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DiSCLAIMER

This document has been prepared by Ardonagh Midco 2 plc (Midco or the Group) and is its sole responsibility. Ardonagh Midco
2 plcis a subsidiary within The Ardonagh Group {Ardonagh or The Ardonagh Group). For the purposes hereof, this document
shall mean and include all of the sections of this document, any oral presentation by Midce or any person on its behaif, any
question-and-answer session in relation to this document, and any materials distributed at, or in connection with, any of the
above. .

The information contained in the unaudited sections of this document has not been independently verified and some of that
information is in summary form. No representation or warranty, express or implied, other than that implied or required by law
is or will be made by any person as to, and no reliance should be placed on, the accuracy, fairness or completeness of the
information or opinions expressed in such sections of this document. No responsibility or liability other than that implied by
law is or will be accepted by Midco, its sharehalders, subsidiaries or affiliztes ar by any of their respective officers, Directors,
employees or agents for any loss howsoever arising, directly or indirectly, from any use of this document or its contents or
attendance at any presentation or question-and-answer session in refation or in connection with this document.

Midco cautions that this document may contain forward-looking statements inrelation to certain of Ardonagh's business, plans
and current goals and expectations, including, but not limited to, its future financial condition, performance and results. These
forward-fooking statements can be identified by the use of forward-looking terminology, including the words “aims”,
“believes”, “estimates”, “anticipates”, “expects”, “intends”, “may”, “will”, “plans”, “predicts”, "assumes”, “shall”, “continue”
or “should” or, in each case, their negative or other variations or comparable terminci{ogy or by discussions of strategies, plans,
objectives, targets, goals, future events or intentions, Any projections or forward-locking information (including any underlying
assumptions) contained herein are not to be viewed as facts and are subject to significant uncertainties and contingencies,
many of which are beyond the control of Ardonagh. By their very nature, 3ll forward-looking statements invelve risk and
uncertainty because they relate to future events and circumstances which are beyond Ardonagh’s control, including but not
limited to insurance pricing, interest and exchange rates, inflation, competition and market structure, acquisitions and
disposals, and regulation, tax and other legislative changes in those jurisdictions in which Ardonagh, its subsidiaries and
affiliates operate. In particular, the unprecedented nature of the global Covid-18 pandemic {including the short-term and long-
term effects thereof) creates unprecedented and extraordinary uncertainties for most businesses including Ardonagh and its
subsidiaries and affiliates. As a result, Ardonagh’s actual future financial condition, performance and results of aperations may
differ materially from the plans, goals and expectations set out in any forward-looking statement made by Ardonagh. All
subsaguent written or oral forward-looking statements attributable to Ardonagh or ta persons acting an its behalf should be
interpreted as being gualified by the cautionary statements included herein. As a result, undue reliance should not be placed
on these forward-looking statements.

Other than the informatian contained in Section 2 (Audited Consolidated Financial Statements), the information and opinions
contained in this document have not been audited or necessarily prepared in accordance with International Financial Reporting
Standards (IFRS) and are subject to change without notice. The financial results in other sections of this document include
certain financial measures and ratios, including EBITDA, Adjusted EBITDA, Adjusted EBITDA Pro Forma for Completed
Transactions and certain other related measures that are not presented in accordance with IFRS and are unaudited. These
measures may not be comparable to those of other companies. Reference to these non-IFRS financial measures should be
considered in addition to IFRS financial measures but should not be considered a substitute for results that are presented in
accardance with (FRS.

The information contained in this document, including but not limited to any forward-looking statements, is provided as of the
date hereof and is not intended to give any assurance as to future results. No person is under the obligation to update,
complete, revise or keep current the infarmation contained in this document, whether as a result of new information, future
events or results or otherwise. The information contained in this document may be subject to change without notice and will
not be relied on for any purpose.

Certain data contained in these financial results, including financial information, may be subject to rounding adjustments.
Accordingly, in certain instances, the sum of the numbers in a column or a row in tables may not conform exactly to the total
figure given for that column or raw.
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DISCLAIMER

This report comprises three sections and should be read in conjunction with the investor presentation, issued at the same time
as this report and is avallable on the website;
https://www.ardonagh.com/investors/financial-results,

Section 1: Business review for the twelve months ended 31 December 2021. Financial information in Section 1 has been
presented on Reported and Pro Forma bases. Information shown on a Reported basis is presented in accordance with
{nternational Financial Reporting Standards as adopted by the United Kingdom (IFRSs as adopted by the UK} with acquisitions,
disposals and refinancing transactions reflected from the date the acguisition or refinancing completed. Pro Forma for
Completed Transactions are presented as if significant acquisitions, disposals, loan asset investments and refinancing
transactions occurred on the first day of the comparative period and therefore current and prior period information is
presented on a like-for-like basis to enable meaningful comparisons to be made. Significant acquisitions and disposals included
in the Pro Forma for Completed Transactions information are the acquisition of Headley Holdings Limited (completed 5 January
2021), the acquisition of MCM Insurance Brokers Limited {completed 14 January 2021), the acquisition of Resilium Pty Limited
(completed 15 February 2021), the acquisition of Hera Indemnity Limited {completed 2 March 2021}, the acquisition of AccuRisk
Solutions LLC {completed 30 March 2021), the acquisition of the business and assets of Hemsley Wynne Furlonge LLP
{completed 31 March 2021), the acquisition of Marmalade Limited (completed 31 March 2021}, the acquisition of Chambers
and Newman Limited {completed 1 April 2021), the acquisition of Thompson & Bryan (UK) Limited (completed 1 April 2021),
the acquisition of the business and assets of Murton Alexander Limited {completed 1 April 2021), the acquisition of the business
and assets of Be Wiser [nsurance Services Limited (completed 30 April 2021), the acquisition of the business and assets of AFL
Retail Limited (completed 1 May 2021), the acquisition of Drayton Ins. Limited (completed 1 June 2021), the acquisition of
Tardem Medical Solutions {completed 24 June 2021), the acquisition of Brian J Pierce Limited (completed 2 July 2021), the
acquisition of Price Forbes Chile (completed 9 July 2021}, the acquisition of Insurance Mentor Pty Limited (completed 2 August
2021), the acquisition of Usay Group Limited {completed 1 September 2021}, the acquisition of Cornerstone Risk Group Pty
Limited (completed 10 September 2021), the acquisition of SIB {Holdings} Limited (completed 1 October 2021}, the acquisition
of Starlingspell Limited, O'Donoghue Hooper Dolan Insurances Limited, Galway Hooper Dolan Insurances Limited, Gorman
Hooper Dolan Insurances Limited, Bermingham Hoaper Dolan Insurances Limited, Cavanagh Hooper Dolan Insurances Limited,
County Hooper Dolan insurances Limited and McCormack Hooper Dofan insurances Limited, {all completed 1 October 2021),
and the atquisition of Ed Broking Group Limited and Besso Insurance Group Limited {completed on 1 November 2021).

In 2020, the significant acgquisitions and disposals included in the Pro Forma for Completed Transactions information inciude
the disposal of the Milburn Insurance Brokers business ([completed 1 November 2020}, the acquisition of a business and certain
assets of Rural Insurance Group Limited {completed 28 February 2020), the acquisition of the Nevada 5 Topco Limited group
aof businesses [including Arachas Topco Limited; completed 14 July 2020}, the acquisition of the Nevada 4 Midco 1 Limited
group of businesses {including Bravo Investment Holdings Limited; completed 14 July 2020), the acquisition of Thames
Underwriting Limited (completed 12 August 2020), the scquisition of Guy Penn & Company Limited (completed 13 August
2020), the acquisition of Lioyd Latchford Group Limited (completed 30 September 2020}, the acquisition of the marine and
leisure business and certain assets from KGM Underwriting Services Limited (completed 1 November 2020) and the acquisition
of the Robus Group Limited group of businesses (completed 1 December 2020). Refinancing transactions inciuded in the Pro
Forma relate to the Group refinancing completed on 14 July 2020, and the renegotiation of interest rates agreed on 19 August
2021. ’

Section 2: Audited consolidated financial statements for the twelve months ended 31 December 2021. information presented
in this section is in accordance with IFRS as adopted by the UK with acquisitions, disposals and refinancing transactions reflected
from the date the acquisition or refinancing completed.

Section 3: Other unaudited financial information provides detailed reconciliations between Reported and Pro Forma resuits
and a glossary of terms.
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SECTION 1

ARDONAGH MIDCO 2 PLC

STRATEGIC REPORT

FOR THE YEAR ENDED 31 DECEMBER 2021



UNDERSTANDING ARDONAGH

Ardonagh Midco 2 ple Limited is a holding company and is not regulated. Various subsidiaries of the Group are regulated, as
reguired, to conduct their business. Collectively we are a leading independent insurance distribution platform, connecting
clients and premium to global capital.

We offer a highly diversified range of insurance and related products, with customers ranging from multinational corporations
to individual consumers.

We have grown through a combination ¢f sustained focus on driving organic growth, operational excellence and a selective and
disciplined acquisition programme.

Launched in 2017, Ardonagh strives to foster innovation and empower the highly experienced leadership teams of its specialist
platforms while encouraging collaboration and harnessing benefits of scale and the Group’s collective experience.

Ardonagh operates through four industry-leading platforms which each trade through several leading customer-facing brands.

Ardonagh Advisory is an advice-led, community-focused set of businesses with an unrivalled local footprint of experts across
sectors and specialisms, with national and international reach. It includes the largest independent general insurance SME broker
in the UK, a health, wellbeing and protection broker, complex claims specialists and the largest network of independent brokers.

Our Retail platform houses several digital-focused personal lines brands which offer home, motor and pet insurance alongside a
range of specialist personal and small business insurance products.

Ardonagh Specialty is the largast independent wholesale broker in the London market with offices around the globe and several
specialist brands, combined with an MGA business focused on niche and non-standard insurance, and insurance management
services.

Ardonagh International is comprised of Ardonagh Europe and Ardonagh Global Partners. Ardonagh Europe includes Ireland’s
largest cemmercial insurance broker and Ardonagh Global Partners is a strategic partner for best-in-class businesses and
management teams which predominantly operate outside Europe, leveraging the Group’s collective scale and expertise to support
growth.

We continue to leverage our scale, client base, decades of industry knowledge, weil-invested front and back-office digital and
operating platforms, and diverse routes to market, to take advantage of cost and revenue synergy opportunities across the Group
and to capitalise on opportunities to provide customers with additional products and services at multiple stages across insurance
distribution.

Our highly expetienced senior management team have on average over 25 years of sector experience and are supported by a
deep bench of revenue-producing talent, specifically targeted for their entrepreneurial spirit and ability to drive sustainable
growth. We have highly talented, qualified and committed colleagues across all of our support and corporate functions. Chief
Executive Officer, David Ross, has a successful track record in building global brokerages, including leading transformative mergers
and acquisitions in the insurance intermediary field.

Our major shareholders are funds managed, advised or controlled by HPS Investment Partners, LLC {“HPS”) and Madison
Dearborn Partners, LLC [“MDP”), who together hold a combined equity stake of more than 82% at 31 December 2021 and have
significant investment experience in the insurance broking and underwriting market.

Subject to customary closing conditions including regulatory approvals expected to close in the first half of 2022, Ardonagh
anticipates a significant new equity investment into the Group led by existing long-term shareholders MDP and HPS, alongside
new co-investors through accounts managed by MDP and HPS, including a wholly owned subsidiary of the Abu Dhabi Investment
Authority {“ADIA”), and several other large global institutions. Under the terms of the transaction, funds affiliated with MDP will
increase their shareholding in the Group and HPS will reinvest in the Group. Co-investors, including a wholly owned subsidiary of
ADIA and several other large global institutions, will also acquire more than USD 1 billion equity through accaunts managed by
MDP and HPS as part of the transaction, which values Ardonagh at USD 7.5 billion.



UNDERSTANDING ARDONAGH

HPS is a global investment firm with approximately USD 80 billion of assets under management as of January 2022. HPS was
founded in 2007 and manages various strategies that invest across the capital structure, from syndicated leveraged loans and high
yield bonds to privately negotiated senior secured debt and mezzanine investments, asset-based leasing and private equity. The
scale and breadth of the HPS platform offers the flexibility to invest in companies both large and small, through standard or
customised solutions. HPS is headquartered in New York with eleven additional offices worldwide and has 176 investment
professionals and over 450 employees globaily as of January 2022,

MDP, based in Chicago, is a leading private equity investment firm, Since MDP’s formation in 1992, the firm has raised eight funds
with aggregate capital commitments of over USD 27 billion and has completed investments in over 150 companies. MDP has five
dedicated teams that have long and successful track records of investing in their respective sectors: Basic industries; Business &
Government Software and Services; Financial & Transaction Services; Healthcare; and Telecom, Media & Technalogy Services.
Funds managed by MOP are a lead investar in NFP Corp., a US-based insurance broker/consultant, The Amynta Group, a leading
provider of warranty and specialty insurance solutions in Narth America, and Navacerd tnc., a Canadian based insurance and risk
management brokerage firm.

A world leading independent insurance distribution platform

Our position as a leading independent broking platform of scale provides us with significant competitive advantages. We are able
to leverage the scope of the premium we place in the market and the depth of customer understanding to clients” benefit. This
was brought to life with new initiatives in 2021 such as a cross-class capacity solution developed in Ardonagh Specialty and our
investment in a Globa! Data and Risk Management Centre in Ireland.

Our portfolio includes several highly regarded specialty brands and our 9,000 professionals are engaged and motivated. We
operate scalable and efficient platforms, capable of on-boarding new business at low cost and with low integration risk.

Diversified, resilient earnings base

Our highly diversified range of products are sold through a range of channels to a broad spectrum of customers, across an extensive
range of markets, throughout the UK and internationally. This ensures a diversified and resilient earnings base and low reliance
on any particular product, distribution channel, customer sector or market, limiting our exposure to any adverse industry
developments and mitigating valatility in aur overall financial performance.

Additionally, we have relationships with a diverse range of insurance carriers in each of the markets that we serve. This mitigates
risks related to over-reliance on a single relationship and enables us to enhance our product offerings for clients. For the year
ended 31 December 2021, no singie carrier accounted for more than 10% of our total GWP, with the top five carriers in aggregate
representing less than 30% of total GWP.

Market leader in numerous specialist nithes

We have a depth of expertise in numerous specialist insurance lines, which has been built over decades of management
experience. Niche specialty products are highly bespoke and require high levels of product expertise and strong insurance carrier
relationships to develop and successfully take to market. Our leadership and frontline expertise developed over many years
provides us with a strong competitive advantage both in terms of protecting our market share and in identifying, developing and
capitalising upon new products to bring to market. Additionally, we believe the bespoke nature of our niche specialty products
supparts the development of deep customer relationships, enhanced customer loyalty and customer retention.

Fast-growing, highly cash generative business

The UK and international general insurance market continues to grow, thus validating our ongoing investment in the recruitment
of producers. We continue 1o realise additional cross-selling opportunities to drive incremental growth and to further streamline
our operating model. Our business generates free cash flow due to low working capital and maintenance capital expenditure
requirements. We target Operating Cash Conversion of above 90% (actual operating cash conversion for Ardonagh for full year
2021 was 96%) and our business model aims to drive continued growth and organic de-leveraging in the future.



OUR BUSINESSES

Our business is organised into four operating platforms that focus on distinct but complementary aspects of the
insurance brokerage and services value chain: Ardonagh Advisory, Ardonagh Retail, Ardonagh Specialty and
Ardonagh International which are detailed below.

ARDONAGH ADVISORY

Ardonagh Advisory is comprised of: Towergate tnsurance Brokers (TIB), Towergate Health and Protection, Footman James, Riskline,
Ethos Broking and Bravo Networks, and loss adjusters Thompson & Bryan. They collectively provide a broad array of insurance
products, risk management advice and employee benefits to commercial clients and connected individuals from our network of
local offices acress the United Kingdom.

As a trusted advisor we offer face-to-face, over the telephone or an online relationship to our clients to provide them with a tailored
insurance broking service with a wide choice and access to specialist products and solutions designed to meet their individual needs
across the full spectrum of commercial, corporate and personal classes. As a member of the Worldwide Broker Network, TIB can
collaborate with other independent brokers to deliver cross-border insurance programmaes.

TI8 and Health and Protection products are sold mainly through face-to-face relationships via the Towergate brand. Riskline is a
centre of excellence selling to micro, small and medium enterprises (SME) over the telephone and online. Footman James is a well-
respected brand within the classic car insurance sector sefling direct to consumers and, as such, aligns to our broader high net
worth proposition across Advisory as a whole. Ethos Broking and Bravo Networks provide insurance broking and member services
with an SME focus via community broking offices and a network presence. Thompson & Bryan is a chartered loss adjuster which
supports businesses and individuals to negotiate with insurers following a complex or major loss.

ARDONAGH RETAIL

Ardonagh Retail includes Atlanta Group, the UK’'s largest personal lines insurance broker with a number of leading brands. It
arranges insurance for over 3 million customers every year — including home, car, caravan, pet, van, motorbike and small business
cover. These include high street name Swinton, van specialist Autonet, premier motorcycle insurance provider Carole Nash, young
and learner driver specialist Marmalade, Healthy Pets and Be Wiser. Paymentshield is a leading provider and administrator of
general insurance solutions distributed through independent financial advisors, mortgage networks and other intermediaries. It is
focused on the supply of household refated products, such as buildings and contents insurance, mortgage payment protection
insurance, income protection and landlord insurance products. Lloyd Latchford works with motor dealers to provide insurance for
car brands, and with leasing partners and corporate customers on fleet insurance. Ardonagh Retail operates primarily as a digital
broker with products distributed online through price comparison websites and direct channels, with customers able to check
policies and make adjustments online or through a contact centre. Atlanta was named personal lines insurance broker of the year
at both the UK Broker Awards and the Insurance Times Awards in 2021.

ARDONAGH SPECIALTY

Following the 1 November 2021 acquisition of the insurance operations of BGC Partners Inc, Ardanagh Specialty is the growth
platform for specialty insurance and wholesale brokers Besso Insurance, Bishopsgate, Compass London Markets, Ed Broking, Inver
Re, Piiq Risk Partners, Price Forbes and our MGA business. As Lloyd's of London brokers, we provide UK and international corporate
clients with open market programmes, reinsurance and international solutions designed to empower clients to achieve their
strategic ambition. We are leading international wholesale insurance brokers with globally recognised brands that trade in major
international insurance and reinsurance markets, including London, Bermuda, Germany, France, South Africa and Chile. MGA
primarily focuses on providing bespoke specialist insurance products and services for and on behalf of cur strategic insurer
partrers. MGA is a full service mapaging general agency, with delegated underwriting authority from insurers while assuming no
underwriting lizbility. MGA focuses on niche and specialty business, including agriculture, non-standard home and political
violence, selling threugh brokers.



OUR BUSINESSES

ARDONAGH INTERNATIONAL

Ardonagh International is comprised of Ardonagh Europe and Ardonagh Global Partners and consists of primarily non-UK broking
enterprises and related investments. Ardonagh Europe includes Arachas, the largest SME-focused commercial insurance broker in
Ireland with specialised offerings and a nationwide reach that has allowed the business to quickly gain a leading position in its core
markets.

Ardonagh Global Partners was formed in 2021 to invest in markets and verticals outside the UK and Europe and to partner with
management teams who want to grow faster as part of a larger group whilst retaining operational independence. It includes
Resilium, Australia’s largest independently owned intermediary network and Ethos Braking Australia which invests in or directly
acquires brokers. It also includes Hemsley Wynne Furlonge (HWF), a specialist M&A insurance broker for transaction risks and
AccuRisk Solutions, a leading independent MGU in the United States specialising in the fast growing medical-stop loss segment,

In December 2021, Ardonagh announced that Ardonagh Global Partners agreed to acquire MDS Group (subject to regulatory
approvals), a leading insurance broker and risk management advisor across the Portuguese-speaking world and Europe.
Headquartered in Porto, Portugal, MDS has offices in Brazil, where it is the country’s largest independent broker, as weli as Angola,
Mozambique, Spain, and Malta. it is the only Partuguese Lloyd’s Broker. MDS employs <900 ccleagues and manages over €500
million in insurance premiums for ¢1.2 million private and corporate clients each year.

CORPORATE

The Group maintains a non-operating segment comprising central costs and income not allocated to the platforms. These costs
include Group board costs and Group function costs, including certain legal and regulatory expenses. Income in this segment
primarily relates to interest income.



HIGHLIGHTS AND KEY PERFORMANCE INDICATORS
FOR THE YEAR ENDED 31 DECEMBER 2021
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HIGHLIGHTS AND KEY PERFORMANCE INDICATORS
FOR THE YEAR ENDED 31 DECEMBER 2021

Pro Forma measures are used in addition to IFRS measures to improve comparability. Significant acquisitions and disposals
included in the Pro Forma for Completed Transactions information are the acquisition of Headley Holdings Limited (completed 5
January 2021), the acquisition of MCM Insurance Brokers Limited {completed 14 January 2021), the acquisition of Resilium Pty
Limitad {completed 15 February 2021), the acquisition of Hera Indemnity Limited {completed 2 March 2021}, the acquisition of
AccuRisk Solutions LLC (completed 30 March 2021}, the acquisition of the business and assets of Hemsley Wynne Furlonge LLP
{completed 31 March 2021), the acquisition of Marmalade Limited (completed 31 March 2021), the acquisition of Chambers and
Newman Limited {(completed 1 Aprit 2021), the acquisition of Thompson & Bryan {UK) Limited {completed 1 April 2021), the
acquisition of the business and assets of Murton Alexander Limited [completed 1 April 2021), the acquisition of the business and
assets of Be Wiser Insurance Services Limited {completed 30 April 2021), the acquisition of the business and assets of AFL Retail
Limited {completed 1 May 2021), the acquisition of Drayton Ins. Limited (completed 1 June 2021), the acquisition of Tandemn
Medical Solutions (completed 24 June 2021), the acquisition of Brian J Pierce Limited (completed 2 luly 2021}, the acquisition of
Price Forbes Chile (completed 9 July 2021}, the acquisition of Insurance Mentor Pty Limited (completed 2 August 2021), the
acquisition of Usay Group Limited {completed 1 September 2021}, the acquisition of Cornerstone Risk Group Pty Limited
(completed 10 September 2021), the acquisition of SIB (Holdings} Limited {completed 1 October 2021}, the acquisition of
Starlingspel! Limited, O’Donoghue Hooper Dolan Insurances Limited, Galway Hooper Dolan Insurances Limited, Gorman Hooper
Colan Insurances Limited, Bermingham Hooper Dolan Insurances Limited, Cavanagh Hooper Dolan Insurances Limited, County
Hooper Dolan Insurances Limited and McCormack Hooper Dolan insurances Limited, (all completed 1 October 2021}, and the
acquisition of Ed Broking Group Limited and Besso Insurance Group Limited (completed 1 November 2021).

In 2020, the significant acquisitions and disposals included in the Pro Forma for Completed Transactions information are the
disposal of the Milburn Insurance Brokers business {completed 1 November 2020), the acquisition of a business and certain assets
of Rural Insurance Group Limited (completed 28 February 2020), the acquisition of the Nevada 5 Topco Limited group of
businesses {including Arachas Topco Limited; completed 14 July 2020}, the acquisition of the Nevada 4 Midco 1 Limited group of
busingsses (including Brave Investment Holdings Limited; completed 14 July 2020), the acquisition of Thames Underwriting
Limited {completed 12 August 2020}, the acquisition of Guy Penn & Company Limited {completed 13 August 2020}, the acquisition
of Llayd Latchford Group Limited (completed 30 September 2020), the acquisition of the marine and leisure business and certain
assets from KGM Underwriting Services Limited [completed 1 November 2020) and the acquisition of the Rebus Group Limited
group of businesses (completed 1 December 2020). Refinancing transactions included in the Pra Forma relate to the Group
refinancing completed on 14 July 2020, and the renegotiation of rates agreed on 19 August 2021.

Adjusted EBITDA is used by the business as an indication of the underlying profitability of the business. Certain costs have been
excluded from Adjusted EBITDA, as set out in the reconciliations in Section 3, to better reflect expected ongoing performance.

Definitions of KPis and other alternative performance measures (APMs}) are set out in the plossary of terms in Section 3.



EXECUTIVE REVIEWS

John Tiner - Chairman of The Ardonagh Group

It seems that each year as | sit down to prepare my Chairman’s report, | reflect on a year in which The Ardonagh Group made
exceptional progress as 2 leading international insurance intermediary business, successfully managed a number of challenges
emerging from the external environment, furthered its contribution to the sccieties and communities which we live and work in,
and improved its financial perfarmance and resilience, 2021 was no exception.

Underlying the building of The Ardonagh Group since it was formed in 2017, by which time the remediation cof the Towergate
business was well on track, has been the support of and our partnership with our shareholders, HPS and MDP. We were delighted
that in December 2021 they renewed their commitment to the Group, with MDP increasing their sharehelding and HPS re-investing
in the Group, Co-investors, including a wholly owned subsidiary of the Abu Dhabi Investment Authority, and several other large
global institutions, will also acquire more than USD 1 billion equity through accounts managed by MDP and HPS as part of the
transaction. The Group has an ambitious programme of growth over the next several years and the stability and quality of our
shareholder base, together with our lending partners, provides the foundation for achieving these plans.

As Ardonagh has grown and diversified we have moved to a more decentralised management and operating structure, and as we
entered into 2022 we were in the process of extending this further through the way we internally finance and govern the Group
through the creation of four platforms: Retail, Advisory, Specialty and International. We have industry leading executive teams
runrting each of these platforms and during 2021 were able to add top industry talent, reflecting the attractiveness of Ardanagh
to the best in our industry and further deepening the pool of experience and expertise. The evolving structure brings substantial
operating leverage to the Group, enabled Group functions to be slimmed down and provides for a clearer, more efficient risk
management and regulatory approach located closer ta the underlying businesses. Our leadership teams across the platforms
work together cohesively with numerous examples of customers benefitting from this approach and creating processes and
solutions across the Group which represent the ‘best of the best’ within it.

Our businesses and people continued to be recognised as teaders in our industry with Atlanta, part of Ardonagh Retail, being
named Personal Lines Broker of the Year and Rob Worrell, CEQ of Ardonagh Advisory being hamed Broker Personality of the Year.

In 2021, the Group continued te increase its revenue organically with a 7% rise in pro forma income and to expand its footprint
through acquisition. We were particularly thrilled that the leadership teams of BGC Partners’ insurance operations and MD5 Group,
the leading insurance broker in Portugal and Brazil, were able to work with their then owners to reach mutual agreement that
Ardonagh would be the best choice for them to further develop their businesses. The addition of Besso, Ed and Piiq Risk Partners
has brought substantial scale, international reach and new lines of business to our Specialty platform. MDS shares many of the
characteristics we see in Ardonagh and will be a key foundation in the build-out of our international business, including their
leading role in Brokerslink, the network of brokers throughout 122 countries around the world. | would like to welcome colleagues
from BGC and MDS to The Ardonagh Group.

The financial performance of the Group was strong with all measures well ahead of 2020. Reported income up 32% at £946m,
Adjusted EBITDA up 39% at £320m, operating cash conversion of 96% and available cash at the year-end of £411m, is reflective of
our facus on serving our customers to the best of our ability at all times and on running an efficient, digitally enabled and cost-
effective business.



EXECUTIVE REVIEWS

In 2021 there were a number of important regulatory policy develapments impacting on the UK insurance intermediary sector,
most notably those covering Operational Resilience and Fair Value and Pricing. The Operational Resilience rules require there to
be a robust framework for customer protections during business disruption events. The Fair Value rules came into force on 1
October 2021 and require all insurers to gather evidence that their products offer customers fair value. New pricing rules affecting
private motor and househald insurances came inte effect on 1 January 2022. Overall, these policies are designed to create a better,
fairer market for consumers including during periods of business disruption. Ardonagh's UK businesses have made the required
amendments to its products and processes and will continue to keep them under review to ensure ongoing compliance.

A further significant development in UK regulatory policy has been the FCA’s proposal to replace the ‘Treating Customers Fairly’
principle with a ‘Consumer Duty’ aimed at securing a higher standard of good customer outcomes, As the proposals are in line
with an existing requirement for insurers to act in customer’s best interests, we anticipate modest changes to our processes as
the rules around Consumer Duty are finalised.

It is important to remember that in 2021 many families and businesses continued to be severely impacted by the Covid pandemic
and F am pleased that the Group was able to continue to provide a level of support to our employees and customers which would
help them come through this prolonged period of worry and uncertainty.

One of the harmful aspects of the employment market in the UK has been the gender pay gap. While there is undoubtedly further
investment to be made, | was pleased to see the Advisory platform as one of only 46 businesses recognised in the Princess Royat
Training Awards this past year in recognition of its Women in Leadership programme which continues to go from strergth to
strength and has resulted in the promotion of its participants. Similarly, we have intensified our work to foster an employee base
drawn from all parts of society led by our Retail platform, where lan Donaldson’s leadership both within the Group and nationally,
through his initiative to form Football for Change in the North West, has been outstanding. His work to champion equality and
social mohility was recently recognised at the prestigious British Diversity Awards where he was named Diversity Champion of the
Year. :

Supporting cur communities

For all of us at Ardonagh, the work of the Ardanagh Community Trust {ACT) continues to be uppermost in our priorities and in light
of the hardship and personal challenges many faced through the pandemic and now the shacking humanitarian crisis unfolding in
Ukraine, its contribution has never been mare critical. ACT continued to support initiatives proposed by our colleagues to help
communities throughout the UK, to help those in distress through our charity partner The Samaritans and most recently through
our contribution ta the Red Cross Ukraine Appeal. As with many businesses, households, charities and government agencies
throughout the UK, ACT, together with Ardonagh as a significant employer, will continue to assess how it can best make a
difference te the plight of the Ukraine people whose lives have been thrown into turmoil by the Russian invasion.

We were delighted to welcome Rory Best to The Ardonagh Group and as a Trustee of ACT. Rory has brought Ardonagh the
leadership and tenacity he displayed on the rugby field as captain of Ireland and a two-time British & Irish Lion. Mcreover, he has
brought his deep sense of fairness and determination to help people in need, expressed in an extraordinary way through his 180
mite walk from the Cancer Fund for Children’s therapeutic centre, Daisy Lodge in Newcastie Co. Down to the site of a proposed
new Daisy Lodge centre in Mayo [‘'Miles to Mayo’) raising an incredible sum of over €1m.

We are fortunate to work among a wonderful group of colleagues throughout The Ardonagh Group and | would like to thank each
and every one of them for their contribution across the board in 2021.

John Tiner



EXECUTIVE REVIEWS

David Ross - CEQ of The Ardonagh Group

Ardonagh is a portfolio of insurance platforms which have been deliberately assembled and invested in since 2015. From the
beginning we set out to create an environment which could attract and develop the best businesses and where entrepreneurial
spirit was retained and harnessed.

The Group we have built is unique in our industry both because of our diversification and our operating model, with each piatform
operationally integrated and independent of each other. Between them there is strong cultural alignment and peer accountability,
amplifying the best of our collective experience and using our combined size to our clients’ benefits.

1t's easy for businesses to standardise everything as they grow. We never wanted to be just another big company, and it is this
balance between scale and autonomy that is behind cur success to date. We will always facus our integration on centralised buying
power without changing the front end of sales distribution, and our acquisitions on leadership and culture.

The strength of that model was resoundingly endorsed by new equity investment led by our long-term shareholders, which we
announced at the end of 2021.

2021 was also a defining year because of the transfermational acquisitions we made to expand our mode! internationally. During
the year we launched Ardonagh International with the creation of Ardonagh Global Partners and Ardonagh Europe. We welcomed
colleagues from Australia and the USA and were privileged to end the year with an agreement to acquire MDS Group, a renowned
global platform and our largest international acquisition to date.

Ardonagh International is an area where we continue to see huge potential to partner with leading management teams who can
harness the apportunities that come with being part of a group of Ardonagh’s size and unwavering commitment to independence.
Momentum here is growing with MDS and our global wholesale presence building visibility and warm leads.

Just a month before signing MDS we completed the USD 500 million acquisition of BGC's insurance operations. With Ed Broking,
Besso and Piiq Risk Partners joining Price Forbes, Bishopsgate and Compass London Markets and Inver Re in November, Ardonagh
Speciaity has became the fargest independent broking platform in the London Market.

As well as bringing together complementary teams of experts and deep client relationships, these brands will mutually benefit
from each other’'s proprietary placement and client-facing technoiogy platforms.

After years of investment, we launched an exclusive cross class follow capacity solution for Price Forbes clients in April, which is
now backed by three carriers, with USD 600 million client premium in scope. With that model successfully established, we wilf ook
to extend that capability to other Specialty brands and continue ta connect clients with capital in the most innovative manner.

Reinsurance is another strategic priority. Inver Re launched in 2021 as a real challenger in reinsurance. Its development will
leverage Group infrastructure around digital trading and placement and analytical capabilities.

Investing in our data strategy is something that cuts across the whole Group. Last summer we secured support from the Irish
_ Bovernment to open a Global Data and Risk Management Centre that will create 60 roles across data science and analysis to
provide data-driven risk insights to clients globally, becoming a resaurce available to the whole of Ardonagh.

Our Retail business continues to develop digital ways of servicing customers. For instance, in Swinton, Retail’s biggest brand, 25%
of mid-term adjustments and 30% of renewals were conducted through a new digital portal.



EXECUTIVE REVIEWS

Recognition

Our businesses move in synchronisation to harness scale but recognise the strength of each other’s differences and hold fast to
what made them great in the first ptace. The diversified business this has created was recognised by our shareholders who
reaffirmed their commitment to Ardonagh with a new equity investment that endorsed everything we have built since the Group
was launched.

All of our achievements leading up to this moment are thanks to the dedication of our 9,000 people. We are proud to recognise
this with a £1,000 honus to our colleagues in recognition of every individual who helped us towards that moment.

Laoking after those colleagues, beyond remuneration, remains a top priority. We invest heavily in training and development, are
focused on mental and physical wellbeing as our work practices have changed and believe in treating ail people with respect and
dignity.

We were therefore pleased to see high positivity scores across the business in our annual employee survey after a year that was
personaily challenging for so many. Our people said they felt inspired to do the best that they can, that they feel proud to be part
of Ardonagh and that their part of the Group has a strong sense of direction.

As the ‘return to the office’ debate continues across the country, our own response is that no one size fits all. We have a whole
spectrum of hybrid working solutions within the segments, a reflection of the fact that we recognise that different platforms will
have different needs and empowered leadership teams who are well equipped to meet them.

Successive lockdowns have shown us that not all work needs to be performed in an office all of the time. We owe our pecple a
duty to carry this with us. It should allow us to recruit more diversely, for example making it easier for people to continue their
career progression after starting families.

We also remain tognisant of the need to protect a dynamic environment where younger members of staff can learn from more
experienced colleagues and to continually foster collaboration and facilitate conversations about opportunities between all parts
of the group. We will continue to connect colleagues around the world with events like our award winning Radio Ardonagh shows,
Spotlight awards and 2 number of planned face-to-face events and roadshows.

2021 has laid the foundations for a very exciting period of the Group, We enter 2022 with strength and an abundance of
opportunity to consolidate our base in the UK and Ireland, forge new connections acrass the globe and deepen connections with
each other.

David Ross
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CHIEF FINANCIAL OFFICER’S REPORT

Diane Cougill -~ CFQ of The Ardenagh Group

Financial Performance

In 2021, we demanstrated the strength of our innovative business model, delivering revenue growth, improved operating profit
and were ¢ash generative whilst increasing our local and glebal footprint through a series of select and targeted acquisitions.
Reported revenue of £345.8m {2020: £713.8m) represents a 32,5% increase whilst operating profit of £102.8m (2020: £54.1m)
has increased by 90.0%. :

Peo Forma for

Reported Completed Transactions
:::i;;d:)d 31 December 2021 2020 Change 2021 2020 Change
Total Income 945.8 713.8 232.0 1,128.0 1,067.3 60.7
Adjusted EBITDA 320.3 2307 89.6 352.0 318.1 33.9
EBITDA 224.4 158.4 65.0 246.3 225.0 21.3
Operating Profit ' 102.8 54.1 48.7 29.2 74.4 24.8
Loss for the Year {71.9) {199.4) 127.5 {86.8) {155.5) 68.8

Reported results

Total income increased by £232.0m to £945.8m (2020: £713.8m). Growth has been driven by acquisitions combined with strang
underlying organic growth of +7.3% for the year.

Acquisitions completed by the Group are inctuded in the results from the date they were acquired. The acquisitions completed
in the year and the dates they were acquired are: Headley Holdings Limited on 4 January 2021; MCM Insurance Brokers Limited
on 14 January 2021; Resilium Pty Limited on 15 February 2021; Hera Indemnity Limited on 2 March 2021; AccuRisk Solutigns LLC
@n 30 March 2021, the business and assets of Hemsley Wynne Furlonge LLP on 31 March 2021; Marmalade Limited on 31 March
2021; Chambers and Newman Limited on 1 Aprii 2021; Thompson & Bryan {UX) Limited on 1 April 2021; the business and assets
of Murton Alexander Limited on 1 April 2021; the business and assets of Be Wiser Insurance Services Limited on 30 April 2021;
the business and assets of AFL Retail Limited on 1 May 2021; Drayton Ins. Limited on 1 June 2021; Tandem Medical Solutions on
24 June 2021; Brian J Pierce Limited on 2 July 2021; Price Forbes Chile on 9 July 2021; Insurance Mentor Pty Limited oh 2 August
2021; Usay Group Limited on 1 September 2021; Cornerstone Risk Group Pty Limited on 10 September 2021; SiB (Holdings)
Llimited an 1 October 2021; Starlingspell Limited, O’Donoghue Hooper Dolan Insurances Limited, Galway Hooper Dolan
Insurances Limited, Gorman Hooper Dolan Insurances Limited, Bermingham Hooper Dolan Insurances Limited, Cavanagh Hooper
Dolah Insurances Limited, County Hooper Dolan Insurances Limited and McCormack Hooper Dolan insurances Limited on 1
October 2021; and Ed Broking Group Limited and Besso Insurance Group Limited on 1 November 2021,
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Financial Performance (continued)

Adjusted EBITDA increased by £89.6m to £320.3m {2020: £230.7m) through a combination of acquisitions and organic growth,
with the added impact of cost saving initiatives converting into reported earnings. This metric excludes spend considered by
management to be material and specific to the Group's significant transfarmation initiatives including acquisition and financing
costs, regulatory costs, transformational hires, business transformation, legacy costs and other costs. Transformational hires
represent investment jn teams and individuals to drive future transformational growth, primarily in the Specialty platform. This
includes recruitment costs, sign-on fees, retention and other costs. Business Transformation represents costs to deliver benefits
from ongoing transfarmation and cost reduction projects plus integration costs to realise synergy benefits from recent
acquisitions. Regulatory costs include costs associated with the redress programme in respect of historical pension transfer advice
{enhanced transfer values ("ETV*), with the programme now closed). Other casts include Covid-19 and share-based payment
schemes.

EBITDA has increased by £66.0m to £224.4m (2020: £158.4m) driven by a £89.6m improvement in Reparted Adjusted EBITDA with
some offset from anincrease in exceptional costs mainly as a result of acquisition and financing activities. Cost savings are expected
to continue to deliver into underlying EBITDA as programmes continue across all our operating segments.

Operating profit improved by £48.7m to a profit of £102.8m (2020: £54.1m), with Advisory and Retail reporting a £21.8m and
£14.9m improvement, respactively, on the prior year. The uplift across the Group is primarily due to the impact of acquisitions
combined with strong organic income growth and the delivery of cost savings.
Loss for the year improved by £127.5m to £(71.9)m (2020: £{199.4)m). In addition to the £48.7m impravement in cperating profit,
there has been a reduction in financing costs due to one-off costs in the FY20 comparative period associated with the group
refinancing arrangements that year, combined with a decrease in tax charges.

Pra Forma for Completed Transactions results

The Pro Forma results reflect material acquisitions or disposals as if they had occurred on 1 January of the immediately preceding
comparative period.

Total Income increased by £60.7m to £1,128.0m (2020: £1,067.3m) after adjusting for completed acquisitions. Strong organic
revenue growth has been recorded in International, Specialty and Advisory, with a small decline in Retail largely due to market
volatility towards the end of 2021.

Adjusted EBIFDA increased by £34.0m to £352.0m {2020: £318.1m) after adjusting for completed acquisitions. Very strong organic
growth has been seen in all platforms (except Retail which is flat) through a combination of income grawth in both existing and
newly acquired businesses and the delivery of significant cost savings through ongoing programmes.

EBITDA increased by £21.3m to £246.3m (2020; £225.0m) after adjusting for completed acquisitions, which reflects the Adjusted
£BITDA performance.

Operating profit improved by £24.8m to £99.2m (2020: £74.4m) after adjusting for campleted acquisitions. The improvement
reflects the increased EBITDA as described above.

Loss for the year improved by £68.8m to £{86.8m (2020: £{155.6)m] after adjusting for completed acquisitions. This primarily
reflects the £24.7m improvement in Pro Forma for Completed Transactions Operating Result, combined with a reduction in tax
charges.

A detailed reconciliation between Reported and Pro Forma for Completed Transactions results can be found in Section 3 of this
report.
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Financial Condition

The Group’s Statement of Financial Position as at 31 December 2021 is presented below. Over the year the Group has reported
an increase in net current and net assets due to the positive impact of the acquisitions in the year:

Year ended Year ended

31 December 31 December

2021 2020

Extracts from the statement of financial position £ million £ million
Intangible assets 2,332.3 1,635.3
Property, plant and equipment 29.4 271
Other non-current assets 170.7 87.5
Non-current assets 25324 1,749
Cash and cash equivalents 1,3353 585.6
Current assets - excluding cash and cash equivalents ’ 752.8 3348
Current liabilities (1,719.9) (761.4}
Net current assets 368.2 159.0
Non-current liatilities © {2,816.8) {2,050.3)
Net assets/{liabilities) 83.8 {141.4)

Intangible assets increased by £697.0m during the year driven primarily by the acquisition activity in the 12 month period.
Material additions can be attributed to Ed Broking Group Limited and Besso Insurance Group Limited, (£363.5m), Usay Group
Limited (£71.4m}, Hemsley Wynne Furionge LLP (£61.0m], the Hooper Dolan companies (£54.4m], and Resifium Bidco Pty Limited
{E48.2m).

The £418.0m increase in current assets during the year, excluding cash and cash equivalents, an increase in insurance debtors
of £86.4m largely as a result of acquisitions made during the year [primarily Ed Broking Group Limited and Besso Insurance Group
Limited), coupled with increases in ether debtors, other assets and prepayments again largely as a result of acquisitions made
during the year. In addition, contingent consideration receivable has increased by £25.0m. This is partially offset by a reduction
in the held for sale assets of £{24.0)m refating to the disposal of Bennetts.

Current liabilities have increased by £958.5m during the year, largely attributable to liabilities assumed on acquisition. Material
movements inciude an increase in insurance creditors of £§479.5|m, an increase in cantingent consideration payable of £{20.3}m
and the Group's derivatives which hedge foreign exchange risk of £(47.0)m. In addition, there has alsc been an increase in
accruals of £{57.6)m largely driven as a resuit of the acquisition of Ed Broking Group Limited and Besso insurance Group Limited.

The increase in non-current Habilities of £766.5m during the year is mainly attributed te additional borrowings, being full draw
down of the £300.0m Capex, Acquisition and Re-organisation facility, of which £250.0m was drawn in 2021 and full draw down
of the USD 540.0m CAR upsize facility. The latter was agreed with the lenders of the Group's privately placed term loan facility,
to fund the acquisition of £d Broking Group Limited and Besso insurance Group Limited and was drawn on 28 Qctober 2021,

The net impact of the above movements in current assets and current liabilities results in an improvement in the net current
assets of £209.2m in 2021. Additionally, this has fed through te a £225 2m strengthening of net assets over the year.
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Liquidity and capital resources

Proactive and careful management of our liquidity continues to be a key priority for the Group, utilising both medium {12 months
ralling) and short-term (13 weeks rolling) forecasts. This forecasting gives the Group visibility around any potential liquidity
constraints, and management is confident that the Group will be able to meet expected cash outflows and debt covenant
requirements while maintaining a liquidity buffer to manage any variability in terms of timing and amounts. The Group may also
utilise its révolving credit facility {“RCF”), currently £191.5m and undrawn.

In 2021, £343.0m was received for the 350,000 preference shares issued and an additional Capex, Acquisition and Re-arganisation
facility {CAR upsize) of £164.3m (drawable in GBP, Euros or USD) and USD 540.0m was agreed with the lenders of the Group's

privately placed term loan facility due 2026.

During the year, the sroup generated a positive cash inflow from operations and borrowed £250.0m under the Capex, Acquisition
and Re-organisation {CAR) facility and USD 540.0m under the CAR upsize. This was primarily offset by interest payments of
£118.0m and the acquisition of businesses net of acquired cash of £312.4m.

The GBP {£} and £uro (€] privately placed term facility due 2026 and the USD PIK toggle notes due 2027 are reflacted in these
consolidated financial statements on an amortised cost basis {note 29). The USD notes have been converted to GBP at the 31
December 2021 foreign exchange rate of 1.3531 and the Euro Notes at a rate of 1.1897.

The Group periodicaily explores opportunities te repay, prepay, repurchase, refinance or extend its existing indebtedness prier to
the scheduled maturity of such indebtedness, and/or amend its terms with the requisite consent of lenders as part of the Group's
continuing effarts to manage its capital structure. The Group may also Incur additional indebtedness to the extent permitted by
the covenants of existing indebtedness or with the requisite consent of lenders, including in connection with the Group’s
evaluation of strategic expansion and acquisition opportunities where the Group regularly reviews acquisition targets and its
financing arrangements and may from time to time announce new acquisitions or amendments to the financing arrangements in
line with its business strategy.

Gross secured debt

31 December 31 December

2021 2020

£ millicn £ million

GBP 1,412.8m Term facility due 2026 1,445.1 1,412.8
EUR 180.0m Term facility due 2026 154.8 160.9
USD 500.0m PIK toggle notes due 2027 418.3 365.9
GBP 300.0m CAR facility due 2026 302.1 50.0
USD 540.0rn CAR facility due 2026 399.1 -
Adjustment to debt carrying value {148.0} (105.4)
Total gross secured debt 2,571.4 1,884.2
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Liquidity and capital resources (continued)

Cash balances and available liquidity

31 December

31 December

2021 2020

£ million £ million

Own funds 411.3 140.8
Own funds ~ restricted 51.7 239
Own funds ~ ETV - 13.8
Fiduciary 8§72.3 407.1
Total cash 1,335.3 585.6
Less fiduciary and restricted {excluding ETV) (924.0) (431.1)
Available cash 411.3 154.5
Availzble RCF 1915 191.5
Available CAR 164.3 250.0
767.1 596.0

Available liquidity

As at 31 December 2021, the RCF of £191.5m was undrawn and is fully available as at the date of this report.

On 28 October 2021 the USD 540.0m faciiity on the CAR upsize was fully drawn to fund acquisitions ieaving the £164.3m (drawable
in GBP, Euros or USD) fully available at 31 December 2021, as well a5 at the date of this report.
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RISK MANAGEMENT

Risk Management Framewaork and risk appetite

In pursuing its business objectives Ardonagh is expased to a range of risks. As part of its overall governance and “control
arrangements the Group operates a Risk Management Framework designed to identify, assess, manage, manitar and report on
these risks.

The Group’s risk appetite is an expression of the amount and type of risk that it is willing to accept to achieve its strategic objectives.
Risk appetite is set by the Board and is reviewed by the Group Risk Committee and the Board on at least an annual basis. Through
the Risk Management Framework these governance bodies gain assurance that risks are being appropriately identified and
managed within the parameters that have been set. Each area of risk has a Group owner responsible for managing the risk within
appetite and ensuring that the controls designed to keep risks within appetite are appropriate as explained below under the
Ardonagh Group Governance Framewark

Three lines of defence model

Risk management across The Ardenagh Group is underpinned by the application of a three lines of defence governance model.
The first line sits in the business and is responsible for identifying and managing all material risks. The second line is made up of
Segment and Group Risk and Compliance resource and provides challenge, guidance and support to the business on the first line
risk assessment. The third line is delivered by Group Internal Audit, which independentty assesses the effectiveness of the internal
controls, governance and risk management.

Governance

The Group Risk Committee is chaired by an independent Non-Executive Director and reports reievant matters to the Group Board.
Acticn plans to reduce risks that are approaching or out of appetite are monitored for effectiveness and timely completion.
Escalation routes exist such that any material matters can be brought to the attention of Directors of the Group without delay.

The Ardonagh Group Board
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PRINCIPAL RISKS AND UNCERTAINTIES

The Group faces a broad range

of risks and uncertainties that are described in more detail in this section. These are the risks

that are the focus of the Group Risk Committee.

Additional risks and uncertainties not currently known to us, or that we currently consider imrnaterial, ray alse materially and adversely

affect our business or operations.

Risk

Description

Decline in economic.
conditions

The Group is expanding internationally but operates predominantly in the UK and is mainly affected
by economic conditions in the UK and the associated possibility of a decline in business and customer
confidence. The Board has developed a strategy that is heavily forused on the achievement of long-
term sustainable growth, including a diversified business portfolio, and the Board believes that this
is the most effective way of mitigating the risk of a general decline in economic corditions. The 1
November 2021 acquisition of the insurance operations of BGC Partners Inc {formerly known as
Carant Global] into the Ardonagh Specialty operating platform is reflective of the diversification of
Ardanagh and expansion of our specialty insurance and whelesale broking businesses. Similarly, the
Group’s international expansion has further diversified the Group and thus further reduced its
exposure 1o predominantly UK economic conditions. This international expansion is represented by
the Ardonagh International operating platform that consists of Arachas and Ardonagh Global
Partners and primarily non-UK broking enterprises and related investments. The Arachas business is
the largest SME-focused commercial insurance broker in Irefand and Ardonagh Global Partners
includes Resilium, Australia’s Jargest independently owned intermediary network and AccuRisk
Solutions, a Chicago-based managing general underwriter.

The Group has demonstrated its resilience from an economic shock and demonstrated operational
and financial resilience in response 10 the Covid-19 pandemic. Management does not expect
increased global political tensions (including related to the Ukrainian conflict, which we are
monitoring and will respond to appropriately) ner any potential lingering impacts of Covid-19
following lockdewn restrictions being removed in the UK to have a significant effect on the Group.

The Group has sufficient liquidity to withstand a period of potential poor trading resulting from a
sustained economic decline, afthough this has not materialised to date and the Group would respond
to income deciines by seeking cost savings. The Group had available liquidity of £767.1m at 31
December 2021 and closely monitors available liquidity on an ongoing basis.

Insurance broking is a resilient and defensive market, which has historically had limited impact from
past econpmic or capital market downturns. Ardonagh is highly diversified and not materially
exposed to a single carrier, customer, or market sector.

Insurance market volatility

Volatility or declines in premiums, as well as declines in commission rates, may seriously undermine
our business and results of operations.

We derive most of our revenue from commissions and fees for underwriting and broking services.
Our commissions are generally based on insurance premiums, which are cyclical in nature and may
vary widely based on market conditions. A significant reduction in commissions, along with general
volatility or declines in premiums, could have a significant adverse effect on our business.

On a longer time-horizon, the insurance markets might be disrupted by new technologies, “open
finance” or new distribution structures, which may give rise to both risks and opportunities for the
Group.

Breach of regulatory
reguirements

If we fail to comply with regulatory requirements, we may not be able to conduct our business or
may be subject to substantial fines or other sanctions that may have an adverse effect on our results
of operations and financial condition. The Group operates a robust risk and control framework
{underpinned by the three line of defence governance model set out on page 16) and closely
monitors changes to the regulatory environment.
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Risk

Description

Changes to regulatory
environment

Our business is primarily regulated by the Financial Conduct Authority (FCA). The FCA rules have
a conduct and customer focus but also impose minimum capital and liquidity requirements on
the Group. In 2022, further changes to the UK regulation of general insurance are due or likely
to be enacted, notably in relation to: pricing and value; censumer rights; operational resilience;
and oversight of Appointed Representatives. Only regulatory interventions on pricing are
anticipated to have a notable financial implication for the general insurance market, with this
limited to certain lines of consumer business. As all consumer market participants will be
impacted, including the Group’s competitors, this is anticipated to give rise to both risks and
opportunities for the Group. Moreover, outside of our Retail {consumer) segment, the
implications are not significant,

Litigation

We are subject to various actual and potential claims, lawsuits and other proceedings relating
principally to alleged errors, omissions or unfair provisions in connection with the placement
of insurance or the provision of financial services advice in the ordinary course of business.

We maintain professional indemnity insurance for errors and omissions claims. The terms of
this insurance vary by policy year and our ability to obtain professional indemnity insurance in
the future may be adversely impacted by general developments in the market for such
insurance, or by our own claims experience. If our insurance coverage proves inadequate or
unavailable, there is an increase in liabilities for which we self-insure.

Technology ~ keeping pace
with change

If we are unable to apply technology effectively in driving value for our clients ar in gaining
internal efficiencies and effective internal controls, our client relationships, growth strategy,
compliance programmes and operating results could be adversely affected.

Interruption or loss of our information processing capabilities through loss of stored data, the
failure of computer equipment or software systems, a telecommunications failure or other
disruption, could have a material adverse effect. All parts of the Group maintain effective
business continuity plans and capabilities.

Retention and wellbeing of
staff

The loss of several senicr management or a significant number of our client-facing employees
could have a material adverse effect on our business. The inability to attract and retain
qualified personnel could also have a material adverse effect on our business. Each part of the
Group maintains appropriate performance management, remuneration, successian planning
and other HR policies that are proportionate for their respective businesses.

Our businesses have also had to respond to the changing nature of ways of working with the
emergence of hybrid or remote warking becoming more mainstream which has required us to
focus on risk management around data, cyber, capability and wellbeing of employees.
Business Continuity Plans are in place across each of the Group’s operating segments, which
include policies to manage employee absences, to ensure access to the wider network of
offices, to maintain the efficiency and stability of the Grougp's infrastructure, and to facilitate
home working for a significant portion of our employee base. Leadership teams and working
groups led by seniar managers are in place to support operational resilience and the taking of
common-sense precautions with a view to ensuring the wellbeing of colleagues. We continue
to review this approach in line with the latest developments and government guidance.
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Risk

Description

Relationships with key
suppliers, including
outsource partners and
insurers / other insurance
intermediaries

The Group constantly reviews its activities and engages with specialists to improve delivery
to its clients and increase efficiencies. This can result in cutsourcing certain functions and such
transitions are managed by robust governance with senior management oversight. During the
final quarter of 2020, Ardanagh Specialty entered a 10-year arrangement with a business
process outsourcing services specialist to deliver a technology led transformation of its
insurance broking services.

¥ third-party brokers and mortgage intermediaries do not provide customers with
competitive levels of service, or if a significant number of them choose not to distribute our
products, the level of written premiums we place with customers may decline.

A withdrawal by insurance companies of underwriting capacity or products in circumstances
where no replacement underwriting capacity or products can be procured, or an excessive
increase in the rates charged by an insurance company, woulg impact our business
performance.

Capacity, business performance and distribution are kept under proactive management by
each of the Group’s businesses, as appropriate for their respective operations and needs.

Integration of acquired
businesses

Qur selective acquisition strategy exposes us to the risk that we may not be able to
successfully integrate acquired businesses or that acquisitions may have iiabilities that we are
not aware of and may not be as profitab'e as we may have expected them to be. Due diligence
in advance of an acquisition is thorough, managed by experienced teams and supported by
independent third-party review where appropriate. Integration is subject to robust project
planning, governance and continuous oversight until the integration plan has been achieved.
This includes, as a minimum, the adoption of the Ardonagh Risk Management and Compliance
framework for all acquisitions.

Debt and liquidity risk

The Group requires significant amounts of cash to service its debt, thereby limiting the
availability of funds for working capital, acquisitions, business opportunities and other general
corporate purposes. There is a risk that the underlying business does not generate sufficient
cash to meet its financial obligations as they fall due. Proceeds from debt are used to pravide
financing to fund the acceleration of strategic investments. This will support future generation
of cash for reinvestment.

The Group has an active cash management process, refinanced the Group in July 2020, and
agreed an additional Capex, Acquisition and Re-organisation facility of £164.3m and USD
540.0m in August 2021, with the Group's borrawings not maturing before 2026 at the earliest.
The Group Treasury function undertakes cash flow forecasting and closely monitors and
manages the Group’s cash balances. Immediate liquidity is available from the revolving credit
facility {£191.5m available at 31 December 2021) should any short-term financing be
required,

Counterparty risk

We have 2 significant amount of trade accounts receivabie from some of the insurance
companies with which we place insurance. If those insurance companies experience liquidity
problems or other financial difficulties, we could encounter delays or defaults in payments
owed to us. Counterparty balances are monitored as part of the credit control process.
Significant balances are actively managed through our on-going strategic insurer relationship
programme.
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PRINCIPAL RISKS AND UNCERTAINTIES

Risk

Description

Defined benefit {DB)
pensians

Following the acquisition of the Ed Broking businesses on 1 November 2021, the Group has
two unfunded DB pension schemes in Germany and one funded pension scheme in the UK.
The UK DB Scheme's last triennial actuarial valuation was carried out as at 31 December 2018
and a recovery plan of £1.9m annually was agreed which runs to 31 July 2025, for which the
racovery plan amounts are recoverable from the seller of Ed Broking. The German DB schemes
have an unfunded liability {in line with German regulation) although the approximate annual
payments are only £0.5m.

As noted under the debt and liquidity risk above, the Group Treasury function undertakes cash
flow forecasting and closely monitors and manages the Group’s cash balances including in
respect of DB pension funding.

Foreign currency risk and
interest rate risk

The Group is exposed to foreign currency risk and interest rate risk from its borrowings, and

to fareign currency risk from its revenue, which it mitigates as follows:

*  Borrowings:
The Group’s borrowings include (a) 2 privately placed term facility due 2026 of £1,575.0m
comprising £1,412.8m denominated in GBP and €180.0m denominated in Euros, (b) a
fully drawn £300.0m CAR facility due 2026, {c) a £164.3m undrawn CAR facility due 2026,
{d) a USD 540.0m fully drawn CAR facility due 2026, (e} an undrawn £191.5m RCF, and {f)
USD 500.0m PIK toggle notes due 2027 (for which PIK options are being utilised). The
majority of the Group’s borrowings are therefore in GBP, thus limiting the Group’s foreign
currency exposure. Forward contracts (to which hedge accounting is applied) are in place
to address the Group’s USD exposure to the PIK toggle debt, whilst the Euro borrowings

and USD CAR facility are subject to a natural hedge against Euro and USD investments.

The PIK toggle debt is at fixed rates, so does not give rise to interest rate exposure,
whereas the USD CAR facility drawn to finance the acquisition on 1 November 2021 of Ed
Broking Group Limited and Besso Insurance Group Limited is at floating rates and is paid
from the Ed Broking USD revenues. Interest rate swaps have been taken out to address
the interest rate exposure arising from the floating rates of interest (SONIA and EURIBOR)
applicable to the GBP and Euro privately placed term facility.

*  Revenue:

Most of the Group’s revenue is in GBP and thus not subject to foreign currency exposure.
The Specialty & International division has forward contracts to hedge its USD revenues
80% to 12 months, 65% forward between 13 and 24 months, and 50% forward between
25 and 36. Hedges mature monthly and new hedges are added on a rolling quarterly
basis. The hedges currently exclude the USD revenues acquired with the insurance
operations of Ed Broking Group Limited on 1 November 2021. The Group has a natural
offset for this item against the interest costs on its external USD CAR facility. However,
any residual USD cashflows from Ed Broking will likely be hedged In accordance with
existing policy. Ardonagh International has offsetting foreign currency denominated
costs that broadly match its fareign currency denominated reveniue.

The strategic repart on pages 1 to 20 was approved by the Board and signed on its behalf by:

P

D Cougill
Director

21 Agril 2022
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CORPORATE GOVERNANCE REPORT

n section 1 of this report, management refer to Segments and they may differ to the operating segments reported in section 2 of
this report including note 5. The Platforms explained in Our Businesses above {Ardonagh Advisory, Ardonagh Retail, Ardonagh
Specialty and Ardonagh International) are the operating segments included in nate 5.

The Ardonagh Group Governance Framework and how our Boards apply the Wates Governance Principles (“the Wates
Principles”)

Governance Framework

The Ardonagh Governance Framework and organisation structure are designed to support effective decision making and rigorous
oversight of business performance and risks to realise our purpose and strategic imperatives. The Ardonagh Governance
Framework is docurnented in the Ardonagh Governance Manual maintained by the Group Company Secretary. The Governance
Framework operates as follows:

The Group Board

The Group Board is accountable for the success of the Group for the benefit of its shareholders as a whole and for providing
leadership within a framewaork of effective risk management and control. It sets strategic priorities and ensures that the Group is
suitably resourced to achieve them and monitors the delivery of the business plan. In doing so, it has regard to its responsibilities
to the Group's stakeholders including our colleagues, investors, customers, suppliers, regulators and the communities in which
the Group operates. Other than such matters where responsibility is specifically defined and retained at Graup-level, the Segment
Boards discharge direct oversight and challenge over the Group’s regulated businesses.

The Group Board delegates authority to the CEO who, through his Executive Committee, ensures that the collective vision, policies,
culture and behaviour set by the Board are effectively communicated and embedded across the Ardonagh Group. This delegation
from Boards to individuals is set out in the Ardonagh Accountability Framework for the Group and each Segment. The Group Board
places reliance on the Segment Boards to discharge detailed oversight and challenge over business performance and the
management af risk, which enables the Group Board to focus on the efficient use and deployment of capital in addition to setting
strategy and exercising oversight and challenge over Group performance and the management of Group risks.

The Group Board is responsible for ensuring that management maintain a system of internal control, which provides assurance
over the aeffectiveness of operations, internal financial controts and compliance with laws and regulations. In carrying out this
responsibility it has regard to its duties to all stakeholders and maintaining the Group’s reputation. The Group and Segment Boards
and their Committees receive information that helps them oversee the culture and conduct within each business. This includes
reports from our second and third lines of defence functions, conduct risk reporting, compliance with Group Policies and Business
Standards, specific reviews over individual risks and HR reports. Timely management reporting and accountabiiity support the
Group and Segment Boards in demonstrating the effective discharge of responsibilities under the Senior Managers and
Certification Regime (SM&CR]).

The Board met fourteen times during 2021 and participated in several update calls. A number of sub-committee meetings were
also held to discuss specific matters authorised by the Board. In addition, certain administrative matters were approved by written
resolution. If a Director is unable to participate in 3 meeting either in person aor remotely, the Chairman will solicit their views on
key items of business prior to the meeting, in order that these can be presented at the meeting and be taken into account.

The Composition of the Board during the year is set out on page 37.

Board Committees

The Group Board has delegated specific responsibilities to five standing Board Committees in order to consider and provide
oversight over certain matters as set out below. Whilst the Board has made use of its Committees, it retains ultimate responsibility
for the matters within their scope, which are set out in their terms of reference. Each Committee has an agenda plan which is
reviewed and approved on an annual basis.

Audit Committee

The members of the Audit Committee during the year ended 31 December 2021 were Clive Bouch (Chair), Patrick Butler and Scot
French. The Group Board is satisfied that the Committee has adequate recent and relevant financial and business experience to
fulfil the roles as required. The purpose of the Committee is set out in the report from the Chair of the Audit Committee set out
on pages 34 to 36. The Audit Committee met four times in 2021. The Committee periodically meets with the Group Head of Internal
Audit and the External Auditor without management present.
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Group Risk Committee
The members of the Group Risk Committee during the year ended 31 December 2021 were Patrick Butler {Chair}, John Tiner, Clive
Bouch and Scot French, The Group Board is satisfied that the Committee has relevant risk and compliance experience to fulfil its

responsibilities.

The Group Risk Committee met four times in 2021. Periodically the Committee holds an individual meeting with the Chief Risk
Officer, who has the right of access at any time to the Chair of the Committee,

Remuneration Committee

The Remuneration Committee members during the year ended 31 December 2021 were John Tiner (Chair), Scot French, Vahe
Dombalagian and Clive Bouch. The Chief Executive Officer, Chief Financial Officer and the Head of Reward attend Committee
meetings, however they do not attend where their individual remuneration is discussed, and no Director Is involved in deciding
their own remuneration. The Remuneration Committee met seven times during 2021.

Nomination Committee
The Nomination Committee members during the year ended 31 December 2021 were John Tiner (Chair) and Scot French. The

Nomination Committee met once during 2021.

Investment Committee
The Investment Committee members at the year ended 31 December 2021 were lohn Tiner (Chair), Scot French, Patrick Butler,

Vahe Dombalagian, David Ross {CEO) and Diane Cougill {CFO). The Investment Committee met once in 2021.

Segment Boards

Each of our Segments; Advisory, Atlanta Retail, MGA & Binders, Ardonagh Specialty, Arachas and Ardonagh Global Partners have
a Board, or equivalent {"Segment Board”) to discharge oversight and challenge to ensure management deliver the annual business
plan, integrate new businesses well, ensure M&A investments deliver against their investment case and that risk is appropriately
identified, monitored and managed within Group and Segment risk appetite. The composition of each Segment Board includes at
least one independent directar, a Group representative director and the Segment CEQ and CFD as members. Other than Ardonagh
Global Partners, each Segment Board has established a Risk & Audit Committee and a Remuneration Committee. As Ardonagh
Global Partners grows, its gavernance will mature and ultimately fully adopt the Ardonagh Governance Fra meawork, with relevant
adjustments to reflect the international nature and existing governance in place for its underlying businesses. The Segment Boards
and their Committees have all adopted common terms of references and operate within clearty defined delegated authorities set
out in the Group Deiegated Authority Framework and also within a clear escalation policy that ensures material matters are
escalated to the Group on a timely basis. All Boards are supported by the Group Company Secretarial function to ensure the Group
Governance Framework is consistently applied.

The Segment Boards and Risk & Audit Committees meet quarterly and as and when required. The Segment Remuneration
Committees meet as and when required to consider matters within their remit and make recommendations as appropriate to the

Group Remuneration Committee.

Two-way dialogue between the Group and Segment Boards and Committees is key to the effectiveness of the Ardonagh
Governance Framewotk. This communication is facilitated by the Group Chairman and the Group Company Secretarial function.
Ardonagh-wide INED calls and events are hosted periodically by the Group Chairman and Group iNEDs attend Segment Board
meetings on a rolling hasis. The Segment iNEDs have scheduled and ad-hoc calls with members of senior management to ensure
they have deep and ongoing knowledge of the business and the markets in which they operate.

Our Segment Boards and Committees regularly receive reports that together enable them to consider the culture within each
business, including reviews by Compliance Assurance and Internal Audit, conduct risk reporting, compliance with Group Policies
and Business Standards, key controls assessments, HR reports and Balanced Scorecard outcomes covering financial and non-
financial metrics. The activities of the Ardonagh Community Trust {pages 31 and 32) is an indirect example of how our values and
culture are aligned.

To further support out culture and values, the Group has in place whistleblowing arrangements including a confidential phone
line, email and interactive website managed and run by an independent third party. These arrangements support an open and
honest culture where our employees feel valued and trusted to do the right thing. We have a positive commitment and open
approach to speaking up, providing a safe working environment and treating customers fairly. In addition, the Group and our
businesses have taken action to improve staff well-being and these are set out under Principle 6 below.
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Planned changes to the Ardonagh Goavernance Framework

The Group Board ptans to make further changes to the governance framework to accommaodate the expansion and growing
maturity of our businesses and enable the Group Board to simplify its governance accordingly to ensure its activity does not
duplicate the governance being discharged effectively by downstream Boards and Committees. These changes will be
implemented during 2022 and will be reported on in detail in the 2022 Report and Accounts. Key areas of change are summarised
below:

e Business segments will be structured within platforms.

s The primary purpose of the Platform Board will be to discharge oversight and challange over the defivery of Platform
strategy. This includes oversight over prudential and finantial risk and debt related metrics. The Platform Board shail
also approve all M&A for the Platform and within limits set by the Group Board. Platform Boards shall have their own
Audit and Remuneration Committees.

s Segment Boards shall discharge oversight and challenge over Segment financial performance against plan and
performance against risk appetite and risk frameworks. The Segment Board will also discharge oversight over the
delivery of M&A integration and synergies against investment case, as well as good canduct. Segment Boards shall have
their own Risk Committee.

*  The Group Board shall set Group strategy, secure equity and debt capital, and ensure capital is efficiently deployed to
raximise equity value to shareholders and oversee performance of Platforms against plans.

+  The Group Board committee structure shall be simplified, with the following committees continuing; Audit Committee
and the Group Remuneration & Nominations Committee.

s With the growing maturity of the controi, risk and governance frameworks and the reduction in the number of Group
owned risks, the current role and respansibilities of the Group Risk Committee shall be handed over te the Group Audit
Committee and Segment Risk Committees,

The Wates Principles

The Board considers that the Group has appiied alf the Wates Principies. Set out befow is an explanation of how they have been
applied.

Principle 1 - An effective board develops and promotes the purpose of o compony, and ensures that its volues, strategy and cuiture
align with that purpose.

The purpose of the Ardonagh Group is to maintain and grow its position as a leading multi-channel, diversified platform that
delivers wotd class products and services to meet customer needs. This purpose is supported by the Group's strategy, values and
culture. The Group and Segment Boards consiger and approve a refreshed business plan each year that reflects the growth
ambitions of the Group. The Ardonagh Group's values are set out in the Ardonagh code of conduct which sets out our expectations
inrespect to the treatment of our custamers and colleagues, and our standards of professional integrity and persanal performance.

The code of conduct is supported by key initiatives, including annual all-employee mandatory training and ensuring discretionary
annual bonus pools and individual awards are subject to consideration of non-financial performance, such as conduct & behaviour
and employee