s parent company).
*These amounts represent the amounts distributed immediately on compietion through the credit bid consideration payment.

A copy of the SIP 16 disclosures is at Appendix C provides further details in relation to the pre-packaged sale.

As part of the sale, the Buyer was interested in continuing to use the Stanley Gibbons and AH Baldwin names, therefore a
change of the Companies’ names was effected on completion of the sale, to enable the Buyer to do this,

Also as part of the sale, the Buyer entered into a TSA with the Campanies, which facilitated both the payment of critical
balances to creditors in the immediate period following the sale and potentially before the Buyer had operational bank
accounts {and for which the Buyer placed the Administrators of SGL in funds of £46k), and more generally the continuation of
critical services where this could not be procured by the Buyer. All costs incurred by the Joint Administrators would be
recharged to the Buyer under the TSA.

Employees
SGL
At the Appointment Date, SGL employed 58 staff, all of whom transferred to the Buyer under TUPE on this date.

AHB
Af the Appointment Date, AHB employed 8 staff, all of whom transferred to the Buyer under TUPE on this date.
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Leasehold Properties

The Companiss traded from two leasehold sites, the HQ at 399 Strand, London (which consists of a retail shop, offices, a high
security storage basement and 51 employees) and the Ringwood office in Hampshire (which consists of a small office,
mid-level security storage facilities and 15 employees). Both leases are in the name of SGL. Any interest in these leases is not
included within the sale to the Buyer and wifl be retained in the Administration estate.

As part of the sale, the Administrators have agreed to provide the Buyer with a period of up to six months in which to occupy
these properties, with the Buyer funding the costs of its period of occupation. As part of the sale transaction, the
Administrators of SGL are being put in funds for an initial three month period, in the sum of £153k (including VAT).

Other assets excluded from the sale

In addition, the following assets were excluded from the Sale and will be dealt with by the Joint Administrators (where
applicable).

Any interest of the Companies (shares or otherwise) in any company, other than Showpiece and SixBid:
Any debts of the Companies arising priar to the date of the Companies’ administration;

Cash at bank (wilh the exception of client funds referred to below); and

Any liability pursuant to any contract not expressly assumed by the Buyer.

Intercompany balances

According to trial balances provided by management, at the Appointment Date there were significant intercompany balances
owed to / from various group companies. The Directors have confirmed that offset would apply to any corresponding balances.
For the purposes of our Estimated Financial Qutcome at Appendix D, we have assumed all comresponding balances flow
through on the net basis of amounts owed. This has resulted in anticipated unsecured intercompany claims of £43.7m and
£4.8m in SGL. and AHB, respectively.

Debtor ledger

According to the Companies’ records, at the Appointmeni Date the outstanding book debts for SGL and AHB totalled £0.6m
and £0.2m respectively, Our initial strategy is to collect these book debis ourselves. However, if it transpires to be more
efficient and cost effective to outsource collection of these book debts we will instruct suitable professionals. On current
information it isn't possible to give a reliable estimate of the recoverability of these book debts.

Cash held

At the time of our appointment, cash balances were held in the following accounts:

Account SGL (£k) AHB (£k)
GBP alc 80.1 82.0
EURa T ST 49
USDae T e S 01
Total 30.1 97.0

We are in the process of amranging for these funds to be transferred to the respeclive administration bank accounts.
Client funds account

The Companies both hold funds in a number of designated client accounts which relate to auction proceeds. Funds held in the
client funds account belong to the respective buyers and sellers and do not belong to either of the Companies. The Buyer wil
be responsible for managing the funds in the client accounts and will direct the Joint Administrators to transfer the balances to
an account of their choosing.

Connected party transactions

The Buyer of the Companies’ business and assets is a connected person in relation {o the Companies as defined by the
Regulations because itis a subsidiary of Phoenix, which is a secured creditor to SGL and another Group company, TFAAG
with total debt outstanding of £28.6m. Phoenix is also the majority shareholder of the Group.

In order to meet the requirements of the Regulations and to allow the Joint Administrators to complete the disposal shortly after
their appointment, the Buyer arranged for an independent evaluator to provide a qualifying report.
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(n their report, the Evaluator stated that they were satisfied that the consideration to be provided for the relevant property and
the grounds for the substantial disposal are reasonable in the circumstances. A copy of the report can be found at Appendix C.

Details of disposal, the connected person and the alternative options considered are included in the SIP 16 statement included
at Appendix C. The Buyer has supplied a viability statement delailing what they will do differently over the next 12 months in
order thal the business will be viable. A copy of the statement is attached to the SIP 16 statement.

Before proceeding with the disposal, the Joint Administrators considered alternative options including running a
comprehensive and competilive sale process and considered an administration strategy that invelved winding down the
Companies’ affairs and disposing of residual assets. The Joint Administrators also obtained a formal valuation of the
Companies’ assets from Hilco, who have adequate professional indemnity insurance.

The Joint Administrators consider the disposal represented the best outcome for creditors because it was the best offer
received for the business and assets and therefore represents the best return to the creditors as a whole.

Directors’ conduct and investigations

One of our duties is to look at the actions of anybody who has been a director of the Companies in the three years before our
appointment. We have to submit our findings to DBT 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 tald us, please complete the relevant section of the
proof of debt form, which can be found on our website at www.pwc.co.uklstanleygibbonsbaldwin, and return this to us at
uk_stanleygibbonscreditors@pwe.com or uk_ahbaidwincreditors@pwc.com. This is part of our normal work and doesn’t
necessarily imply any criticism of the Directors’ actions.

Objective of the administration

The statutory purpase of an administration, pursuant to IA86 Sch. B1 Paragraph 3(1) is to achieve one of the following:

(a) rescuing the company as a going concerm,

(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), o

(c) realising the compa ny's assets to pay a dividend to secured or preferential creditors.

in this case we are pursuing objective (b) as it was not possible to rescue the Companies as going concems.

The offer accepted represented the best outcome for creditors as a whole in all circumstances as it resulted in 66 jobs being
saved. (n addition, a guarantee structure has been included in the Buyer's offer, which guarantees payment of the SG and
Mallett Schemes' Ringfenced Stock security (£1.6m) in SGL, mitigating potential valuation fisk and professional costs. This
transaction siructure also suppons full payment of the preferential creditors and enables a prescribed part distribution to be
available to the unsecured creditors, in each estate.

Therefore, we can confirm that the pre-packaged sale enables the statutory purpose to be achieved for each estate.

Estimated outcome for creditors

Secured creditors

Pension Scheme

SGL has also granted security to the SG and Mallet Schemes in relation to their entire indebtedness, This ranks below
Phoenix, other than in relation to specified 'Ringfenced’ stock which, according to SGL's financial records, has a carrying
amount of £8.1m. As at 11 December 2023 the SG and Mallet Schemes have a prior ranking secured charge of £1.61m over
the ‘Ringfenced' stock refating to accrued deficit repair contribution liabilities that are currently subject to an agreed contribution
deferral between the Group and the trustees of the Schemes. The SG and Mallet Schemes also have s.75 liabilities estimated
by the scheme actuary {Spence & Pariners) at £3.3m and £2.9m respectively. We would highlight that the Mallet Scheme's
s.75 liability is principally a creditor of Milsom Street Limited (the Mallet Scheme's sponsor), which is not included within this
pre-pack transaction. AHB does not sponsor any DB pension schemes.

The Buyer's offer includes a guarantee struclure, which guarantees payment of the 56 and Mallett Schemes secured amount.

Due 1o this, we believe the SG and Mallett Schemes will be repaid in full with respect to their £4.6m priority ranking secured
indebtedness.

SG Realisations Limited and AHB Realisations Limited — in administration | PwC | 13



We do not believe that the SG and Mallett Schemes will be repaid in full regarding their other secured indebtedness in this
respect as, based on current information, we consider it unlikely that Phoenix will be repaid in full.

Phoenix

As previously mentioned, the indebtedness to Phoenix is £28.6m, with £18.8m of this amount due directly from SGL and the
remaining £9.8m due from TFAAG. However, Phaenix benefits from a cross group guarantee and therefore the full
indebtedness will be admissible in the administration processes of both SGL and AHB. We do not believe that Phoenix will be
repaid in full from the assets realised, based on current infermation we anticipate that the return to Phoenix will be c.64%,

First ranking preferential creditors {mainly employees)

On completion of the sale to the Buyer, 58 employees of SGL and § emplayees of AHB were transferred to the Buyer under
TUPE. Based on current information we think that the level of first ranking preferential creditor claims will therefore be nil.

Should we be made aware of any first ranking preferential creditors, we will notify creditors in our first progress report which is
due to be issued by no later than 21 July 2024,

Secondary preferential creditors (HMRC)

We understand that HMRC will have secondary preferential creditor claims in the administrations, We understand that HMRC
was owed c€501k by SGL and c£88k by AHB at the date of appointment (subject to change once pre-appointment VAT returns
have been completed),

We think we'll be able to pay the secondary preferential creditors in full based on what we know currently. We anticipate this
dividend will be paid within 20 months. As noted above, the consideration for the sale is to be paid over the following 18 month
period from certain inventory realisations; once sufficient additional consideration has been remitted into the estate and once
HMRC's claims have been agreed, we will proceed with the distribution.

Unsecured creditors

The prescribed part is a fund that has to be made availabie for unsecured creditors, It's paid out of ‘net property’. Net property
is floating charge realisations after costs, and after paying ~ or sefting 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 Ssptember 2003,

The amount of the prescribed part is:

50% of net property up to £10.000
20% of net property above E£10,000
Subject to a maximum of £600,000, based on the circumstances of these cases.

SGL
The prescribed part applies in this case as there is a floating charge created on or afier 15 September 2003,

We think there wiil be a prascribed part dividend for unsecured creditors, 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 creditors. At the moment we don't plan to make such an application.

We think the SGL's net praperty will be £3.1m which means the estimated value of the prescribed part is £0.6m. This would
give a dividend of up to 1% based on our estimate of the value of the unsecured creditors. These estimates depend on future
realisations, administration costs and finalising claims from unsecured creditors, This guidance is only an indication. You
shouldn’t use it as the main basis for any bad debt provisions or debt trading.

AHB

The prescribed part also applies in this case as there is a floating charge created on or after 15 September 2003.

We think the AHB's net property will be £1.8m which means the estimated value of the prescribed part is £0.4m. This would
give a dividend of up to 7% based on our estimate of the value of the unsecured creditors. These estimates depend on future

realisations, administration costs and finalising claims from unsecured creditors, This guidance is only an indication. You
shouidn't use it as the main basis for any bad debt provisions or debt trading.
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In respect of both Companies, we don’t think there will be any dividend to unsecured creditors in addition to the prescribed part
based on what we know currently.

Our preferred method for creditors to submit claims and supporting documents is via the Turnkey (IPS) online portal, as this is
the most efficient and cost effective way for us to deal with your claim and also allows you to better track its status, so we
recommend the use of the online portal for claim submission. Your unique login details will be sent to you separately.

If, for any reason, you are not able to submit an unsecured claim via the above mmethod, you can find a proof of debt form to
download, complete and retum on our case website at: i j

If your claim includes VAT, you may be able to obtain VAT bad debt relief six months after your supply. Your local VAT office
¢an help you with this.
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Our fees and expenses
SGL

We anticipate proposing that the basis of our remuneration will be at a set amount, Prior to seeking formal fee approval, we will
issue a remuneration report to all creditors explaining why we consider the proposed basis is reasonable, in the circumstances
of this case,

AHB

We anticipate proposing that the basis of qur remuneration will be at a set amount. Prior to seeking formal fee approval, we will
issue a remuneration report to all creditors explaining why we consider the proposed basis is reasaonable, in the circumstances
of this case.

For both Campanies, it will be up to the creditors’ commitiee to fix the basis of our fees and Category 2 expenses. But if there's
no committee, because we've said we think the Companies do not have enough assets to pay anything to unsecured creditors
other than via the prescribed part, we'll ask the Secured Credilors and preferential creditors 1o do so instead, If these creditors
or the committee do not fix the basis of aur fees and Category 2 expenses, we may apply to the court to fix them no later than
18 months after the date of our appointment.

Ending the administration

Our exit route will depend on the outcome of each administration. At the moment we think that the most likely exit routes for
each of the Companies are as follows:

1. Aswe've said above, we think there will be a dividend for unsecured creditors from the prescribed part. Assuming that's
the case, if applicable, once we've paid any prescribed part dividend and finished our other work, we'll file a hotice with the
Registrar of Companies and the Companies will 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 we may instead apply for a court order

ending the administration and for one, of bath, of the Companies to be wound up.

2, In the unlikely event that realisations are sufficient to enable us to make a distribution to unsecured creditors in addition to
the prescribed part, once we've distributed the prescribed part and finished aur other work disposing of the assets we'll
apply to the court for permission o pay any surplus funds to unsecured creditors, If this is granted, we'll end the
administrations by filing a notice with the Registrar of Companies and one, or both, of the Companies will be dissolved
three manths iater.

if we don’t get permission we'll put one or both of the Companies into creditors’ voluntary liquidation, or comply with the

terms of any court order if different, If one or both of the Companies goes into creditors’ voluntary liquidation, we propose
that Edward Williams, Tim Higgins and Peter Dickens are appointed as Joint Liquidators {ar, if replacement Joint

or authorised to be done by the Joint Liquidators can be done by any or all of them, Creditors may, before these proposals
are approved, nominate a different person or persons as Joint Liquidators, in accordance with paragraph 83(7)(a) Sch B1.
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Estimated financial position

The directors have nol yet givenus a staternent of affairs for the Companies due to the limited timescale in which this report
has been prepared. We expect to receive these within the next few weeks and copies of the statements of affairs will be filed at
Companies House in due course.

We therefore set out the estimated financial position of the Companies as at 22 December 2023 at Appendix D.

As required by law, this includes details of the creditors’ names, addresses and debts, including details of any security held.

it should be noted that this estimated financial position does not include any provision for costs.
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Statutory and other

Administrators’ names

Objective being

Court details for the
administration:

High Court of Justice

Business and Property Courts of
England and Wales insolvency &
Companies List (ChD}

CR-2023-007177

Full name:

Trading name:

Stanley Gibbons Limited

Stanley Gibbons

Registered number:

00348043

Registered address:

Company directors:

Company secretary:

Shareholdings held by

the directors and
secretary:

Has there been a

moratorium under Part
A1 1A86 in force within
the 2 years prior to the
company entering
administration?

Kevin Fitzpatrick

HD ¢

Dr Philip Kinns
Tom Pickford
Henry Wilson

Kevin Fitzpatrick

No

N/A

399 Strand, London, England, WC2R

High Court of Justice

Business and Property Courts of England
and Wales Insolvency & Companies List
(ChD)

CR-2023-007253

A.H.Baldwin & Sons Limited
Baldwin's

00162789

399 Strand, London, England, WC2R 0LX

Kevin Fitzpatrick

Neil Paisley
Tom Pickford
Henry Wilsan

Kevin Fitzpatrick

N/A

Date of the
administration
appointment:

and addresses:

22 December 2023

Edward Williams and Tim Higgins of
PwC LLP, One Chamberiain Square,
Birmingham B3 3AX

Peter Dickens of PwC LLP, 1
Hardman Square, Manchester M3
3EB

Appointer's/applicant’s

name and address:

pursued by the
Administrators:

The Directors of the Company
389 Strand, London, WC2R OLX

Objective (b) - Achieving a better

result for the company's creditors as a
whole than would be likely if the

No

22 December 2023

Edward Williams and Tim Higgins of PwC

LLP, One Chamberlain Square,
Birmingham B3 3AX

Peter Dickens of PwC LLP, 1 Hardman
Square, Manchester M3 3EB

The Directors of the Company

399 Strand, London, WC2R 0LX

Objective {(b) - Achieving a better result
for the company's creditors as a whole
than would be likely if the company were
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Is a gtatement being

made under paragraph
52(1)(a to ¢) Sch B1
{A8567?

Yes

company were wound up (without first

being in administration})

(b) that the company has insufficient
property to enable a distribution to be
made to unsecured creditors other
than by virtue of section 176A(2)(a)
IABE

Division of the
Administrators’
responsibilities:

Type of proceedings :

For the purposes of paragraph 100(2)

of Schedule B1 the Administrators
may exercise any of the powers
conferred upan them by the I1A 1986
jointly or individually

COMI proceedings

wound up (without first being in

administration)

Yes

(D) that the company has insufficient
property to enable a distribution to be
made to unsecured creditors other than
by virtue of section 176A(2){a) |1A86

For the purposes of paragraph 100(2) of
Schedule 81 the Administrators may
exercise any of the powers conferred
upon them by the IA 1986 jointly or
individually

COMI proceedings
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Receipts and payments account

We have not prepared a full recej
holding the initial cash proceeds
account. The total amount being

follows:

pts and payments account as we are not currently holding any funds. Eversheds are
from the pre-packaged sale and will shorlly remit them to our post-appointment bank
held by Eversheds on behalf of the Joint Administrators is £1,288,608.30, being split as

SGL AHB
Initial cash consideration £890,866.00 £197,750.00
First rent instalment £153,372.30 £Nil
TSA payment £46,620.00 £Nil
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Appendix A: Recent trading
history/group structure

Figure 1: Simplified Group Structure

The Stantey Gibbons
Group plc

Standey Gibbons Nuobel Investments [UK]
Holdings td

The Fine Art Auction
Group | td

Showpiece Technologies
Lid

Octagon Chapel L ted

*The 1¢ Magenla stamp and the Stanley Glbbons Hoidmngs PLC Pension and Assurance Schems sits within this eniity
=The Mailett Hetirament Benefits Scheme sits within this entity

Profit & Loss {£°000} kY21 Y22 FY23
Revenue 10,2340 12,452.0 11,0927
Cost of sales 16.044.90) (7,615.0) {6,220.4}
Gross Profit 4,190.0 4,842.0 4,822.3
Gross Margin 40 9% 38.9% 43.5%
selling and distribution expenses (2,818 6) (3,109.2) (3,487.5)
Contridution 1,371.8 1,733.2 1,334.8
Administrative Cost {3,197 4) {2,879.8) (3,592.4}
Defined benefit pension service costs (135.9) {220.0) (182.3}
Operating Profit (1,960.6) {1,366.6) {2,439.9)
EBITDA (1,480.6) (1,054.6) (2,439.9)
Exceptional operating charges {21 0} {303.0) (27.2)
One off items - - {216.0}
Operating Profit (post exceptionals}) {1.981.6) {1.689.6}  {2,673.1)
Finance costs {668 0) (1,184.9) {1,320.7)
Cther 35.0 - -
Profit / {Loss) before tax (2.614.6) {2,853.6) (3,993.8)
Taxation 78.0 - -
Loss from continuing operations (2,536.6) (2.853.6) {3.993.B)
Profit from discontinued operations {1,380.0) 1,056.0 (83.0}
Exchange Diffs on foreign operations - - (19.9}
Loss for the financial year (3.916.6) (1,797.6) {4,096.7)
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Appendix B: Pre-administration costs

The table below provides details of costs which were incurred before our appointment as Joint Administrators but with a view to
the Companies entering administration. Details of the work done and expenses incurred follow.

Details of Paid Payment Unpaid Nature of the
agreement amount made by amount (£) payment
including date (€)
and parties to it
AHB: PwC as Letter of 13,905.00 SGL 118,322.10 Work
Administrators-in engagement undertaken as
-waiting between the proposed Joint
Company and Administrators
PwC, dated 6 as detailed
December 2023 below,
SGL: PwC as Letter of 32,445.00 8GL 305.117.40 Work
Administrators-in engagement underiaken as
-wailing between the proposed Joint
Company and Administrators
PwC, dated 6 as detailed
December 2023 below.
Bird & Bird Pre-administration NIL N/A 16.199.99 Work
legal services. undertaken in
SGL: 5,973.62 Engagement relation to
AHB: 10,226.37 between Bird & placing the
Bird and the Companies into
SGL Group Administration.
disbursements §7.50
AHB
disbursements 57.50
Eversheds Pre-administration NIL N/A 110,962.50 Legal advice in
legal services. No relation to the
SGL- 73,975.00 formal sale of the
AHB: 36,987.50 engagement letter business and
assels of the
SGL Companies
disbursements 18.00
Hilco Pre-administration 12,000 The 8,514 5GL Valuation work
valuation services. SGL Stanley of the
SGL: £20,514 Engagement |etter Gibbons Companies’
AHB: £5,128 between Hilco and 3,000 Group Plc 2128 AHB assets.
SGL/AHB AHB
SGL
disbursements 5,000.00
AHB
disbursements 1,000.00
Total 61,350 567,359
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Details of the pre-administration work undertaken and a breakdown of
expenses

PwC

The majority of our work was performed under the cover of an engagement letter dated 6 December 2023, which provided for
PwC 1a assist with the preparalion for a potential sale of AHB and SGL. We set cut below an analysis of {he work undertaken
by the Administrators-in-waiting for the period 6 December 2023 to 22 December 2023, by grade and work type at our
standard charge out rates.

SGL: PwC’s pre-administration time costs

e ' ) R )  Average hourly
Partner Diractor Senior Manager Manager Atzociate Support Total Time cost
Aspect of assignment [Hrs) (Hea) [Hra} {Hrs) A’m;" [Hry} {Hrs) (Hra) € n:-
Accountng and treasury ' T T T} az8 7 2T T aem e
Nvestigations 070 30t . an 207894 829 91
Statutory and : ompkance . . 175 049 18143 2037 202478 “3m
Sealegy pangand sale w2 12140 002 1042 2048 452 119092 19185
of bursawss
_ Taxand VAT T 7 _ 263 438 ) o B 7 = 7 945 235288 136000
Totat nK$ wn 1264 _ows st e . e nrEe2 3210
AHB: PwC's pre-administration time costs
- - - ) V - ) N - o " - - - _sm— i - ) B ) : . ;V.w;’m’i
Partner Director Senjor Manages Manager Assoclate Support Totad Time cost
Aspect of aasignment (Hrs) tHes) Hes) {Hra) Assoclate [Hrs} {Hes) trirs) t n:o
Accounting and reasury 042 047 012 - 1.0 40510 602 0%
Investigatens 30 129 158 121955 82801
Satustory and - omphance 075 02t 777 ERE) 3267.76 44304
A rens 915 " 085 7146 i 18 878 166.84 120.928.3 12570
Tax and VAT _ R _ 165 . . . 113 ~ 188 _ o . o . - . A 6.508.38 1358 42
Towal 1030 7.2 52.08 kY . aTes 16.87 - 18202 132227.40 72048

The following is a summary of our work as administrators in-waiting:
Accounting and Treasury

s Preparation for the set up of administration bank accounts post appointment.
investigations

¢ Assessing the structure and feasibility of the collection of company data, which will be required to comply with post
appointment data retention abligations and for the angoing conduct of the administration.

Statutory and Compliance

¢ Pre-administration compliance including anti-money laundering checks, risk assessments, anti-bribery reviews,
relationship and conflict checks, with a review of the same in line with the Insolvency Code of Ethics 2020;

¢ Liaising with the QFCHs regarding the appointment of the Joint Administrators;

Setting up the intemal systems and the procedures needed to ensure administration process could be completed

efficiently fallowing the appointments:

Obtaining and discussing legal advice in relation to the appointments;

Working with management and legal advisors to prepare for the administrations:

Drafting and organising internal review of the SIP16 document and our proposals; and

Preparing key stakeholder communications in anticipation of the administrations.

Strategy and Planning/Sale of business

¢ Holding team meetings and calls to maonitor the progress of the administration appointments;

e Strategy meetings between the team running the AMA process and wider insolvency team to ensure effective
communication, enabling an orderly process for the sale preparation and subsequent completion and placing of the
Companies into administration:

Documenting key strategy decisions leading to the appointment of the Joint Administrators;

» Briefings and updates to key stakeholders including the Companies’ board of directors and secured creditors in respect

of the progress of the sale and the appointment of Joint Administrators:
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Discussions with the board of directors and key members of Companies’ staff to procure information needed in
anticipation of our appointment;

Discussions around key stakeholder communications and timing;

Developing a strategy for the post appointment period and the realisation of the remaihing assets;

Updating key stakeholders on the progress of the sale process;

Finalising offers received and assessing the best offer for the Companies’ creditors as a whole;

Updating the Estimated Outcome Statements based on different deal terms and assessing the outcome for the various
classes of creditors;

Negotiating and completing the sale of substantially all of the business and assels of the Companies;

Liaising with the Buyer and lawyers to prepare and agree the SPA, including the detailed negotiation of terms in
preparation for the sale on 22 December 2023,

o Liaising with HR regarding the TUPE transfer of employees upon completion of the sale-of business and assets; and

« Pre appointment pensions work connected with the intended transfer of employees and obtaining relevant information to
assist with post appointment notifications {(SGL).

Tax and VAT

¢ Seeking and being provided with Tax and VAT advice on the proposed sale.
The descriptions above are indicative of the key areas of work performed and not an exhaustive list.
Bird & Bird: Legal fees and axpensas

Bird & Bird have incurred fees of £16,199.99 (plus VAT) in relation to legal services with a view lo placing the Companies into
Administration. Of this £5,973.62 (plus VAT) was in relation to SGL and £10,226.37 (plus VAT) was in relation to AHB.

Bird & Bird have also incurred disbursements of £11 5 (plus VAT) in respect of court filing fees. Of this £57 50 (plus VAT) was in
relation to SGL and £57.50 (plus VAT) was in relation to AHB.

A breakdown of their work carried out pre-administration is provided below:

o Drafting the necessary documentation for the Joint Administrators' appointment, including:
Reviewing security documentation to identify qualifying floating charge holders;
Drafting the Notice of Intention, and arranging remote swear of the Notice of Intention;
Drafting the Notice of appointment;

Drafting board minutes;

Drafting directors’ confirmation certificates;

Drafting the Joint Administrators’ consents to act;

e-filing of the swomn notices at Court;

Effecting service of the sealed notices:

Liaising with Financial Conduct Authority to obtain their consent to the administrators’ appointment,
Obtaining consent of qualifying floating charge holders.

cocoO0OCQ@O0CO0CO0O0

Bird & Bird's charge out rates are as follows:

Position Hourly Rate (£)
Partner 774.00 - 661.50
Legal Director 603.00
Senior Associate 480.50
Mid-level Associate 441,00 - 405.00
Trainee 265.50-216.00

Eversheds: Legal fees and expenses

Eversheds have incurred fees of £110,062.50 {plus VAT) in relation to legal services far the sale of the business and assets of
the Companies. Of this £73,875.00 (plus VAT) was in relation to SGL and £36,987.50 (plus VAT) was in relation to AHB.

Eversheds have also incurred disbursements of £18 (excluding VAT) on SGL.
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A breakdown of their work camed out pre-administration is provided below:

s Drafting, negotiating and completing the asset and business purchase agreement in respect of both AHB and SGL,;
Drafting, negotiating and completing the transitional services arrangement relating to supplier payments post-completion;
+ Drafting, negotiating and completing the excluded lease of the premises at Ringwood and the Strand, provisions relating
to surmrender / forfeiture and documentatian contracting out of the protections under the 1954 Act;
« Drafting, negotiating and completing the suite of ancillary documents relating to the transaction, including (but not limited
to):
~»  Releases of existing security in respect of BESTrustees and Phoenix S.G.;
» Deeds of Assignment / Novalion relating to various existing arrangements (e.g. framework listing agreement,
framewaork tripartite agreement and the payroll and professional services loans granted to SGL);
~»  Side letters to the APA relating to bath the consideration allocation and proposed distributions in the
administration, and subscription for shares in the guarantor entity; and
> Documentation relating to the sale of the shares held by SGL in Showpiece Technologies Limited;
. adwsmg on the proposed account transfer relating to client monies and management of the client account by the Buyer
post-completion;
® advising on the nature of the charge aver the 1c Magenta stamp, including calls and a detailed advice note on the
characterisation of the security and associated risks of challenge to such characterisation; and
& advising the Joint Administrators on the proposed appointment as administrators and requirement to obtain FCA consent
prior to the appointment in respact of AHB.

Eversheds’ charge out rates are as follows:

Position Hourly Rate (£)
Partner 925.00
Partner (Employment) 690.00
Legal Director 735.00
Senior Assaciate 630.00
Associate 550.00
Trainee 285.00

Hilco: Valuer's fees and expenses

Hilco have incurred fees of £20,514 (plus VAT) on SGL and £5,128 (plus VAT) on AHB, in relation to valuation services. Of this,
£15,000 (plus VAT) was paid by the Stanley Gibbons Group Ple to Hilco, £12,000 (plus VAT) was allocated to SGL and £3,000
{plus VAT) was allocated to AHB. Therefore the unpaid amounts per estate are £8,514 (plus VAT) for SGL and £2,128 (plus
VAT) for AHB.

Mark Bioxham Stamps Limited were instructed by Hilco as subcontractors on 8GL, who are specialist stamp valuers. Mark
Bloxham Stamps Limited incurred subcontractor disbursements of £5,600 (plus VAT). Corbitts Limited were also instructed by
Hilco as subcontractors on AHB, who are specialist coin valuers. Corbilts Limited incurred subcontractor disbursements of

£+£,000 (plus VAT). These are unpaid.
A breakdown of their work carried out pre-administration is provided below:
¢ Review of valuations for all assets on an in-situ and ex-situ valuation basis, including IP and property,

¢ Drafting valuation reports; and
¢ Engagement of Mark Bloxham, a specialist valuer, to provide valuations on certain stamp and coin stock, including the 1¢

Magenta stamp.
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Hilco's charge out rates are as follows:

Position Hourly Rate (£)

Managing Director 370.00
Senior Director 360.00
Director 340.00
Associate 270.00
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Appendix C: Copy of the Joint
Administrators’ report to creditors on
the pre-packaged sale of the

Companies’ business and substantially
all of their assets
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Appendix - Information regarding the sale of the business and assets of SG Realisations
Limited {formerly Stantey Glbbons Limited) and AHB Realisations Limited {formerly
A.H.Baldwin & Sons Limited) on 22 December 2023 as required by Statement of Insolvency
Practice No.16 (SIP 16)

The purpose of Statements of Insolvency Practice (SIPs} is to promote and maintain high
standards by setting out required practice and harmonising the approach of Insolvancy
Practitioners to particular aspects of insoivency work.

SIP 18 refales to situations where the sale of all or part of a company’s business or assets is
negotiated with a purchaser prior to the appointment of an administrator and the administrator affects
the sale immediately on, or shortly after, appaintment. This Is sometimes refered to as a
“pre-packaged sale”. .

In the tead up to an administration appointment, an insolvency practitioner may act as an advisor to
the company as it seeks to make arrangements for a sale. Their rote at this time is to advise the
company, rather than the directors or the purchaser.

Following an appointment where no saie agreement has yet been signed, the insolvency practitioner
may become the administrator and complete the sate in that role. When considering the manner of
disposal of the company's business or assels, an administrator must bear in mind their duties to a
company's creditors as a whole.

A copy of SIP 16 can be found at the link below:

https:!!www.icaew.coml—lmedialcorporatelﬁles!technical.'insolvencylreguiations-and-standardslsips!en
gIandfsip-16--england-and-wales-300421 .ashx

More information regarding the purpose and process of administration can be found at the link below.
https:lew.rS.org.uklmsdia!documntslpublicationslprofesslonallCraditors_Administra\ion.pdf

Information relating to this sale is set out in the remainder of this Appendix.
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5

Joint Administrators / we / us / our Edward Williams, Tim Higgins and Peter Dickens

AHB AHE Realisations Limited (formerly A.H.Bakiwin & Sons
Limited)

AW Altemative Investment Market

AMA Accelerated Margers and Acquisition

BaA sale Business and assets sale

Buyer PSG Holdco 1 Limited, shortty to be renamed Strand
Collectibtes Group Ltd

Companies AHB and SGL

D8 pension schemes Defined benefit pension schemes

Group The Stanley Gibbons Group Plc and its subsidiaries

1A86 Insolvency Act 1988

[ Insolvency Practitioner

IR18 Insolvency Rules (England and Wales) 2016

Mallet Scheme Mallet Retitement Benefits Schemas, a DB pension scheme
sponsored by Milsom Street Limited, a non-trading company
in the Group

Phoenix Pheenix S.G. Limited, the secured creditor and ultimate
beneficial owner of the Group

PPF Pension Protection Fund

PwC PricewaterhouseCoopers LLP

R&I Restructuring and Insolvency

RBS Royal Bank of Scatland

875 Section 75 of "5.75" dabt being the deficit due from an
employer of an underfunded defined benefit cccupational
pension scheme

SGL SG Realisations Limited (formerly Stanley Gibbons Limited)

80 Scheme Stanley Gibbons Holdings PLC Pension and Assurance
Schems, a DB panaion schame sponsored by SGL and
Stantey Gibbons Holdings Limited,

8IP 18 Statement of Insolvency Practice 16: Pre-packaged sales in
administrations

TUPE Transfer of Undertakings {Protection of Employment)
Regulations 2008

UBO Ultimate Beneficial Owmer
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Background

The Stanley Glbbons Group Pic
Background of the Group

The Group has a distinguished heritage in collectibles dating back to 1856, holding a
Royal Warrant for over 100 years. The Group Is a recognised expert in the market of
coflectible stamps and specialist cains, with its publications used as market reference
points, its main trading revenue is derived from auctions, dealings and publications.

Following private ownership, the Group was listed on the AIM stock exchange.

in November 2017, following work advising the Group and RBS in relation to ils
financial circumstancas, Nick Vermeulen and Zelf Hussain were appointed
administrators of Stanley Gibbons (Guemsey) Limited (a wholly owned subsidiary
within the Group), with the antity eventually liquidated in April 2019. The financial
challenges of Ihis entity were primarily driven by a long running dispute in respect of
investment contracis entered into on behalf of investors. This process uitimately lad to
Phoanix acquiring the RBS debt. In 2018, Phoenix then alsc acquired a majority share
stake in the Group after this challenging period.

The Group was delisted from AIM in 2022. The Group's financial parformance
continued to be émpacted by other failed growth inillatives and by the Covid-19
kckdowns (see ‘Recent trading history' section below).

Business cperations

SGL and AHB are the two trading entities in the Group, SGL is the entity which holds
a Royal Warrant and is renowned in the market of collectible stamps, with its
publications used as market reference points. SGL’'s main trading revenus is derived
from auctions, dealings and publications.

AHB, which specialises in coins, has a histary dating back to 1872 and is one of the
largest and longest astablished numismatic dealers and auction housas in the wosdd.
AHB was acquired by the Group in November 2013,

There are two DB pension schemes within the Group, the SG Scheme and the Mallet
Scheme. The sponsors of the SG Scheme are SGL and Stanley Gibbons Holdings
Limited. The sponsor of the Mallet Scheme is Milsom Street Limited. Both the SG
Scheme and Mallet Scheme have a guarantee from Stanley Gibbons Group Pic and
benefit from a security sharing agreement in refation to certain ‘Ringfenced’ stamp
inventory (sea later). The .75 defich across both schemes was estimated by the
scheme aciuary (Spence & Partners) to be ¢.£6.2m as at 23 October 2023. AHB
does not sponsar any DB pension schemaes.

SGL and AHB trade from two laasehold sites, the HQ at 399 Sirand, London (which
consists of a retail shop, offices, a high security storage basement and 51 employees)
and the Ringwood Qffice in Hampshise (which consists of a small office, mid-level
security slorage facilities and 15 employees). One of SGL's key agsets is the 1c
Magenta stamp, which is the ‘world's most precious object by weight'. This was
acquired by SGL in 2021 for $8.3m, with the acquisition being funded through
firancing received from Phoenix. Since this acquisition, SGL has implemented a
‘fractional ownership' structure of the 1c Magenta, which has resulted in 16% of the
stamp being sold to around 1,700 members of the public.

The Group's major secured creditor is Phoenix, which is owed ¢.£28.6m in total at 30
November 2023, c.£18.8m of this indebtedness is due directly from SGL, with the
remaining ¢.£9.8m due from another, non-trading, group company (Fine Art Auction
Group). However, Phoenix benefits from a cross group guarantee.

SGL has also granled aemnﬂy io the SG and Mallet Schemes over specified
ance g L's fing
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of £8.1m. As at 11 December 2023 the SG and Mallet Schames have a secured
charge of £1.81m over the ‘Ringfenced’ stock relating to accrued deficit repair
contribution Kabilities that are currently subject to an agreed contribution deferral
between the Group and the trustees of the Schemes. The SG and Maliet Schemes
also have unsecured .75 liabilittes estimated by the scheme actuary (Spence &
Partners) at £3.3m and £2.8m respectively. We would highlight that the Malet
Scheme’s 8.75 liability is a creditor of Milsom Street Limited, which is not included
within this pre-pack fransaction.

Recent trading history

‘Tha Staniey Glbbomns

Group Ple

Profit 8 Loss (£'000) FY19 FY20 21 FY22 FYa3
Revenue 11,677 13,175 10,234 12,457 11,093
Cost of sales {5,711) (7,132} {6,044} (7,615) [6,270)
Gross Profit 5,966 6,043 4,190 4,842 4,822
Total overheads (8,838) {6,068} {5,542} {5,659)

EBITDA (2,872) {25} {1,351) {817)

Loss for the financial

yoar (4,225}  (2368) (3,917}  (1,798)  (4,060)

The Group's performance has deteriorated in recent years as a result of higher cost
burdens including increasing staff costs, expensiva real estate, legal and professional
costs (in particufer in relation to legal cases), and costs and confributions associated
with servicing the DB pension schemes, 5G and AHB make up the majority of the
Group's trading operations as set out above (l.e. or the most recent financial year
ending 31 March 2022, SGL's tumover was £8.8m and AHB's tumover was £3.7m,
totaling £12.5m pre-consolidation adjustments).

The impact of the Covid-19 lockdowns resulled in revenue decreasing between £Y20
and FY21. This was predominantly driven by the closure of the Strand stare (and
lower footfall even after restrictions were lifted), the lack of in-person auctions and the
inability to grow the customer base due to trade shows and exhibitions being
cancalled.

Phoanix, as shareholder and securad lender, continued to injact funding into the

Group to support the financial pressures being faced. The loan facilities wera due 1o
sxpire in March 2023 but an extension was granted by Phoenix to extend the facilities
to 31 December 2023 in order for the business to assess tumaround strategy options.

When Phoenix purchasad the business, [t rolled over £10,5m of RBS debt. Fresh
capital of cE18m was put into the business over the period in order to fund the £6.5m
purchase of the Tc Magenta stamp, support with the costs and contributions to the DB
pension schemaes and to fund losses.

Events leading up to Administration

in 2023, the Graup continued to suffer financial difficulties and faced an upeoming
debt maturity. Given this, we understand the Group took advice from another firm of
insolvency practitioners in late 2022 / early 2023 given the 31 March 2023 debi
maturity and the prospect of insolvency at that ime if a dabt extension was not
granted. In March 2023, the Group mandated the PwC Pensions team to support in
considering its obligations around the SG and Mallet Schemes, and with discussions
with key pension slakeholders. This included advice provided to the Group, to support
analysis and evaluation of different options to address the Group's DB pension
scheme obligations In the context of the underying financial difficulties.

Phoenix granted a dabt maturity extension to 31 December 2023 to alfow
mang snl to formulate a turnaround plan. Management identified a new mone
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funding need in order to restructure its existing operations and effect a lumaround. In
August 2023, managemant proposed commercial ferms to the psnsion stakeholders
for a potential solvent restructuring of the DB pansion schemes (either 1o be
implamented via a CVA ar a Regulated Apportionment Arrangement). The
commercial terms of the offer did not meet TPR or PPF's published guidelines and so
the propasal was rejocted by the pension stakeholders. At the time, management
was not able to offer improved commercial tarms to the pension stakeholders as
these needed to be funded by Phoanix who was unwilling to do 3o {e.g. granting the
PPF a minimum of 33% equity).

Subsequently, management agsked Phoenix to fund the new money requirement and
further extend the upcoming maturities. In September 2023, Phoenix rejected this
and so the directors started to explore alternative capital ralsing options.

The Group mandated the PwC AMA and Pensions teams on 16 October 2023 to
suppart in exploring altemative capital raising options. This included refinancing of
the existing facilities and / or minority / majority equity options. The Group formed a
transaction committee made up of key membars of staff and excluded & director who
is also an employee of the shareholder to protect against conflicts (see later).

With the suppost of management, the PwC AMA team prepared to launch an
accelerated process to maximise the time available to test the markel. The process
was split inte two rounds with the first round providing sufficient information to affow
for indicative proposals to be submitied in order to focus on a fewer number of
interested parties in the second round.

63 parties wera contacted across trade parties, private equily, financial sponsors and
high net worth individuals. On 13 Novembar 2023 the transactian was also reported in
the media, which gave anyone not already included In the process the opportunity fo
contact PwC or the Company but despite this, no inbound interest was recsived. This
process yielded five proposals which were presented to key stakeholders in late
November. Stakeholder consensus was not achieved to progress any of these offers
(further details of tha key proposals ars included below).

On 6 December 2023, with a particutar focus on the liquidity challenges the Group
was facing later that month, management instructed PwC's AMA taam to prepare for
and launch a ravised transaction perimeter by way of a B&A sale of the Companies
and, in parallel, management also engaged PwC's R&l team on 6 December 2023 to
support the Companies with cash flow monitoring and insolvency planning.

As part of the B&A sales process, PwC's AMA team circulated a revised business
plan to 24 interested parties from the first phase. (n total, five offers were received for
the combined business and assets of SGL and AHB and two further offars were
received for just the business and assets of AHB.

On 12 December 2023, the directors of the Companies confirmed their intention to
proceed with the Buyer's offer as it represented the best outcome for creditors in all
circumstances.

insolvency planning

On 6 December 2023, in the absence of a future funding commitment from Phoenix,
and without any altemative solvent offars being deemed to be acceptable (see
‘Alternative options' section below), the directors concluded that the insolvency of the
Companies was inevitable and that it was appropriate to accalerate planning for an
administration of the Companies, and engaged the PwC R&I team to advise an
pre-appointment matters (including insolvency planning and monitoring the short term
cashfiow forecast).

To confirm expectations on business and assets values, the directors were advised to
engage an independent valuation firm to consider whether the offers for the business
and assets submitted were sufficient compared to the open market value. The

directors chose lo engage Hilco to underiake this work prior to the date of
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appaintment, with the support of Mark Bloxham Stamps Limited as confractor who is a
specialist in stamp valuation.

For the reasons expfained throughout this report, the Companies’ directors and the
Joint Administrators concluded that a pre-packaged sale of the business and assets
to the Buyer would provide the best possible cutcome for the creditors and
stakeholders in the circumstances. In particutar, this was on the basgis thal:

¢ A pre-packaged sale to the Buyer would generale better value for tha
credilors as a whole than the break up value of the assats:

¢ Foliowing the independent valuation of the Companies’ business and assels,
and in kght of broader ecanomic conditions, it was very unlikety that any
other party would make an offes in line with that received from the Buyer;

¢ Selling the business and assets on Day 1, without the disruption caused by a
formal marketing process ().e. during a trading administration) was
considered the optimum way of maximising the funds avaitable to creditors,
The market testing exercise, covered helow in greater detail, was extensive
and the other offers received fell materially below the value offered by the
Buyer's offer.

® A guaraniee siructure has been included in the Buyer's offer, supported by
the Buyer's parent and with the support of Phoenix, which guarantees
payment of the SG and Mallett Schemes' Ringfenced stock secusrity,
mitigating potentia) valuation risk and professional costs. Compared to
trading out the stock it likely reafises this value (over 18 months) over a
shorter imeframe and with substantially less risk / associated cost. This
transaction siructure also supports full payment of the preferential creditors,
and enables a prescribed part distribution to be made to unsecured creditors.

¢ The sale resulted in the transfer of 86 people to the Buysr thereby both
retaining employment for a significant number of people and mitigating
preferential and unsecured creditor claims.

Between 5 December 2023 and 22 Decembaer 2023, the directors of the Companies
decided it was appropriate to accelerate planning for an administration of the
Companies, and engaged the PwC R&! tearn to advise an pre-appointment maiters
(including insctvency planning and cashfiow monitoring support). tn parallel with this,
PwC’'s AMA team ran a BRA sales process, consuling with the directors and
prospective Joint Appointees an the range of offers received, and the estimated
outcome for creditors the respective offers derived.

0On 13 December 2023, the direciors of the Companies confirmed Phoenix as the
preferred bidder from the B4&A sales process,

On 22 December 2023, Edward Williams, Tim Higgins and Peter Dickens were
appointed as Joint Administrators over the Companies, and the transaction executed
with Phoenix immediately afterwards.

The Joint Administrators’
initial introduction

Edward Williams, Tim Higgins and Peter Dickens wers Introduced (o the Companies
on 28 November 2023 by Atul del Tasso-Dhupelia and Robert Moran (PwC Partners),
following the unsuccessful capital raising process undertaken for the Group.

The extent of the Joint On 16 October 2023, we were engaged by the Group to support in exploring
Administrators' altemative capital raising options (marketing all of the subsidiary companies of the
involvament before the Group by way of refinancing, minonity or majority equity invesimant). We were also
appointment asked to look into alternative oplions, which are described further in the other sections

of this appendix.

On 4 December 2023, we were Instructed to prepare for and launch a revised
transaction perimeter by way of 8 business and assets sale.

On 6 December 2023, we were engaged to support the Companies with cash flow
monitoring and insolvency planning considerations. Peter Dickens and Tim Higgine
were also involved across the pre-appointment process, with Edward Williams, Pater
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Dickens anTi’ﬁFHiggins subsequently being appointed as Joint Administrators ofthe
Companies.

Advice was not provided to the directors personally, nor to the Buyer.

See also comments above regarding PwC's involvement with the Group.

Alternative options
considered by the
directors before formal
insolvency and by the
administrators on their
appointment and during
the administration and
the possible outcome(s)
of the alternative options

The follawing options were considered as alternatives:
Continue on trading and seek a solvent sale / refinancing

As discussed above, prior to the appointment of the Joint Administrators a
comprehensive and competitive sale process was conducted, with 82 parlies
contacted directly and the transaction also reported in the wider media.

The transaction involved the receipt of the following solvent proposals:

1. Financing offer up to the invesiment level required, secured against the stock
(proposel received an 19 Navember 2023). This was not attraclive to both
Phoenix and the pension stakeholders as the offer required their security to
be subordinated and ultimately meant further leverage on the batance shest.
There was also a cancem around the Group being able to finance the facility.

2. Share sale affer in the form of nominal consideration for the subsidiaries in
the transaction perimeter, and novation {for nominal value) of the c.£28m
Phoenix loan notes; with some future upside for Phoenix {proposal received
17 November 2023). The Group would receive a £4rm working capital facility
1o fund the turnaround, This did not meet the valuation metrics for the
shareholder as the offer involved Phoenix selling their debt for a nominal
amount.

4. Share sale offer which included a post transaction “Capitel Backed Funding
Arrangement” restiucturing of the DB schemas (proposal received 24
November 2023). The proposal was nominal considaration for the
subsidiaries in the transaction perimeter and Phoanix would receive
proceeds of stock realisation over 36 months (against both its shareholding
and its creditor balance). Phoenix rejected this offer, The pension
slakeholders expressed concem thal the “Capital Backed Funding
Amangement” restructuring would take time and the trustees would likely
need to incur substantial costs to diligence the third party’s proposal in
relation 1o the DB pension schemes' investment strategy. The third party
structured this as a condition subsequent which could have urywound the
deal leaving ihe business patentially in a worse position. There was also no
commitment given around a post deal working capital injection that the
business required. The third party was asked if they were willing to
implement the “Capital Backed Funding Arrangement” resiructuring in
isolation and this was rejected.

4. Share sale offer of up to £1m for the shares of the subsidiaries in the
transaction perimeter; and, the shareholder exiinguishing their [oan notes In
exchange for the stock in the business, which would be sold over ime by the
purchaser for a fee (proposal raceived 28 November 2023). The purchaser
suggested they would be willing to fund the pension scheme in order to
facilitale a buy-out of the DB pension scheme liabilities. Phoenix rejected
this offer. The pansion stakeholders would weicome a buy-aut of the DB
pansion schemes' liabilities but recognised this would only be deliverable if
Phoenix was willing to sell its equily and debt interesta (or £1m. There ware
concems around funding for the whole transaction (which required upwards
of £10m under the structure being offered).

The above oplions were reviewed by the directors in light of their duties at that time 1o
the sharehalders, the proposals were presented 1o the shareholders and the pension
stakshotders for comment. The proposals were ultimately rejected as they failed to
provide an acceptable outcome for the key stakeholders. Fram a shareholder and
secured creditor perspective, the options did not deliver them with a material racovery
of their creditor indebtedness and therefore Phoenix rejected the solvent offers.
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Given the liguidity runway and the refection of the soivent proposals, the directors
mandated PwC to run an alitemative business and assets process in order to ensure
maximum realisations for creditors. The proposals received were:

1. Proposal from the buyer, sat out in datail later (received 8 December 2023}

2. Proposal (received 10 December 2023) for a nominal consideration for the
business and assets excluding the inventory, this would be sold by the
purchaser and realisations returned to the estate (subject fo costs incurred).
The puschaser would however take the 1c Magenta and have first ranking
security over i, alongside providing a E4m working capita! facility provided
post transaction.

3. Proposal from an individual {verbally discussed 11 December 2023) for the
busineas and assets of the Group in retum for consideration in the form of
shares in a listed business owned by the individual,

4. Business and asset offers for just AHB from 2 prospective purchasers
{received 8/9 December 2023).

In addition, the Group received an updated scivent proposal on similar terms to those
recaived previously {received 18 December 2023), totalling £1m for the shares of the
subsidiarias in the transaction perimeter, stock & loan notes to be taken by the
shareholkier pre-Iransaction and a post-deal “Capital Backed Funding Arrangement”
restructuring of the pension schemas. This offer was presented to Phoenix given it
required their consent as shareholder, but was rejected given it did not meet their
vatue metrics. The third party confirmed thay were not willing lo make this offer on a
business and assets structura, orto make an offer solely for the “Capital Backed
Funding Arrangement” pension element of the deal.

The offers received were compared against a liquidation scenario to ensure that the
proposed transaction returned the best value to creditors.

CVA / Scheme of Arrangement / Restructuring Plan

The Directors considered an altemative restructuring process but decided that these
were not feasible for the following reasens:

CVA
A CVA proposal would have required creditor appraval to be implemented and funding

in the period prior lo implementation. Given that no further funding was forthcoming it
was declded that this option was nol feasible.

Scheme of Amangement

A Scheme of Arangement would have involved a significant time period to implement
(9+ weeks) and would have involved significant additional legal and advisory fees in
this pericd. Given the tight liquidity situation it was decided thal this was not a feasible
option for the Companies.

Restructuring plan

A restructuring plan was considered as a mechanism to restructure the balance sheet
and solvently compromise certain creditors. However, given the timing and funding
regquirements to get to a court implemantation, it was decided that this was not a
feasibie option for the Companies.

Trading Administration

See next section for why this was not a viable option.

Liquidation / 3hut down

Winding down the business through a liquidation and sale of assats would [fkely rasult
in worse outcomes for credilors since:
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1. A distressed sale would likely result in lower sate pricas for all assets. The
assets of the Companies are highly speciafised and agents’ advice around
timescales to realise value indicated a minimum of 12 months and more
likely period of 36 months;

2. Professional fees would be significantly higher in this scenario, given the
farecast length of lime to realise the assets;

3. This strategy woukd likely involve making most or all employees redundant,
80 would also result in higher claims from employees which would worsen
the retum to unsecured creditors overall; and

4. The fractionalised ownership of the Magenta 1c stamp would mean a longer
tarm realisation strategy for this asset would be likely to be both legally
complex and resultin higher costs,

Why it was not

appropriate to trade the
business and offer it for
sale as a going concern

An Administration strategy that Involved trading the businesses was considered but
daemed to be non-viable for the following reasons:

s Given the extensive work carried out pre-appointment to markel the
businesses for sals, in particular the wide coverage of the opportunity to

during the administration purchasa, we did not consider that trading the Companies in administration
would have resulted in a bstter offer being received, however, this strategy
would have resulted in increased professional costs,

s A sale of the assels during a trading administration was not deemed viable,
given the agenis’ advice on timescales to realise assets, as nated above;

e Customer and key supplier contracts may have contained termination
clauses which would have prasented a challenga to overcome and preserve
value;

¢ Koy smployees may have sought altemative employment;

¢ The sirategy did not have the support of Phoenix (as shareholder and
secured lender); and

o There was no access to funding for any prospective trading peried, including
for the significant staff costs and pension contributions required,

Whether efforts were Consultation with the major creditors was camied out as follows:
made to consult major or
representative creditors | Phoenix

Phoenix is the maln secured creditor of the Group, with a total indebledness of
£28.6m, Phoenix has been consulted in respect to its role as i) ultimate sharehalder of
the Group (and was consutted by PwC AMA in this respect of any share sale) and 1))
principal secured lender to the Companies { consulted with by the PwC R&/ team in
this pre-appointment capacity).

Representatives from Phoenix also attended part 1 of an °all parties' in-person
meeting on 11 December 2023 which included representatives from the PPF, the
Penslon Regulator, Pension Trustees and Companies' management, whereby the
position of the business was discussed and key aspects of the Business and Assets
offer were presented.

SG and Mallett pension schemes

The pension echeme has security over ‘Ringfencad’ stock with a book value of £8.1m
in respect of outstanding pension contributions of £1.6m. Thare is also an outstanding
s75 liability of approximately £8.2m.

Representatives of the pension scheme frustees, the PPF and the Pensions
Regulator have aiso been present at varicus stakeholder meetings to provide updates
on the capital raise process and the outcomes of offers received including on 24
October and 27 November, as well as waekly update ¢alls over this period. Following
the all parties meeting on 11 December 2023, PwC's R&l team presented the
altamatlve optlons and outcomes 10 the pension scheme stakeholders only with

further di A PPF i - : 3
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would provide the beat relum to the scheme and PPF compared to other insolvency
outcomes.

Requests made to
potential funders to fund
working capital
requirements

Aftempts were made by the direclors to raise new finance. As delailed in the
‘Alternative options’ section, PwC's AMA team had been engaged by the Companies
to advise on a capital raising process (debt, equity or otherwise) without any offers
being deemed to be acceptable to Phoenix (as shareholder and secured fender)

Whilst Phoenix (as shareholder and secured lender) confirmed in September 2023
that they were unwilling lo provids lenger term financing to the Group, they did agree
to provide £220k funding on 8 December 2023 to cover the Daecember payroll, and to
bridge a potential {rangaction.

Phoenix also subsequenily provided a further £877k of funds to the Companies on 20
December 2023 to ensure that a number of pre-appointment duress creditor costs
were settied (i.e. those that without setlement may have impacted the sales process),
ahead of the Joint Appointment on 22 December 2023.

Details of registered
charges with dales of
creation

The details of registered charges are set out in Appendix 2.

Whether or not the
business or business
assets have been
acquired from an
insolvency practitioner
within the previous two
years

None of the Companies’ businesses or assets were acquired from an insolvency
practitioner within the pravicus two years.

Marketing aclivities
conducted by the
Company and / or
administrators

Please refer to the extensive commentary reparding the sala of business process
included within the background section. The following summary includes further
specific details in relation to the marketing of the Companies in particular:

Broadcast: In {otal 63 parties were contacted, including trade, financial buyers and
high net worth individuals. This conslifuency of buyers was selected through
collective input from PwC sector experts, the AMA team and with input from
management and the board of directors. On 13 November 2023, a news article was
published stating the Standey Gibbons group was up for sale on a well known news
platform resulting in the M8A process for the Companies bacoming public knowledge
and alkowing any other parties to step forward to participate. More detail on this
process (s included within the ‘Altemative Options Considered’ section above,

Justify the marketing strategy: The PwC teams consulted with have significant
experience in the sector and regularly speak to corporates and financial investors to
understand what investment oppostunities they ase interested in. They have a deep
knowledge of the sector dynamics and therefore who would be a realistic and credible
purchaser. In addition, consulting with the management teams meant that (here was
additional inpul from those that work in the sectar and undarstand the market.

Independance: Woa consider the marketing procass to have besn apprapriate on the
basis that a wide range of credible parties ware approached, and that the media teak
did not resull in any additional parties stepping forward. The parties were provided
with sufficient information required to submit an initia indicative offer in order to
narrow down the parties for a second round. The information provided aflowed the
parties to form a view on any potential proposals. The first round of marketing did not
resutt in any proposals which met tha requirements of the key decislon stakeholders,
therefore a decision was taken by the direclors to conduct a business and assets sale
process,

Publicias rather than simply publish: The length of time availabla to run a sales
process was determined by a mixture of tha cash flow runway and the expiry date for
the loan facilities. There was an acceleraled preparation phase with an exiensive
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marketing phase leading to a number of indicative proposals being submitted. There
was almost two months frem the beginning of the marketing strategy to the preferred
bidder being selected. Throughout, PWC were working with the business in order to
ensure thare was sufficient liquidity to run an AMA process and appropsiately test the
marke!. The information provided and length of the first round was sufficient to
understand the market appetite, This is similar for the business and assets procass.

Connectivity: Due to the confidential nature of the transaction and the risk of adverse
publicity, it was decided that it would not be appropriate to advertise the businasses
online. Howavar, a large number of potential interested parties were contacted, as
well as the transaction being reported in the media (which did not result in any
additional inbounds showing the extensiveness of the initial list).

Comply or explain: The marketing strategy has achteved the best possible outcome
for creditors as it has reaulted in all employees transferring to the new company,
which has significanily reduced creditor claims. The credit bid has allowed for the
senior secured craditor ta have better realisations than they would have if there was a
liquidation scenario, reducing the number of creditors in the estata. The pension
schemes have secured the realisations for their security out the ring fenced stock
which was uncertain in a iquidation scenarnic. Other proposa's on the table did not
show the same level of relums as the offer from the Buyers did.

Valuer's details

The directors selected Hilco Appraisal Limited (t/a Hilco Valuation Services) as
valuer's due to their previous Involvement with the Companies and stock portiotio,
and ability to react rapidly to the short opportunity to undertake the work,

PwC agreed with the directors choica of valuer, noting the key specialist third party
support needed glven the nature of the assats,

Valuers: Rotand Cramp and John Boorman

Company: Hilco Appraisal Limited (#/a Hilco Valuation Services), registered in England
and Wales: 4703331

Hilco specialist contractor: Mark Blaxham {Stamp and coin stock)

Company: Mark Bloxham Stamps Limiled, registered in England and Wales:
09189885

Qualifications:

Roland Cramp: is a RICS registered valuer.

Mark Bloxham: Mark is widely racognised as an industry expert, with over 30 years of
expanence. He regulary acts for Hilco Appraisal Limited as a specialist in this

capacity.

Machinery and Businass Assels
Valuer's name: Spencer Chapman, John Boorman, Kevin Smyth

Company: Hilco Appraisal Limited (Ya Hilco Valuation Services), registered in England
and Wales: 4703331

Qualifications:

Spencer Chapman: Over 30 years of experience
John Boorman: Over 30 years of experience
Kavin Smyth: RICS registered valuer

Bropery

Anthony Hart

Company: Hilco Appraisal Limited (Va Hilco Valuation Services), registerad in England
and Wales: 4703331

Qualifications: RICS registered valuer
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We conﬁmd that the va!uers ware mdependenl. Iarruhar wtlh the requirements of

Attached lt Appendlx 3 is the Hllco VaIuatIon Sennces exoculive summary raport

Valuations of the

business or the dated December 2023,

underlying assets

The date of the 22 December 2023

transaction

The identity of the PSG Holdeo 1 Limited, a newly incorporated company registered in England and

purchaser(s) Wales, soon fo ba renamed as Strand Collectibles Group Limited.

Any connection between | The Buyer is affiliated with Phoenix, an entity which is connected to the Companies

the purchaser(s) and the | and as such is a connected party per 8435 Insolvency Act 1986 as follows:

directors, shareholders - Majority shareholder of the Stanley Gibbons Group Plic, the Companias’
sacl . ultimate parent company;

g:e Corﬁ:;e::t&r:if f - Primary secured creditor across both SGL and AHS |, with cross Group

associates guarantees.

The namas of any
directors, or former
directors (or their
associates), of the
company who are
involved in the
management, financing,
or ownership of the
purchasing entity, or of
any other entity into
which any of the assets
are transferred

Roderick Manzie is a director of both the Stanley Gibbons Group pic, which is the
UBO of SGL and ABH, and Castelnau Group Services Limited, which s a subsidiary
of the UBOQ of the Buyer. He is also a Director of the acquiring company, PSG Holdco
1 Limited, soan to be renamead as Strand Collectibles Group Limited,

The transaction committee was formed to maintain independence from Phoenix in the
sale process, due to Roderick Manzie being a Board member of the Group and also
holding positions within Phoanix / Castelnau Group Limited.

Roderick Manzie was excluded from the transaction committee,

Whethar i) the directors
had given guarantees {0
a prior financier and Ii)
whether the prior
financier is financing the
new business

i) Confirmed with the directors of SG and AHB thal no guarantees have been given to
a prior financier.

iiy Through affiliates, the Buyer is a financier of the Group on the basis that it was the
majority shareholder and secured lender, The Buyer will also be the shareholder and
financier of the new business.

Whether the transaction
impacts on more than
one related company

The transaction inciudes substantiatly all of the business and assets of both SG and
AHB, which are both companies within the Stanlsy Gibbons group.

Details of the assets
involved and the nature
of the transaction

The assets involved in the pre-packaged transaction represent substantially all of the
businegs and assets of both SGL and AHB. Details of the assets and from which of
the Companies they were purchased is sel out further below.

Certain assets were excluded from the transaction, (hase are:

+ Anyinterest of the Companies (shares or otherwise) in any other company
(except for Showpiece Technclogies Limited and SixBid AG);

+ Any debts of the Companies arising prior to the date of the Companies'
administration;

¢ Cash at bank;

s SGL's Interest in two [eases at 399 Strand and the Ringwood office (however
a six month period of occupation has been granted); and

s Any liabllity pursuant to any contract not expressly assumed by the buyer.

Any beneficial Interest in these excluded assets will be realised during the
Administration process.

The consideration for the
transaction, terms of

The total consideration offered by the Buyer is £22.3m, of whith £18.2m refates to the
purchase of the business and assels of SGL and £4.1m relates to the purchasa of the
busineas and assets of AHB. The considsration consisted of cash and non-cash
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payment, and any
condition of the contract
that could materiafly
affect the consideration

‘credit bid’ consideration, with the non-cash element immediately being paid by the
Buyer and offset against the indebtedness owed to Phoenix.

The consideration included a non-cash element (c£17.9m, split £14.6m SGL and
£3.3m AHB) and a cash amount payable (c.£4.4m, spiit £3.6m SG and £0.8m AHB,
and covering the full secured deficit to the pension scheme, the prescribad part in
both SGL and AHB, prefarential creditors in both SGL and AHB and the reasonable
expenses of the Administrations). 25% of the estimated cash consideration will be
paid on ‘Day 1' and the balance of this cash consideration wilt be paid no later than 18
monihs, and has been guaranteed by Castelnau Group Limited ("Castelnau®).
Phoenix has also confirmed that it is willing to guarantae that, should Casteinau not
have sufficient funds, they will subscribe for Castelnau equity so liquidity is available
to enable the required amount to be paid.

The total consideration amount is broken down into broad asset categories and fixed /
floating charge assets below:

SGL.

Asset

Offer conslideration (E) | Fixed / Floating charge

SGL's name and all
associated trade
marks, infellectual
property rights,

domain names, goodwill,
email

addresses and other
digital assets

including but not imited
to social media

and applications

9,999,998 | Fixed charge

All software required for 1
the aperation of

the SGL business
including but not

limited to the bespoke
internal softiware

(such as Mistra) database
and GSM

online) and all associated
licences

Floating charge

SGL Chattels 65,850 | Floaling charge

1¢ Magenta Stamp 4,000,000 | Fixed charge
together with any
licences entered into for
marketing or

exhibit purposes and
together relevant
contractual
arrangements/rights
enabling and pemilting
the

fractionalised sale of the
1¢ Magenta

Stamp, and its
custom-buitt display
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cases

All other stamp inventory 4,100,000 | Floating charge
owned by SGL

including but not imited
to:

- Commonwaalth stamps
- Great Britain stamps

- China stamps

- Europe stamps

- Reference collection

= The general all world
collection

stamps,

together with any albums,
accessories

and shop stock (including
those subject

to private treaties and
auction

agreements)”®

Such rights to The Royal 1 | Floating charge
Warrant

SGL's rights in any 1 | Floating charge
magazine and

catalogue publications,
books and

archives including the
Stanley Gibbons

archive and the Philatelic
and

numismalic library,
together with any
physical copies of the
archives

Netsuite and Artisio 1 | Floating charge
cuslomer and
financial data

The benefit f any claim 1 | Floating charge
made or to be made by
SGL for any tax
allowance or repayment
of tax

SGL's interest in the US 1 | Fioating charge
litigation claim
against Mallett inc

Showpiece Technologies 1 | Fixed charge
Limited shares;

The client accounts and 1 | Fixed charge
client monies

TOTAL 18,165,886
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*Whilst the Buyer's offer does not specifically assign value to the ‘Ringfencad’ stock,
they have agreed to repay the £1.8m owed to the pension scheme from sale of this
stock, with an accompanying guarantee from Castalnau Group Limited that the full
amount will be paid even if there is a sharifall fram stock realisations.

AHB:

Assot Offer consideration (£) | Fixed / Floating charge

AHB's name and all 1,080,997 | Fixed charge
associated trade

marks, intellectual
property rights,

domain names, goodwill,
amail

addresses and other
digital assets

incleding but not limited
fo social media

and applications

All software required for 1 | Fixed charge
the operation of

the AHB business
including but not
limited to the bespoke
intermal software

and all associated
licences

All bank notes, books, 2,129,000 | Floating charge
coins, madallions,
medals and tokens
owned by AHB

including Baldwin's Black
Museum

(fakes, forgaries, coins
and banknotes)

togather with any albums,
accessories

and shop stock

AHB's rights in any 1 | Floating charge
magazine and
catalogue publications,
bocks and

archives

The Sixbid sale shares 1 | Fixed charge

The client accounts and 1 | Fixed charge
client monies

All AHB plant & 1 | Floating charge
machinery

The benefit of any claim 1 | Floating charge
made or {o be made by
AHB for any tax
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allowance or repayment
of tax

TOTAL 4,129,003

Any options,
buy-back
arrangements,
deferred
consideration or
similar conditions
attached to the
transaction

25% of the ¢.£4.4m cash consideration was pald by the Buyer upon completion. In
respect of the deferred 75% batance:

* Inrespect of sale of the ‘Ringfenced pension stock’ and all olher floating
charge stock (excluding the Commonwealth stamp portfolio stock), the Buyer
will sell this in whichaever way the Buyer choosas during the 18 month period
following completion of the transaction and account o the Joint
Administrators for the net proceeds of the sale on a monthly basis,

¢ These proceeds will be used to fund the cash coats of the administrations,
inctuding preferential craditor distributions, prescribed part distributions and
floating charge distributions (including in respect of the SG and Mallet
Schemes' £1.6m 'Ringfenced securnity’).

¢ Tothe extent there is a remaining balance, this will be paid in full on the 18
month anniversary of the transaction.

In reapect of this deferred cansideration, the Joint Administrators have been provided
with a guarantes from the Castelnau Group Limited ("Castelnau"). At 30 November
2023, the Group has a significant net asset position of £212,2m, and direct access to
liquidity/short term funding of £30.3m.

Phoerix has aisp confirmed that it is willing to guarantee that, should Castainau not
have sufficient funds, they will subscribe for Castelnau equity so sufficient funding is
available enable the required amount to ba paid.

If the sale is partofa | Not applicable

wider transaction, a

description of the

other aspects of the

trangaction,

Connected party Viability statement

transactions
We advised the purchaser on 19 December 2023 by email of the patential for
enhanced stakeholder confidence In preparing a viability stalement. The purchaser
has provided such a statement, A copy of the statement is attached in Appendix 4,
Qualifying report
The Purchaser is & "connecled person” under the Administralion (Restrictions an
Digposal #tc. to Connected Persons) Regulations 2021. As such, prior to the sale they
provided the administrators with the report of an independent evaluator regarding
whether the evaluator was satisfied that the consideration to be provided and the
grounds for the sale were reasonable in the circumstances. A copy of this report is
atlached at Appendix 5,

The sale and the Following their appointmenl, administrators must parform their functions with the

purpose of oblective of achieving the statutory purpose of the administration,

administration

The statutory purpose of administration is to achleve one of these objectives:-

(@) rescuing the Company as a going concem, or if that is not possible or if (b)

fd A ROREr resul for the creditors than (a
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{b) achieving a better result for the Company’s creditors as a whole than would
be likely if the Company weré wound up (without first being in
administeation), or finally, if that is not possible

(©) reatising the Company’s assels to pay a dividend lo secured or preferential
creditors.

(n general, administrators mus! perfom their functions in the interests of the credilors
of the company as a whole,

In this casa, the joint administrators are pursuing objective (b} as it was not possible
to rascue the Comparies as a going concern.

The Joint Administrators confirm that the sale anables he statutory purpose to be
achieved.

The Joint Administrators also confirm that the outcome was the best available for
credi in all ircumstances.

PricewaterhouseCoopars LLP, 7
T: +44 {0) 20 7583 5000, F. +44
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Appendix 2: Detalla of registered charges

Legal Entity Date Created Reference Charge Holder | Type of Charge | Assels
Charged
A.H.Baldwin & |26 Sep-14 0016 2789 Royal Bank of Fixed and Covers all
Sons Limited 0002 Scotland PLC* | floating assels of the
Stanley 0034 8043 Company
Gibbons Limited 0022
AH.Baldwin& | 19 Mar-18 0016 278¢ Phoenix UK Fixed and
Sons Limited 0004 Fund Ltd* floating Covers all
Stanley 19 Mar-18 0034 8043 assets of the
Gibbons Limited 0024 Company
Stanley 14 Jun-18 0034 8043 Barclays Bank | Fixed Accounts and
Gibbons Limited 0025 PLC™ daposits
A.H.Baldwin & 28 Mar-19 0016 2789
Sons Limited 0006 BESTrustees Fixed and Covers all
Stanley 29 Mar-18 0034 8043 Limited floating assets of the
Gibbons Limited 0026 Company
A.H.Baldwin & 29 Mar-t9 0016 2789 Fixed and
Sons Limited 0005 BESTrustees floating Covers all
Stanley 29 Mar-19 {034 8043 Limited assets of the
Gibbons Limited 0027 Company
Stanley 4 Nov-21 0034 8043 Phoenix S.G. Fixed charge 1c Magenta
Gibbons Limited 0029 Ltd stamp
A H.Baldwin & 14 Apr-22 0016 2789
Sens Limited 0007 Phoenix S.G. Fixed and Covers all
Stanley 14 Apr-22 0034 8043 Ltd floating assets of the
Gibbons Limited 0030 Company
A.H.Baldwin & 0016 2789
Sons Limited 23 Sep-22 0008 Phoenix $.G. Fixed and Covers all
Stanley 0034 8043 ktd floating assets of the
Gibbons Limited 0031 Company
A.H.Bakiwin & 0016 278%
Sons Limited 23 Mar-23 0009 Phoenix S.G. Fixed and Covers all
Stanley 0034 8043 Lid floating assets of the
Gibbons Limited 0032 Company

“Now in favour of Phoenix S.G Limited as security agent for the secured parties.
**itis our understanding that this charge is no longer outstanding.

PricewaterhouseCoopers LLP, 7 More London Rivarside, London SE1 2RT
T: +44 {0} 20 7683 5000, F: +44 (0) 20 7212 7500, www.pwc.co.uk
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Appendix 3: Summarised Hilco valuation report

Stanley Glbhons Limited
Leasehold Properties.
Market Value (E) Market Value SSA 80 Day
Marketing Period (£)
Romano House, 399-401 Strand, Nil Nil
London, WC2R OLX
Unit 7 Parkside, Christchurch Road, Nil Nil
Ringwood, Hampshire, BH24 35G
ed Free From Finance:
Market Valus In Situ (£) 180 Day Market Value Ex Situ |£) 90 Day
Machinery and Businass Assets 64,050 14,800
Stanley Gibbons Inventory:
Market Value 12 Manths (E) Market Vaiue 36 Manths (£)
Ringwaod Stock 80,000 120,000
Commonweslth Reference 130,000 175,000
Coliections
GB Reference Stock 40,000 65,000
Foreign Collection 40,060 40,000
Library Stock 2,500 5,000
Shop Stock & Bits 5,000 $,000
Commonwealth Collection 416,835 530,111
Phoenix Collection 1,354,783 2,110,027
Pension Fund Collection 1,627,901 2,359,227
GB & All Remaijning Stamp 71491 947,181
Colletion
Total 4,408,210 6,356,646
1¢c Magenta:
Value (£)
1¢ Magenta (100% ownership) 4,000,000
intanglble Assets:
Net Ordarly Liguldation Value Net Forced Szale Value Ranga (E)

PricawaterhouseCoopears LLP, 7 More London Riverside, London SE1 2RT
T +44 (0) 20 7583 5000, F: +44 (0) 20 7212 7500, www.pwe.co.uk
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Range (£)

Intangible Assets Standey Gibbhons 17.600-28,200 1.400-3,500
Limited
Intangible Assets Stanley Gibbons 54,800-82,800 12,100-17,700
Group
A.H.Baldwin & Sons Limited
nventory:
Not Market Value 12 Manths (£) Net Market Value 36 Months (E)
A.H.Baldwin Inventory 722,128 1,330,328
Phoenix Cain Coflection 3,800 4,840
Total 725,926 1,335,268
Intangible Assets:
Net Orderly Liquidation Value Net Forced Sale Value Rangs (E)}
Range {£)
Intangible Asssts A H.Balkdwin 14,400.23,800 500-2,300

Note: These summaries represent the valuations reported in our individual reports but should not,
where applicable, be construed as valuations prepared by Hilco Valuation Valuations ("HVS"). As per
our instructions certain valuations have been conducted by third party internal and extarnal experts

and the reported figures represent their opinions and not these of HVS,

PricawaterhousaCoopers LLP, 7 Mors London Riverside, Londen SE4 2RT
T: +44 (0) 20 7583 5000, F: +44 (0) 20 7212 7500, www.pwe.co.uk
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Appendix 4: Viability statement
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PSG Holdco 1 Limited

Viability Statement, Acquisition of the assets of
Stanley Gibbons Limited & A.H. Baldwin & Sons
Limited

As directors of PSG Holdco 1 Limited {“the business”), we have been asked tc write a viability statement
to discuss why we think the business will be a going concern for a period of at least 12 months following
the purchase of business and assets from Stanley Gibbons Limited and A.H.Baldwin & Sons Limited has
been completed. We have considered the following factors in making this assessment:

e The business has a strong heritage and reputation in the philatelic and collectibles market, supported
by leading experts, with a known customer base and a diverse portfolio of products and services. This
remains a strong foundation for the business to enact its key strategy around repositioning itself in
the market.

+ The new owner, Phoenix Stanley Gibbons Limited has committed to make a significant additional
investment in the business on Day 1 to suppert the turnaround of the business, which will enable the
business to meet its short-term obligations, invest in its inventory and wider strategy, and improve its
cash flow and profitability.

e The sale of the business and assets will also remove some of the material costs and liabilities that
have been weighing on the business. This will reduce the financial pressure and risk on the business
and free up resources for its core operations, and allow the business to continue as a going concern,
and allowing employees to remain in their jobs.

* The business has a robust and realistic business plan and budget for the next 12 months, which
reflects the expected market conditions, customer demand, and competitive environment. The
business also has a clear strategy and vision for its long-term growth and sustainability, which is
aligned with the new owner's objectives and expectations.

Based on these factors, we have a reasonable expectation that the business will be able to continue in
operation and meet its liabilities as they fall due for a period of at least 12 months after the sale of the
business and assets have been transacted, and as such, are confident in the ongoing viability of the new
business.

We will continue to monitor the performance and financial position of the business and take appropriate
actions if any material uncertainties or adverse events arise.

Roderick Manzie, Diretfor : Steven Tatters, Director

PSG Holdco 1 Limited
Registered as a Company in England & Wales No. 15143599
Registered Office: 64-66 Gtentham Road, London SW13 9J)
Tel: +44 (0)208 600 0100



Appendix 5: Qualifying report
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The following abbreviations or references are used in this report:

The Act:

The Regulations:

The Companies.

Substantial disposal:

Relevant property:

Connected Person(s):

Proposed Administrators:

Valyation agents:

Purchaser:

Secured Creditors:

TUPE;

The Insolvency Act 1986 (as amended)

The Administration {Restrictions on Disposal etc. to Connected Persons) Regulations
2021. Unless otherwise stated, any reference to “Regulation’ within this document
is areference to this legistation.

Stanley Gibbons Limited (SGL} and A.H Baldwin & Sons Limited (AHB).

This has the meaning given to itin Regulation 3, i.e., a disposal, hiring out or sale to
one or more connected persons during the period of 8 weeks beginning with the
day on which the company enters adminlistration of what is, in the administrator’s
opinion, all or a substantial part of the company’s business ar assets and includes a
disposal which is effected by a series of transactions.

This means the property being disposed of, hired out or sold as part of the
substantial disposal as defined in Regulation {See Section 5.)

As defined in paragraph 60A (3) of Schedule B1 of the Act. {See Section 4.}

Edward Williams, Peter Dickens and Timothy Higgins from PricewaterhouseCoopers
LLP who are licenced Insolvency Practitioners, authorised and regulated by the
ICAEW.

Raland Cramp {MRICS), tohn 8oorman, Spencer Chapman, and Harry Smith from
Hilco Valuation Services — an industry specialist valuation and asset realisation
business — valued the Comparnies assets. The valuation agents possess the requisite
knowledge of the market for the type of asset being valued and the skills and
understanding necessary to undertake the valuation competently.

PSG Holdco 1 Limited.

Pheonix 5.G. Ltd (Phoenix), BESTrustees Limited, Barclays Bank PLC. Phoenix is a
creditor in the sum of c£28,5m.

Transfer of Undertaking (Protection of Employment) Regulations 2006.
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1. INTRODUCTION AND BACKGROUND

11

1.2.

13

14,

1.5

l.6.

1.7,

I, Kevin Murphy, Managing Director of Compass Evaluator Reports Limited, confirm that | meet the
requirements for acting as an Evaluator specified In Part 3 of the Regulations.

This report has been requested by the Purchaser. The Purchaser is considered a connected person in
relation to the substantial disposal of the Companies.

| am required ta determine whether | am satisfied that the consideratian to be provided for the relevant
property and the grounds for the substantial disposal are reasonable in the circumstances.

The Companies carry on the business as sellers of antiques, with SGL operating in the arena of rare stamps
and AHB in the coins and notes arena. Phoenix acquired the ultimate parent company in 2018 and has
supported the Companies since that time and is currently owed c£28.5m - the majority of which matures
at the end of December 2023. .

The Companies continue to be loss making and managernent have sought professional advice on the
availabte options, and have engaged the Proposed Administrators to explore both solvent and inselvent
options in respect of a sale of shares or business and assets.

The Companies are currently unable to pay their debts as and when they fall due, and the directors of the
Companles have cancluded that the Companies ¢an na longer continue trading as going concerns, Notices
of Intention to Appoint an Administrator have been filed in Court and the appointment of the Froposed
Administrators is imminent, .

The Proposed Administrators have been seeking to maximise realisations from the assets of the
Companies and maximise the funds available to creditors of the Companies. Whilst the opportunity to
acquire the business and assets has been marketed for sale, one offer - from a Connected Person — is
considered the best achievable in the circumstances by the Proposed Administrators.

2. EXECUTIVE SUMMARY

2.1

2.2.

L have formed the following opinion in this case:

CASE MADE

| AM SATISFIED that the consideration to be provided for the relevant property and the grounds for
the substantial disposa' are reasonable in the circumstances.

The factors considered in forming this opinion are detailed in full within my report at section 6.
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3.  THE REQUIREMENTS FOR ACTING AS EVALUATOR

3.1,

32

3.3.

34

3.5.

3.6.

3.7.

I confirm that | meet the requirements for acting as an Evaluator set out in Part 3 of the Regulations.

I am satisfied that | have the relevant knowledge and experience required to act as Evaluator and | include
a summary of my qualifications and experience at Appendix 1.

The Proposed Administrators have not raised any objections to my suitability as an Evaluator.

I confirm that | meet the requirements of independence within Regulation 12, as follows:

. | am not connected with the Companies.
. | am not an assoclate of the connected person or connected with the connected person.
. | do not know of or have reason to believe that | have a conflict of interest with respect to the

substantial disposal.

- { have not, at any time during the period of 12 months ending with the date on which this report
is made provided advice to, and in respect of, the Companies or a connected person in relation to
the Companies ~
. In connection with, ar in anticipation of, the commencement of an insolvency procedure

under Parts Al to 5 of the Act, or
- in relation to corporate rescue or restructuring.

I am not excluded from acting as an Evaluator for any of the reasons outfined in Regulation 13,
) confirm that | meet the requirements as to insurance specified in Regulation 11,
Details of the professional indemnity insurance for Compass Evaluator Reports Limited are as follows:

*  Axainsurance Plc.

*  Palicy number AC 5PI 4331301,

*  Expiry date 22 August 2024,

= Professional indemnity cover limit of £1,000,000 for any one claim.

®  Risks covered Misc Professional Indemnity breach of professional duty.

*  Exciusions from cover: Misc to include Directors’ and Officers’ liabilities, deliberate acts and
omissions, virus exclusion, dishonesty, and fraud. (Full details available on request.)

4. THE CONNECTED PERSON(S)

4.1. Connected persons include the following:

Name of connected person Nature of the connection

PSG Holdco 1 Limited Purchaser.

Phoenix 5.G. Limited Shareholder of the Purchaser and majority shareholder of The
Stanley Gibbons Graup PLC, the uitimate parent company of the
Companies.

Steve Tatters Director of Phoenix $.G, Limited, a secured creditor, and a director
of the Purchaser.

Tom Pickford Director of both of the Companies and will be a director of the
Purchaser.
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5. THE RELEVANT PROPERTY

5.1

5.2

53.

5.4,

S.5.

5.6.

The assets being sold are considered to constitute a substantial disposal and they have been professionally
valued by the appointed valuation agents.

The Purchaser is acquiring the Companies right, title and interest in the following assets (not exhaustive):

»  Goodwill {including IPR, Business name, brands, and website}

= Software

=  Chattel assets

*  Plant and equipment, vehicles, fixtures and fittings, office furniture
*  1c Magenta Stamp

= S5Gt and AHB inventories

Tota! consideration is stated to be £22,294,860, £18,165,857 of which is allocated to AGL and £4,129,003
allocated to AHB.

The majority of the consideration (£17,939,860) is payable by way of credit bid, given the sums owing to
Phoenix. The balance of £4,355,000 is cash consideration.

The cash cansideration, [which represents the leakage as regards the Phoenix security, and covers the
professional cost of the Administrations, {EBSOK in SGL and £365K in AHB), the sums payable to the
preferential creditors, (501K in SGL and £88K in AHB), the sums set aside in respect of the Prescribed Part
caleulation for the benefit of the unsecured creditors, (E600K in SGL and E£338% in AHB), and a sum of
£1,612,464 payable to the BESTrustees Limited pursuant to their security and intercreditor arrangements) is
payable as follows - 25% an completion (£1,089,000) and 75% {£3,266,000) within a pericd of 18 months from
completion. -

The deferred consideration has been secured by way of a guarantee from Castelnau Group Limited, an entity
listed on the London Stock Exchange, in the event that the cash consideration remains unpaid after a period
of 18 manths.

6. THE EVALUATOR'S DECISION

6.1 In accordance with Regulation 7, | am satisfied that the consideration to be provided for the relevant

property and the grounds for the substantial disposal are reasonable in the circumstances.

6.2 My principal reasons fer this opinian are as follows:

6.2.1 The assets have been professionally valued by the valuation agents, who possess the requisite
knowledge of the market for the type of asset being valued. The offer has been recommended
for acceptance by the valuation agents. The valuation agents are recognised professionals in the
industry and are regulated by the industry professional bodies.

6.2.2 The Proposed Administraters have been seeking to rpqaximise realisations from the Companies
assets. The Proposed Administrators have carried out a marketing exercise in relation to the
business and assets in accordance with the guidance issued in SIP 16, In the timescale available
to the Praposed Administrators, necessitated by the Companies’ financial position and the need
to provide certainty to all stakeholders, an offer has been received - from a connected party -
which is considered the best achievable in the circumstances by the Proposed Administrators.

6.2.3 The consideration offered for all the assets is in extess of the valuation agents’ apinion of the
macket value of the assets on an ex-situ / cessation of trading basis, but prior to any costs of sale.

4
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6.2.4

6.2.5

6.26

627

6.2.8

In the event of a piecemeal disposal of all assets, the realisations from all categories of assets
would be reduced. The proposed connected party sale therefore pravides for better realisations
than would be the case on a break-up. Based on a review of the Proposed Administrators
Estimated Outcome Statement, the connected party deal provides a better outcame for the
secured, preferential and unsecured creditors, as well as the employees and landlords.

The employees assaciated with the business being acquired will transfer under TUPE to the
Purchaser, avoiding a significant claim (est £683K) against the National Insurance Fund.

The afternative to the current sale is for the assets to be sold piecemeal and the Companies
placed into Liquidation. That will however result In a significant reduction in value for the
business and assets of the Companies, given the nature of the Companies activities, and will also
lead ta increased holding and disposal costs, and increased claims against the Companies.

The Purchaser will continue te occupy the Companies trading premises and, in the process, look
to mitigate a claim from the landlord in respect of rent and dilapidations.

As the consideration is not all payable on completion, | have been provided with projections for
the Purchaser which indicates that the Purchaser should be viable and able to meet the deferred
consideration payments. The deferred consideration has also been secured by way of a
guarantee from Castelnau Group Limited which is necessary in my view in the event that the
Purchaser is not able to meet the deferred consideration payments.

! offer no opinlon on the viability of the Purchaser.

7. INFORMATION RELIED UPON

7.1. In forming my opinion, | have relied en my discussions with, and informatton provided by, the connected
persons, the Proposed Administrators, and the valuation agents instructed by the Proposed Administrators.
This includes the following:

7.2.

7.3.

7.4,

7.5.

* Compass Evaluator Reports application/information request form

® Supporting information from the Purchaser’s solicitors

® Valuation report from the agents

*  Offer

*  Company financial information

*  Financial information for the Purchaser

* Correspondence with the Proposed Administrators

* Estimated Outcome Statement and interna! discussion documents with key
stakeholders.

I have also relied on information freely available in the pubtic domain.

I have relied upon the accuracy of the information as provided to me in forming my opinion. I have not carried
out an audit or ather verification of the information received. The Proposed Administrators are licenced
Insolvency Practitioners with legal duties and obligations to creditors and their regulatory body, as such the
decision whether to enter into the sale is for them to determine. As such, | offer no opinion on the decision to
enter into the sale.

In addition to the sale of the business and assets, the Proposed Administrators have investigative powers
available to them post appointment that may further enhance asset realisations.

The extent of my work is limited to providing the opinion specified in the Executive Summary.
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8.  PREVIOUS EVALUATOR REPORTS

8.1 Regulation 8 does not apply, as ) am advised that no previous report exists in relation to this sukstantial
dispaosal, and | have no reason to believe that this statement is incorrect.

For and an behalf of
Compass Evaluator Reports timited

- 1

Kevin Murphy
Evaluator

Date: 21 December 2023



STANLEY GIBBONS LIMITED AND A.H BALOWIN & SONS LIMITED - Evaiuator Report

APPENDIX

EVALUATOR BIO: KEVIN MURPHY

Befare entering the insolvency profession, Kevin trained as a lawyer, undertaking a law degree {achieving a 2:1
tlassification} and successfully completing the Law Society’s Final Exam. Kevin is a licensed Insolvency Practitioner
{currently non-appointment-taking), with over 25 years of experience of dealing with a wide range of insolvency
matters, including extensive experience of turnaround work, focusing on Company Voluntary Arrangements and
Admnistration.

He has spent much of his career with a national firm of insalvency specialists, where he progressed to Director of
Insolvency, heading up the firm’s Administration Team In the Manchester Office. Responsible for many complex and
challenging matters, Kevin developed practical skills in dealing with cases in an efficient, commercial, and pragmatic
manner alongside the technical demands of compliance with regulation and legislation, to achieve the best outcome
for stakeholders.

In more recent times, Kevin has utilised the extensive skill set developed because of his experience of turnaround and
insolvency work in dealing with solvent acquisitions. Since 2017, Kevin has been an advisor to a buy and build

acquisitions group.

Kevir is a member of the Turnaround ang Management Association and R3, the Association of Business Recovery
Professionals,

For more information, pltease visit httgs:([compass_evaluatorreports.co.uk/




Appendix D: Estimated financial
position

The directors have not yet given us a statement of affairs for the Companies due to the fimited timescale in which this report
has been prepared. Therefore, we set out pelow the estimated financial position of the Companies as at 22 December 2023.

It should be noted that the estimated financial position does not include any provision for costs associated with the insolvency
process, which will have an impact on the level of returns to creditors.

SG Realisations Limited and AHB Realisations Limited — in administration | PwC |



Stanley Gibbons Limited - in Administration
Estimated Financial Outcome as at 22 December 2023

Fixed charge assets
Goodwill and [P / Showpiece
1¢ Magenta

Less: PAMP fixed charge
Deflcit ¢/d to floating charge

Floating charge assets
Surplus from fixed charge

Pension 'Ringfenced’ stock

Residual stack (incl. commonwseaith and reference collection)
Accounts receivable

SGL Chattels

Cash at Bank

Royal warrant

Magazine/ Catalogue/ Archives

Intangibles (software & rights to future tax claims)
US Litigation Claim

Floating charge realisations

Ordinary preferential creditors

Amount of ordinary preferential creditors
Secondary preferential creditors
Amount of secondary preferential creditors
Total preferential claims

Net Property:
Less: Prescribed part

Amount available to Pension Scheme under floating charge
Less: Secured creditor distribution to Pension Schems

Amount avallable to PAME under floating charge

Less: Secured creditor shariall to PAMP bid

Surplus/ Shortfall as regards PAMP floating charge

Available to Unsecurad creditors (Proscribed part)

Unsecured creditors
Intercompany

Trade creditors, accruals, deferred revenue
Other creditors

Estimated dafl clency to unsecured creditors
Called up share capital

Total deficiency

Notes

1) The 1c Magenta stamp was transferred in full to the Purchaser on the sale date,
2) The Purchaser has provided a guarantee that they will ‘top up’ the retumn to the

3) Nominal values have been assigned to this asset

4) All employees transferred to the Purchasar on the sale date, therefore we do not anticipate any First ranking preferential claims

Estimated to

Book Value realise

Notes £000 £000
Nit 10,000

1 6,300 4,000
(28,553) (28,553)

{22,253) (14,553)

Nil Nit

2 8,101 1,612
3,583 2488

661 198

17 66

80 80

3 Nil 0
3 Nil 0
3 113 0
3 Nil 0
12,555 4,444

4 -
(501)

(501)

3943

(500)

3,343

(1,612

1,731

{14,553)

(12,823)

600

{43,659)

{1,766)

(112)

(44,937)

(1)

{44,938)

» including any obligation to the fractional owners
pension scheme to £1.6m if necessary

We are in discussions with the pensions stakeholders to assess whether they will be able to participate in the prescribed part as unsecured

SG Realisations Limited and AHB Realisations Limited —

in administration | PwC)




A.H. Baldwin & Sons Limited - In Administration
Estimated Financial Qutcome as at 22 December 2023

Fixed charge assets
Goodwili and IP

Less: PAMP

Deficit ¢/d to floating charge

Floating charge assets

Coin stock

Referance collection

Cash

Accounts Receivable

Other (rights to tax claims, publication rights, etc)
Floating charge realisations

Ordinary preferentlal creditors

Amount of ordinary preferential creditors
Secondary prefarential creditors
Amount of secondary preferential creditors

Net Property

Less: Prescribed part

Available to flcating charge holder (PAMP)
Less: PAMP Floating charge deficit

Shortfall as regards PAMP fioating charge

Prescribed part

Unsecurad creditors

{ntercompany

Trade creditors, accruals, deferred revenue
Estimated deficlency to unsecured creditors
Called up share capital

Total deficiency

Notes

1) Nominal values have been assigned to this asset

Estimated to
Book Value realise

Note £000 £000
Nil 2,000

(28 553) (28,553)

(28,553) {26,653)

2129 2129

22 Nil

a7 97

212 Nit

1 Nil 0
2,440 2,226

2 -
—

(88)

2,138

(426}

1,713

(26,553)

(24,841)

426

(4,803)

(287)

(4,864)

(19

(4.674)

2) All employees transferred to the Purchaser on tha sale date, therefore we do not anticipate any First ranking preferential claims

Wa are in discussions with the pensions stakeholders to assess whether they will be able to participate in the prescribed part as unsecured

creditors.

SG Realisations Limited and AHB Realisations Limited —in administration | PwC |
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