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Forward-Looking Statements
This offering memorandum contains statements under the captions “Summary,” “Risk Factors,” “Industry Overview,”
“Business,” “Management’s Discussion and Analysis of Financial Condition and Results of Operations—Ardonagh Group,”
“Management Discussion and Analysis of Financial Condition and Results of Operations—Swinton” and in other sections
that are, or may be deemed to be, forward-looking statements. In some cases, these forward-looking 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 terminology or by discussions of strategies, plans, objectives, targets, goals, future
events or intentions. By their very nature, all forward-looking statements involve risk and uncertainty because they relate to
future events and circumstances that are beyond our control, including but not limited to those below. As a result, our actual
future financial condition, performance and results may differ materially from the plans, goals and expectations set out in any
forward-looking statements made by us.
Many factors may cause our results of operations, financial condition, liquidity and the development of the industries in
which we operate to differ materially from those expressed or implied by the forward-looking statements contained in this
offering memorandum. These factors include, among others:
•

the ability to fully realize our commercial and strategic vision;

•

the impact of our selective acquisition strategy;

•

the impact of economic conditions on our results of operations and financial condition;

•

the impact of the United Kingdom’s contemplated exit from the European Union;

•

our ability to retain our key personnel;

•

our dependence on technology-based solutions to drive value for our clients, gain internal efficiencies and implement
effective internal controls;

•

interruption or loss of our information processing systems or failure to maintain secure information systems and
technological changes;

•

the ability to successfully implement various IT initiatives;

•

our dependence on insurance companies and other capacity and product providers providing us underwriting capacity
to distribute our products;

•

volatility or declines in the premiums on which our commissions are based and declines in commission rates;

•

risks relating to pro forma financial information;

•

risks relating to adjusted EBITDA-based financial information;

•

the potential for impairments of intangible assets;

•

the impact of competition;

•

damage to our business reputation;

•

our exposure to potential regulatory sanctions and fines;

•

the impact of privacy and data protection regulation;

•

our exposure to regulatory, economic and business risks associated with maintaining offices abroad;

•

legislative, taxation and regulatory changes, inquiries or enforcement actions, affecting our ability to operate or the
profit generated from our activities;

•

our exposure to potential liabilities arising from errors and omissions claims against us;

•

our dependence on various proprietary technologies and the protection of our intellectual property for our continued
success;

•

the ability to comply with regulations and guidelines and our risks and compliance framework;

•

liquidity risk;

•

limited operating flexibility due to financial and restrictive covenants in our debt agreements;
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•

our ability to generate sufficient cash to service our indebtedness;

•

our ability to implement hedges effectively;

•

risks related to interest costs and reduction of cash flow;

•

risks related to our substantial leverage;

•

risks related to our capital structure, the Notes, the Notes Guarantees and other indebtedness;

•

financial covenants; and

•

the other factors discussed or referred to in this offering memorandum.

These risks and others described under “Risk Factors” are not exhaustive. Other sections of this offering memorandum
describe additional factors that could adversely affect our results of operations, financial condition, liquidity and the
development of the industries in which we operate. New risks can emerge from time to time, and it is not possible for us to
predict all such risks, nor can we assess the impact of all such risks on our business or the extent to which any risks, or
combination of risks and other factors, may cause actual results to differ materially from those contained in any forwardlooking statements. Given these risks and uncertainties, you should not rely on forward-looking statements as a prediction of
actual results.
Any forward-looking statements are only made as of the date of this offering memorandum, and we do not intend, and do not
assume any obligation, to update forward-looking statements set forth in this offering memorandum. You should interpret all
subsequent written or oral forward-looking statements attributable to us or to persons acting on our behalf as being qualified
by the cautionary statements in this offering memorandum. As a result, you should not place undue reliance on these
forward-looking statements.
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Presentation of Financial Information
Financial Information
The Issuer
The Issuer is a holding company that was formed on April 21, 2017 for the purpose of the 2017 Transactions (as defined
herein) and other potential transactions and is not expected to engage in any activities other than those related to its
formation, the 2017 Transactions, and the Transactions and other future transactions permitted by the Indenture (as defined
herein). Ardonagh Midco 2 plc is the parent of the Issuer. The Issuer’s only material assets and liabilities are expected to be
its interests in Ardonagh Finco plc (formerly TIG Finco plc) (“Finco”), its outstanding indebtedness under the Temporary
Notes, the Notes and the Revolving Credit Facility Agreement and any other future indebtedness, certain inter-company
balances, obligations as a guarantor under the Swinton Acquisition Agreement (as defined herein) as well as other
transactions not prohibited by the Indenture. We do not present in this offering memorandum any financial information or
financial statements of the Issuer.
The Ardonagh Group Limited
In this offering memorandum, we include the historical consolidated financial information for The Ardonagh Group Limited
(“Topco”), which is the indirect parent of the Issuer. Topco was previously known as (i) prior to May 8, 2017, TIG Topco
Limited and (ii) prior to July 14, 2017, KIRS Group Limited. As of the date of this offering memorandum, as compared to the
Issuer, Topco has no other material assets, liabilities, income or expenses, and conducts no other material business
operations, other than its interests in Ardonagh Midco 1 Limited, the direct parent company of Ardonagh Midco 2 Limited
and the indirect parent company of the Issuer, and certain intercompany balances.
We present the historical consolidated financial information for Topco for the six months ended June 30, 2017 and 2018 and
the years ended December 31, 2016 and 2017. In particular, this offering memorandum includes:
•

the unaudited condensed consolidated interim financial statements of Topco as of and for the six months ended
June 30, 2018, including the notes thereto (the “Ardonagh H1 2018 Unaudited Interim Financial Statements”),
which have been prepared in accordance with the International Accounting Standard 34 Interim Financial Reporting
(“IAS 34”);

•

the unaudited condensed consolidated interim financial statements of Topco as of and for the six months ended
June 30, 2017, including the notes thereto (the “Ardonagh H1 2017 Unaudited Interim Financial Statements” and
together with the Ardonagh H1 2018 Unaudited Interim Financial Statements, the “Ardonagh Unaudited Interim
Financial Statements”), which have been prepared in accordance with IAS 34; and

•

the audited consolidated financial statements of Topco as of and for the year ended December 31, 2017, including the
notes thereto, which have been audited by KPMG LLP (the “Ardonagh 2017 Audited Financial Statements” and
together with the Ardonagh Unaudited Interim Financial Statements, the “Ardonagh Financial Statements”) and have
been prepared in accordance with International Financial Reporting Standards as adopted by the European Union
(“IFRS”).

Prior to the completion of the 2017 Transactions, Towergate was consolidated at the level of Finco, and Towergate, Price
Forbes, Autonet, Chase Templeton and URIS Group (formerly Direct Group) were all separately consolidated companies,
and therefore the consolidated audited financial information for Topco for the year ended December 31, 2016 was not
prepared on a comparable basis to the Ardonagh Financial Statements. Comparative figures for the year ended December 31,
2016 have been presented on a consistent basis in the Ardonagh 2017 Audited Financial Statements. Accordingly, the
financial information in this offering memorandum for the year ended December 31, 2016 has been extracted without
adjustment from the 2016 comparative figures included in the Ardonagh 2017 Audited Financial Statements.
Topco adopted IFRS 9 (Financial Instruments) (“IFRS 9”) and IFRS 15 (Revenue from Contracts with Customers) (“IFRS
15”) on January 1, 2018 and recognized £24.0 million as an increase in equity as a result of the adoption. IFRS 9 and IFRS
15 have been prospectively adopted without restatement of comparative periods as allowed by the standards. The Ardonagh
2017 Audited Financial Statements and Ardonagh H1 2017 Unaudited Interim Financial Statements do not reflect the
changes from the application of IFRS 9 and IFRS 15. Those financial statements applied International Accounting Standard
(“IAS”) 18 Revenue and IAS 39 (Financial Instruments: Recognition and Measurement), which were the accounting
standards in effect at that time for each period. See also “Unaudited Combined Pro Forma Financial Information.”
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In the Ardonagh H1 2018 Unaudited Interim Financial Statements, the consolidated statement of financial position as of
December 31, 2017 was restated to reflect the preliminary allocation of intangible assets and related deferred tax liability for
the Carole Nash acquisition on December 20, 2017. In the audited consolidated statement of financial position as of
December 31, 2017, the full intangible balance was recognized as goodwill pending future allocation. Therefore, the
consolidated statement of financial position as of December 31, 2017 included in this offering memorandum differs from the
consolidated statement of financial position as of December 31, 2017 included in Ardonagh H1 2018 Unaudited Interim
Financial Statements.
Swinton
In this offering memorandum, we include the historical consolidated financial information for Swinton (Holdings) Limited
and its subsidiaries (“Swinton”) for the years ended December 31, 2016 and 2017 and for the six months ended June 30,
2017 and 2018. In particular, this offering memorandum includes:
•

the unaudited condensed consolidated interim financial statements of Swinton as of June 30, 2018 and for the six
months ended June 30, 2017 and June 30, 2018, including the notes thereto (the “Swinton Unaudited Interim
Financial Statements”), which have been prepared in accordance with FRS 104: Interim Financial Reporting (“FRS
104”); and

•

the audited consolidated financial statements of Swinton as of and for the year ended December 31, 2017, including the
notes thereto, which have been audited by PricewaterhouseCoopers LLP (the “Swinton 2017 Audited Financial
Statements” and together with the Swinton Unaudited Interim Financial Statements, the “Swinton Financial
Statements”) and have been prepared in accordance with FRS 102: The Financial Reporting Standard Applicable in
the UK and Republic of Ireland (“FRS 102” together with FRS 104, are referred to as “UK GAAP,” collectively or
individually as the context may require).

In the Swinton 2017 Audited Financial Statements, certain line items were restated in the 2016 comparative column to
disclose certain items that Swinton identified to be exceptional in nature, including certain restructuring and regulatory costs.
See note 7 to the Swinton 2017 Audited Financial Statements for further details on the restated line items. Accordingly, the
financial information in this offering memorandum for the year ended December 31, 2016 has been extracted without
adjustment from the 2016 comparative figures included in the Swinton 2017 Audited Financial Statements. Financial
information displayed as 2016 comparatives relates to the unaudited comparative column for continuing operations in the
Swinton 2017 Audited Financial Statements.
Swinton will be an indirect subsidiary of the Issuer after the Swinton Completion Date (as defined herein), if any. See
“Summary—Summary Corporate and Financing Structure.”
General
This offering memorandum includes both financial information that was prepared in accordance with UK GAAP and
financial information that was prepared in accordance with IFRS. UK GAAP differs in several respects from IFRS. Certain
adjustments have been made to some of the financial information in this offering memorandum prepared in accordance with
UK GAAP to align it with IFRS for the purposes of pro forma adjustments. These adjustments primarily relate to the
reclassification of monthly products assets in accordance with IFRS 9 and the reversal of goodwill amortization in
accordance with IFRS. For a discussion of certain differences between UK GAAP and IFRS as applied by The Ardonagh
Group and Swinton, see note 4 to the Unaudited Pro Forma Combined Profit or Loss for the twelve months ended June 30,
2018 in “Unaudited Combined Pro Forma Financial Information.”
The financial information included in this offering memorandum is not intended to comply with the SEC’s reporting
requirements.
Topco Pro Forma Financial Information
Unaudited Pro Forma Combined Financial Information of Topco as of and for the twelve months ended June 30, 2018
We also present our unaudited pro forma combined financial information as of and for the twelve months ended June 30,
2018, as adjusted to give effect to the Swinton Acquisition and the acquisition of Carole Nash. The unaudited pro forma for
the acquisitions financial information as of and for the twelve months ended June 30, 2018 is based on the assumptions and
subject to the qualifications and adjustments, including certain differences between UK GAAP and IFRS, as described in the
notes accompanying the unaudited pro forma financial information as of and for the twelve months ended June 30, 2018 as
further described in “Unaudited Combined Pro Forma Financial Information.”
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The Unaudited Pro Forma Combined Statement of Profit or Loss for the twelve months ended June 30, 2018 presented in this
offering memorandum assumes that the completion of the Swinton Acquisition and the acquisition of Carole Nash occurred
on July 1, 2017 and has been derived as follows:
•

Topco’s adjusted historical information for the twelve months ended June 30, 2018 has been derived by subtracting
financial information from the Ardonagh H1 2017 Unaudited Interim Financial Statements from the Ardonagh 2017
Audited Financial Statements and adding financial information from the Ardonagh H1 2018 Unaudited Interim
Financial Statements, and adjusting for the accounting policies applied in the Ardonagh H1 2018 Unaudited Interim
Financial Statements;

•

Swinton’s re-presented historical information for the twelve months ended June 30, 2018 has been derived by
subtracting financial information from the comparative columns for the six months ended June 30, 2017 included in the
Swinton Unaudited Interim Financial Statements from the Swinton 2017 Audited Financial Statements and adding
financial information from for the six months ended June 30, 2018 included in the Swinton Unaudited Interim
Financial Statements; and

•

Carole Nash’s re-presented historical information for the period from July 1, 2017 to December 20, 2017 has been
derived by subtracting financial information from the unaudited management accounts of Carole Nash for the six
months ended June 30, 2017 and from the management accounts of Carole Nash for the period between December 21,
2017 and December 31, 2017 from the unaudited management accounts of Carole Nash for the year ended December
31, 2017.

The Unaudited Pro Forma Combined Net Assets as of June 30, 2018 presented in this offering memorandum assumes that the
completion of the Swinton Acquisition occurred on June 30, 2018 and has been derived by adding the financial information
(i) from the Ardonagh H1 2018 Unaudited Interim Financial Statements and (ii) from the Swinton Unaudited Interim
Financial Statements. The financial information for Carole Nash was included in the balance sheet in the Ardonagh H1 2018
Unaudited Interim Financial Statements.
The unaudited pro forma condensed consolidated financial information has not been prepared in accordance with the
requirements of Regulation S-X of the Securities Act, the Prospectus Directive or any generally accepted accounting
standards. The unaudited pro forma adjustments are based on currently available financial information and certain
assumptions that we believe are reasonable and give effect to events that are directly attributable to the transactions described
therein and are factually supportable, and for the purposes of income statement items, are deemed to have a continuing effect
on Topco.
The unaudited condensed consolidated pro forma financial information is presented for informational purposes only and
should not be considered indicative of actual results that would have been achieved had the Swinton Acquisition or the
acquisition of Carole Nash been completed on the dates indicated and do not purport to indicate our future consolidated
results of operations or financial position. The actual results may differ significantly from those reflected in the unaudited pro
forma financial information for a number of reasons, including, but not limited to, differences in assumptions used to prepare
the unaudited pro forma financial information. Neither the assumptions underlying the pro forma adjustments nor the
resulting pro forma financial information have been audited or reviewed in accordance with any generally accepted auditing
standards. Any reliance you place on this information should fully take this into consideration. See also “Risk Factors—Risks
Related to Our Business and Industry—Certain pro forma financial and other information included herein needs to be
carefully considered.”
The unaudited condensed consolidated pro forma financial information should be read in conjunction with the information
contained in “Selected Historical Financial Information and Other Data,” “Management’s Discussion and Analysis of
Financial Condition and Results of Operations—Ardonagh Group,” “Management’s Discussion and Analysis of Financial
Condition and Results of Operations—Swinton,” the Ardonagh Financial Statements and the Swinton Financial Statements,
in each case, included elsewhere in this offering memorandum.
Unaudited Financial Information Pro Forma for Completed Transactions
In this offering memorandum, we also present certain unaudited financial information prepared by management to give pro
forma effect to certain transactions as described in the below table which we consider to be significant as if they had occurred
on the first day of the period or the comparative period, as applicable, which is referred to as “Financial Information Pro
Forma for Completed Transactions” or “Pro Forma for Completed Transactions.”
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The table below describes the transactions to which we have given effect in our Pro Forma for Completed Transactions by
period:
“Pro Forma for Completed Transactions” gives pro forma effect
to the following transactions as if they had occurred on the first
day of the period(1)

Year ended
December 30,
2016(2)

The 2017 Transactions, including (i) the acquisition of the
shares of Nevada by Topco, the acquisition of the majority
shares of Price Forbes Investment Holdings Limited and
Autonet Insurance Services Limited and, through that
acquisition, the acquisition of controlling interests in URIS
Group Limited (formerly Direct Group Limited) and Chase
Templeton Limited, each of which completed on June 22,
2017 and (ii) the offering of Existing Notes on June 20,
2017.
The acquisition of Healthy Pets Limited, which completed
on September 1, 2017.
The acquisition of Carole Nash and Mastercover, which
were both completed on December 20, 2017.
The acquisition of the US Binders business and assets, which
completed on August 1, 2017.
The purchase of the right to renew certain insurance policies
relating to a number of insurance product lines, which
completed on February 20, 2018.
Adjustments relating to the contingent consideration
receivable for the disposal of our 80.1% interest in Bravo
Investment Holdings Limited in July 2016, which was
recognized in 2017. See note 10 to the Ardonagh H1 2018
Unaudited Interim Financial Statements.
The disposal of Broker Network, which was completed on
July 1, 2016.

Year ended
December 30,
2017(2)

Six months
ended
June 30,
2017

✓

✓

✓

✓
✓
✓

✓
✓
✓

✓
✓
✓
✓
✓

✓
✓

The disposal of our 19.9% shareholding in Bravo Investment
Holdings Limited, which completed on January 19, 2018.

✓

The offering of additional Existing Notes on December 20,
2017.
The offering of additional Existing Notes on June 8, 2018.

(1)

(2)

Six months
ended
June 30,
2018

✓

✓
✓

✓

On February 28, 2018, we completed the acquisition of business and assets from Haven Insurance Brokers Limited and
on March 28, 2018, we purchased business and assets from The Trust Insurance Group Limited. Chase Templeton has
also completed certain small acquisitions. The results of these other small transactions are not included in the Financial
Information Pro Forma for Completed Transactions from the date of such transaction but are adjusted for in our Total
Pro Forma Adjusted EBITDA. See “Comprehensive Unaudited Total Pro Forma Adjusted EBITDA.”
We have not adjusted for any transactions that occurred subsequent to December 31, 2017 in the Financial Information
Pro Forma for Completed Transactions for the years ended December 31, 2016 or 2017.

Financial Information Pro Forma for Completed Transactions does not include any impact from the Swinton Acquisition or
any of the other transactions described in “Summary—The Transactions” and is distinct from, and not comparable with, the
Unaudited Combined Pro Forma Financial Information for the twelve months ended June 30, 2018 provided elsewhere in this
offering memorandum. See “—Unaudited Pro Forma Financial Information of Topco as of and for the twelve months ended
June 30, 2018” above and “Unaudited Combined Pro Forma Financial Information.”
Such unaudited Financial Information Pro Forma for Completed Transactions is presented for informational purposes as
management believes this information is useful as supplemental information to enable comparisons between these periods on
a like-for-like basis. Such information should not be considered indicative of actual results that would have been achieved
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had the transactions described above been completed on the dates indicated and does not purport to indicate our future
consolidated results of operations or financial position. Such information has been derived from internal management
accounts and has not been audited, reviewed, verified or subject to any procedures by any auditing firm. It has not been
prepared in accordance with the requirements of Regulation S-X of the Securities Act, the Prospectus Directive or any
generally accepted accounting standards. You should fully take this into consideration before you place any reliance on this
information.
Such information should be read in conjunction with “Selected Historical Financial Information and Other Data,”
“Management’s Discussion and Analysis of Financial Condition and Results of Operations—Ardonagh Group” and the
Ardonagh Financial Statements included elsewhere in this offering memorandum. See also “—Non-IFRS Financial
Measures” below and “Risk Factors—Risks Related to Our Business and Industry—Certain pro forma financial and other
information included herein needs to be carefully considered.” You should not place any undue reliance on the unaudited
Financial Information Pro Forma for Completed Transactions.
Other Financial Information
This offering memorandum includes certain unaudited financial information on an as adjusted basis to give effect to the
Transactions and the application of the proceeds therefrom, including financial data as adjusted to give effect to the
Transactions, on our cash and cash equivalents and capitalization as if such transactions had occurred on June 30, 2018 and
on our interest expense as if such transactions had occurred on July 1, 2017. The as adjusted financial information has been
prepared for illustrative purposes only and does not represent what our debt would have been had such transactions occurred
on June 30, 2018, or what our interest expense would have been had such transactions occurred on July 1, 2017 nor does it
purport to project our debt or interest expense at any future date. The as adjusted financial information has not been prepared
in accordance with IFRS. Neither the assumptions underlying such adjustments nor the resulting as adjusted financial
information have been audited or reviewed in accordance with any generally accepted auditing or review standards.
Non-IFRS Financial Measures
This offering memorandum contains Adjusted EBITDA-based measures and ratios, including Adjusted EBITDA, Adjusted
EBITDA margin, Adjusted EBITDA Pro Forma for Completed Transactions, Adjusted EBITDA Pro Forma for Completed
Transactions by segment Pro Forma Adjusted EBITDA, Pro Forma Adjusted EBITDA margin and Total Po Forma Adjusted
EBITDA (“Adjusted EBITDA-based measures”) and operating cash conversion, organic income and capital expenditures
(together with the Adjusted EBITDA-based measures, the “non-IFRS measures”), that are not required by, or presented in
accordance with, IFRS. Our non-IFRS measures are defined by us as set out below.
We define “Adjusted EBITDA” as loss for the period, before finance costs, tax credit, foreign exchange movements,
depreciation and amortization charges, fair value gains on forward exchange contracts, share of operating loss from associate,
dividends received, impairment, (loss)/profit on disposal of business and investments, loss from disposal of assets, profit
from discontinued operations, transformational hires costs, business generation, business transformation costs, legacy costs,
acquisition and financing costs, regulatory costs and reduction/(increase) in the value of contingent considerations as
applicable. See “Management’s Discussion and Analysis of Financial Condition and Results of Operations—Ardonagh
Group—Segmental Results of Operations— Six Months Ended June 30, 2018 Compared to the Six Months Ended June 30,
2017.”
We define “Adjusted EBITDA margin” as Adjusted EBITDA divided by total income expressed as a percentage.
We define “Adjusted EBITDA Pro Forma for Completed Transactions” as Adjusted EBITDA adjusted to give pro forma
effect to certain transactions which we consider to be significant as if they had occurred on the first day of the period or the
comparative period. We also present Adjusted EBITDA Pro Forma for Completed Transactions by operating segment. For
additional information on the adjustments, see “—Topco Pro Forma Financial Information—Unaudited Financial
Information Pro Forma for Completed Transactions.”
We define “Pro Forma Adjusted EBITDA” as (i) the Adjusted EBITDA of Ardonagh Group for the twelve months ended
June 30, 2018, as adjusted to give effect to IFRS 15 on a consistent basis and as adjusted for cost saving initiatives and cost
synergies and the estimated annualized income impact of the new agreed umbrella premium financing arrangement, (ii) the
Adjusted EBITDA of Carole Nash for the period from July 1, 2017 to December 20, 2017 and (iii) the Adjusted EBITDA of
Swinton for the twelve months ended June 30, 2018 as adjusted for certain legacy and transformational costs, cost saving
initiatives and cost synergies and perimeter adjustments, as adjusted for, (iv) acquisition and accounting adjustments, (v) the
Adjusted EBITDA contribution of the entities and assets acquired as a result of certain other small acquisitions completed by
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the Ardonagh Group prior to June 30, 2018 and (vi) the Nevada 3 Transactions. For additional information on the
adjustments, see “Comprehensive Unaudited Pro Forma Adjusted EBITDA.”
We define “Total Pro Forma Adjusted EBITDA” as Pro Forma Adjusted EBITDA plus the contribution in Adjusted
EBITDA from the Nevada 3 Transactions and the reduction in Adjusted EBITDA attributable to the Claims Disposal.
We define “Pro Forma Adjusted EBITDA margin” as Pro Forma Adjusted EBITDA divided by total income expressed as a
percentage.
We define “capital expenditures” as purchase of property, plant and equipment and purchase of intangible fixed assets.
We define “operating cash conversion” as Adjusted EBITDA less working capital movement and maintenance capital
expenditure, divided by Adjusted EBITDA.
We define “net cash and cash equivalents” as our total cash and cash equivalents excluding fiduciary funds and TC 2.4
restricted cash. Fiduciary cash consists of client money in respect of insurance premiums due to insurance companies and
insurance company money in respect of claims payments due to policyholders. TC 2.4 restricted cash consists of cash
deposits kept for purposes of solvency and capital adequacy requirements imposed by the FCA.
We define “organic” as excluding the impact of acquired or exited businesses and other non-recurring items from both
periods and has been set out at a constant foreign exchange rate.
We define “Total Income” as the sum of commission and fees, other income and investment income, excluding finance
income.
We define “Total Income Pro Forma for Completed Transactions” as the sum of commission and fees, other income,
investment income and finance income.
We present these non-IFRS measures because we believe that they are widely used by securities analysts and other interested
parties as supplemental measures of performance and liquidity. The non-IFRS measures may not be comparable to other
similarly titled measures of other companies and should not be considered in isolation or be used as a substitute for an
analysis of our operating result as reported under IFRS. Non-IFRS measures and ratios are not measurements of our
performance or liquidity under IFRS and should not be considered as alternatives to net profit/loss for the period or any other
performance measures derived in accordance with IFRS or any other generally accepted accounting principles or as
alternatives to cash flow from operating, investing or financing activities. The non-IFRS measures have limitations as
analytical tools. Some of these limitations are:
•

they do not reflect our cash expenditures or future requirements for capital expenditures or contractual commitments;

•

they do not reflect changes in, or cash requirements for, our working capital needs;

•

they do not reflect the significant interest expense, or the cash requirements necessary, to service interest or principal
payments, on our debts;

•

although amortization and depreciation are non-cash charges, the assets being depreciated and amortized will often
need to be replaced in the future and certain of these non-IFRS measures do not reflect any cash requirements that
would be required for such replacements;

•

they are not adjusted for all non-cash income or expense items that are reflected in our statements of cash flows;

•

they may differ from similarly titled measures presented by other companies;

•

some of the exceptional items that we eliminate in calculating Adjusted EBITDA-based measures, reflect cash
payments that were made, or will in the future be made; and

•

the further adjustments made in calculating Adjusted EBITDA-based measures are those that management consider are
not representative of the underlying operations of the Ardonagh Group and therefore are subjective in nature.

Adjusted EBITDA-Based Measures
In evaluating Adjusted EBITDA-based measures, you should be aware that, as an analytical tool, Adjusted EBITDA-based
measures are subject to certain limitations. Adjusted EBITDA-based measures are not a measurement of performance or
liquidity under IFRS and you should not consider Adjusted EBITDA-based measures as an alternative to (i) gross profit or
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operating profit (as determined in accordance with IFRS) as a measure of our operating performance, (ii) cash flow for the
period as a measure of our ability to meet our cash needs or (iii) any other measure of performance or liquidity under IFRS.
We present Adjusted EBITDA-based measures as we believe that they are a measure commonly used by investors and are a
measure that we use in managing each of our businesses.
Adjusted EBITDA-based measures are included in this offering memorandum because we believe that they provide a useful
measure of our results of operations; however, these measure do not constitute measures of financial performance under IFRS
and you should not consider Adjusted EBITDA-based measures as an alternative to operating profit or any other performance
measure derived in accordance with IFRS or as a measure of our results of operations or liquidity. Other companies,
including those in our industry, may calculate similarly titled financial measures differently from us, and therefore such
financial measures may not be comparable to other similarly titled measures of other companies.
The unaudited Pro Forma Adjusted EBITDA and Total Pro Forma Adjusted EBITDA information presented in this offering
memorandum is inherently subject to risks and uncertainties. It does not present our reported results of operations for the
twelve months ended June 30, 2018, and is not comparable to the Ardonagh Financial Statements or the Swinton Financial
Statements or other financial information included elsewhere in this offering memorandum. In addition, the Pro Forma
Adjusted EBITDA and Total Pro Forma Adjusted EBITDA information does not purport to indicate our future consolidated
results of operations. Our actual results may differ significantly from those reflected in our Pro Forma Adjusted EBITDA and
Total Pro Forma Adjusted EBITDA. The calculations of Pro Forma Adjusted EBITDA and Total Pro Forma Adjusted
EBITDA are based on various assumptions and management estimates. The Unaudited Pro Forma Adjusted EBITDA and
Total Pro Forma Adjusted EBITDA information is inherently subject to risks and uncertainties and may not give an accurate
or complete picture of the financial condition or results of operations of Swinton or the Nevada 3 Entities prior to being
acquired by us or may not be comparable to our consolidated financial statements or the other financial information included
in this offering memorandum and should not be relied upon when making an investment decision. See also “Risk Factors—
Risks Related to Our Business and Industry—The unaudited Pro Forma Adjusted EBITDA information presented is
inherently subject to risks and uncertainties.”
For a reconciliation of Adjusted EBITDA to our profit or (loss) for the period and a reconciliation of Pro Forma Adjusted
EBITDA and Total Pro Forma Adjusted EBITDA information to our pro forma profit or (loss) for the period, see
“Summary—Summary Unaudited Pro Forma Adjusted EBITDA and Other As Adjusted Information,” “Comprehensive
Unaudited Total Pro Forma Adjusted EBITDA” and “Summary Historical Financial and Other Data.”
Adjusted EBITDA and Pro Forma Adjusted EBITDA as used in this offering memorandum are not calculated in the same
manner as “Consolidated EBITDA” is calculated pursuant to the Indenture governing the Notes as described under
“Description of the Notes” or for purposes of any of our other indebtedness.
LTM Financial Information
Financial information for the twelve months ended June 30, 2018 presented in this offering memorandum was calculated by
taking the results of operations for the six months ended June 30, 2018 and adding it to the difference between the results of
operations for the year ended December 31, 2017 and the six months ended June 30, 2017. The financial information for the
twelve months ended June 30, 2018 is not necessarily indicative of the results that may be expected for the year ended
December 31, 2018 and should not be used as the basis for or prediction of an annualized calculation. Such financial
information is a non-IFRS measure.
Rounding
Certain numerical figures set out in this offering memorandum, including financial information presented in millions or
thousands and percentages describing market shares, have been subject to rounding adjustments and, as a result, the totals of
the data in this offering memorandum may vary from the actual arithmetic totals of such information. Percentages and
amounts reflecting changes over time periods relating to financial and other information set forth in this offering
memorandum, in particular “Management’s Discussion and Analysis of Financial Condition and Results of Operations—
Ardonagh Group” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations—
Swinton” are calculated using the rounded numerical data included in this offering memorandum and not the numerical data
in the Ardonagh Financial Statements, the Swinton Financial Statements or the relevant entity’s internal accounting system.
With respect to financial information set out in this offering memorandum, a dash (“—”) signifies that the relevant figure is
zero or rounded to zero.
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Certain Definitions
Unless otherwise specified or the context requires otherwise in this offering memorandum:
•

“2017 Acquisitions” mean, collectively, the acquisition of controlling interests in URIS Group Limited (formerly
Direct Group Limited) and Chase Templeton Limited, the acquisition of the shares of Nevada by Topco, and, through
that acquisition, the acquisition of the majority shares of Price Forbes Investment Holdings Limited and Autonet
Insurance Services Limited, each of which completed June 22, 2017;

•

“2017 Transactions” mean, collectively, (i) the 2017 Acquisitions, (ii) the Nevada Push-Down, (iii) the issuance of the
Issuer’s £400.0 million of sterling-denominated senior secured notes and $520.0 million of dollar-denominated senior
secured notes and the repayment of certain of our existing indebtedness with a portion of the proceeds and (iv) the
entry into the Revolving Credit Facility Agreement;

•

“Adjusted EBITDA Pro Forma for Completed Transactions” means Adjusted EBITDA adjusted to give pro forma
effect to certain transactions which we consider to be significant as if they had occurred on the first day of the period or
the comparative period;

•

“Agreed Security Principles” has the meaning given to such term in the Revolving Credit Facility Agreement as
described in “Description of the Notes—Security—General”;

•

“Appointed Representatives” means a person who is party to a contract with an authorized person which permits or
requires him to carry on certain regulated activities, as further defined in the FCA Rules;

•

“Autonet” means Autonet Insurance Services Limited and its consolidated subsidiaries;

•

“Bravo” means Bravo Investment Holdings Limited;

•

“Carole Nash” means Carole Nash Insurance Consultants Limited;

•

“Chase Templeton” means Chase Templeton Holdings Limited and its consolidated subsidiaries;

•

“Claims Disposal” has the meaning given to such term in in “Summary—Recent Developments—Claims Disposal”;

•

“Covea Group” means Covea S.A. and its subsidiaries;

•

“Deloitte” means Deloitte LLP;

•

Finco” means Ardonagh Finco plc (formerly TIG Finco plc);

•

“FCA” means Financial Conduct Authority;

•

“Financing” means the Financing as described further in “Summary—The Transactions—The Financing”;

•

“FRS 102” means FRS 102: The Financial Reporting Standard applicable in the UK and the Republic of Ireland;

•

“FRS 104” means FRS 104: Interim Financial Reporting;

•

“Guarantors” means, collectively, the Existing Guarantors and the Swinton Guarantors;

•

“Healthy Pets” means Healthy Pets Limited;

•

“HIG” means the Health Insurance Group;

•

“IFRS” means the International Financial Reporting Standards, as adopted by the European Union;

•

“KPMG” means KPMG LLP;

•

“London Market” means the international London commercial and specialty risk insurance market;

•

“Mastercover” means MasterCover Insurance Consultants Limited;

•

“MGA” means managing general agent;

•

“MHG” means Minton House Group;

•

“MDP” means Madison Dearborn Partners, LLC and/or any funds and/or accounts managed and/or advised by
Madison Dearborn Partners LLC;

•

“Midco 2” means Ardonagh Midco 2 plc;

•

“Nevada” means Nevada Investments Topco Limited;

•

“Nevada 2” means Nevada Investment Holdings 2 Limited;
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•

“Nevada 3” means Nevada Investment Holdings 3 Limited;

•

“Nevada 3 Transactions” means the acquisition by The Ardonagh Group of Nevada 2 and, through such transaction
the acquisition of Nevada 3 and its subsidiaries, Minton House Group Limited, Health and Protection Solutions
Limited and Professional Fee Protection Limited;

•

“Nevada 3 Transactions Entities” mean PfP, MHG and HIG;

•

“Nevada Companies” mean Price Forbes, Autonet, URIS Group (formerly Direct Group) and Chase Templeton;

•

“Nevada Push Down” means the series of push-down transactions through which, in connection with the completion
of the 2017 Acquisitions, Topco transferred Nevada to Finco and through which, also in connection with the
completion of the 2017 Acquisitions, the Issuer became the parent company of Finco and its subsidiaries and the
indirect parent company of Nevada;

•

“PCW” means price comparison website;

•

“PfP” means Professional Fee Protection Limited;

•

“PMI” means private mortgage insurance;

•

“Price Forbes” means Price Forbes Holdings Limited and its consolidated subsidiaries;

•

“PwC” means PricewaterhouseCoopers LLP;

•

“Revolving Credit Facility” has the meaning given to that term in “Description of Certain Financing Arrangements—
Revolving Credit Facility”;

•

“Revolving Credit Facility Agreement” has the meaning given to that term in “Description of Certain Financing
Arrangements—Revolving Credit Facility”;

•

“Sentry” means Sentry Holdings Limited;

•

“Swinton” means Swinton (Holdings) Limited;

•

“Swinton Acquisition” means the acquisition of the shares of Swinton (Holdings) Limited pursuant to the terms of the
Swinton Acquisition Agreement;

•

“Swinton Acquisition Agreement” means the share purchase agreement dated September 27, 2018 pursuant to which
the Issuer, as guarantor, and Atlanta Investment Holdings B Limited have agreed to acquire the entire issued share
capital of Swinton from the Vendor;

•

“Swinton Collateral” means first-priority security interests over substantially all assets (other than excluded assets) of
the Swinton Guarantors as further described under “The Offering—Security”;

•

“Swinton Completion Date” means the date on which the Swinton Acquisition is completed pursuant to the terms of
the Swinton Acquisition Agreement;

•

“Swinton Group” means Swinton and its subsidiaries;

•

“Swinton Guarantees” means the guarantees of the Notes by the Swinton Guarantors;

•

“Swinton Guarantors” means certain Swinton subsidiaries that will provide Notes Guarantees within 60 days of the
Swinton Completion Date;

•

“Swinton Receivables Arrangement” has the meaning given to that term in “Summary—The Transactions—The
Swinton Acquisition—Swinton Receivables Arrangement”;

•

“The Ardonagh Group,” “Group,” “we,” “us” and “our” refer to the Issuer and its subsidiaries;

•

“Topco” means The Ardonagh Group Limited;

•

“Towergate” means Towergate Insurance Limited;

•

“Transactions” mean, collectively, the transactions described under “Summary—The Transactions”;

•

“Trustee” means Citibank, N.A., London Branch;

•

“UK GAAP” means FRS102: The Financial Reporting Standard Applicable in the UK and Republic of Ireland and
FRS 104: Interim Financial Reporting, collectively or individually as the context may require;

•

“URIS Group” means URIS Group Limited (formerly Direct Group Limited) and its consolidated subsidiaries;
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•

“US Securities Act” means the US Securities Act of 1933, as amended; and

•

“Vendor” means MMA Holdings UK Plc.
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Summary
This summary highlights information contained elsewhere in this offering memorandum. The summary below does not
contain all the information that you should consider before investing in the Temporary Notes and the Notes. The following
summary should be read in conjunction with and is qualified in its entirety by the more detailed information included
elsewhere in this offering memorandum. You should carefully read the entire offering memorandum to understand our
business, the nature and terms of the Temporary Notes and the Notes and the tax and other considerations which are
important to your decision to invest in the Temporary Notes and the Notes, including the more detailed information in the
consolidated financial statements and the related notes included elsewhere in this offering memorandum, before making an
investment decision. Please see the section entitled “Risk Factors” for factors that you should consider before investing in
the Temporary Notes and the Notes and the section entitled “Forward-Looking Statements” for information relating to the
statements contained in this offering memorandum that are not historical facts.
Overview
We are a leading insurance broker and insurance services provider in the United Kingdom serving large corporations, other
brokers, third-party MGAs, small and medium enterprises (“SMEs”) and individual consumers. The Ardonagh Group was
built over the last three and a half years by assembling our highly experienced senior management team and by combining
five leading insurance service providers in 2017. We have continued to build our platform through a combination of a
sustained focus on organic income growth and a highly selective and disciplined acquisition program. Following the Swinton
Acquisition, we will be the fourth largest broker in the United Kingdom based on brokerage income and the largest
diversified broker serving the personal lines, commercial lines, and wholesale markets. For the twelve months ended June 30,
2018, our Total Pro Forma Adjusted EBITDA was £188.9 million. See “Summary Unaudited Pro Forma Adjusted EBITDA
and Other As Adjusted Information.”
We work with insurers to design, price and administer insurance products that meet market demands. We offer a highly
diversified range of insurance brokerage products and insurance services across the insurance value chain to customers
ranging from insurance carriers to the ultimate insurer without assuming any underwriting or principal risk in relation to any
of the services or products that we offer. Our insurance products are tailored to a broad spectrum of risk profiles to serve our
diverse customer base, ranging from higher value and lower volume bespoke products to lower value and higher volume
general insurance products.
We reach customers through multiple distribution channels, which include (i) our market-leading digital platform, (ii) our
telephone contact centers; (iii) our network of local offices across the United Kingdom, which provide customers with
traditional, face-to-face service and tailored broking advice; and (iv) our presence in the Lloyd’s of London market through
the Specialty & International segment. We leverage our scale, client base, decades of industry knowledge, well-invested
front- and back-office digital and operating platforms and diverse routes to market allowing us to take advantage of cost and
revenue synergy opportunities and to capitalize on cross-selling opportunities to capture more earnings by providing
additional products and services at each stage of the insurance-distribution process.
Our highly experienced senior management team have on average over 20 years of 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 and committed staff across all of our support functions. The businesses we brought together to form
The Ardonagh Group each occupy leading positions in their respective market segments and allow us to provide a diverse,
comprehensive and complementary product and service offering to our customers, which range from complex multinational
corporations to individuals purchasing personal insurance policies to meet specialist needs.
Our Segments
Our business is organized into the following operating segments, (i) Autonet & Carole Nash, (ii) Schemes & Programmes,
(iii) Paymentshield, (iv) Insurance Broking, (v) MGA and (vi) Specialty & International (formerly Wholesale). Our segments
focus on distinct but complementary aspects of the insurance brokerage and services market under a variety of strong and
established brands as indicated in the chart below. We believe that our segments allow us to occupy a unique position in the
UK insurance brokerage and insurance services market and afford us significant competitive advantages.
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Autonet & Carole Nash (15% of reported total income for the six months ended June 30, 2018)
Autonet & Carole Nash is a leading van, car and motorbike insurer distributing products primarily online and generated total
income (comprising commission and fees, other income and investment income) of £40.9 million in the six months ended
June 30, 2018. Autonet & Carole Nash income is underpinned by strong organic income growth, (4.1% in the six months
ended June 30, 2018) combined with accretive book buys. We believe that the highly complementary acquisition of Swinton
will support strong growth in this segment. See “—The Transactions—The Swinton Acquisition—The Rationale for the
Swinton Acquisition.”
Schemes & Programmes (16% of reported total income for the six months ended June 30, 2018)
Our Schemes & Programmes segment provides bespoke specialist insurance products with an integrated online and offline
service platform and generated total income of £42.7 million in the six months ended June 30, 2018. Schemes & Programmes
has a highly diversified product portfolio, including non-standard property, marine, caravan, military, travel, pet, life and
protection, car hire and ancillary products, is a market leader in specialist niche lines and generated 0.1% organic income
growth in the six months ended June 30, 2018.
Paymentshield (10% of reported total income for the six months ended June 30, 2018)
Paymentshield is a leading UK distributor of general insurance through independent financial advisors and mortgage
networks. Paymentshield generated total income of £27.6 million for the six months ended June 30, 2018. Paymentshield has
access to over 80% of all intermediated mortgages, insuring approximately 325,000 households as of June 30, 2018.
Paymentshield benefits from a profitable, cash-generative back-book combined with strong growth in total policies under
management. Paymentshield’s strong retention rates and new business acceleration underpinned 4.7% organic income growth
in the six months ended June 30, 2018.
Insurance Broking (31% of reported total income for the six months ended June 30, 2018)
Our Insurance Broking segment has a leading presence across multiple specialist niches, including caring professions and
haulage, is a leading private medical insurance intermediary in the United Kingdom and generated total income of
£84.9 million for the six months ended June 30, 2018. The segment’s extensive local footprint helped drive organic income
growth of 2.0% in the six months ended June 30, 2018.
MGA (10% of reported total income for the six months ended June 30, 2018)
Our MGA segment is a full service managing general agency (“MGA”), which is a specialized type of insurance
intermediary with delegated underwriting authority from insurers, and generated total income of £25.8 million in the six
months ended June 30, 2018. Our MGA has an increasing focus on niche and specialty business (including agriculture, nonstandard home and political violence), which currently represent over half of this segment’s income. The MGA business
organic income growth declined by 6.2% in the six months ended June 30, 2018 as a result of active portfolio management
and strategic remediation actions. We continuously explore opportunities to optimize the MGA business profile.
Specialty & International (17% of reported total income for the six months ended June 30, 2018)
Our Specialty & International segment is a leading independent Lloyd’s of London broker with a strong and rapidly growing
international presence that trades under multiple brands for alternative customer propositions. This segment generated
income of £46.6 million and delivered 10.0% organic income growth, in each case, for the six months ended June 30, 2018.
We continue to make significant investments in new producer hires to continue to drive growth.
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Our Strengths
Leading insurance broker across the major UK general insurance markets
We are one of the largest independent insurance brokers in the United Kingdom which provides us with significant
competitive advantages, including (i) using our understanding of customer needs, broad brand recognition and the scale of
premium we place in the market to enhance and improve our product offering; and (ii) using our capacity to work with
insurers to design products intended to increase the insurers’ customer penetration and profitability to drive deeper
relationships with our key insurer partners.
An end-to-end product and service offering supported by a portfolio of strong brands with multiple avenues to capture
incremental commission
We offer insurance brokerage products and services across the insurance value chain from the capital provider to the ultimate
customer, including personal and commercial lines, wholesale insurance broking products, underwriting products and
insurance outsourcing services. We offer both general and bespoke insurance products and services to large corporations,
insurers, other brokers, third-party MGAs, SMEs and individual consumers at a wide range of price points. We are able to
reach customers through diversified distribution channels, including through our digital platform, telephone contact centers
and traditional, face-to-face customer contact via our network of local offices and Lloyd’s of London platform.
Our presence across the insurance value chain and the diversity of our distribution channels provides us with various avenues
through which we can increase our customer penetration and build customer profiles and identify gaps in the market and
develop specialized products to capture unfilled demand. We are thus able to take advantage of cross-selling opportunities
that arise from our presence across different insurance markets and capture more earnings by providing complementary
products and services that meet diverse insurance needs, including wholesale broking services provided by our Specialty &
International segment, SME-tailored products or general insurance products purchased online.
Our strong portfolio of over 20 of what we believe are widely recognized brands in the insurance industry, which will be
further strengthened by the addition of Swinton’s well-recognized consumer brand supports our presence across the insurance
value chain. Our scale and presence across the insurance intermediary market, combined with our strong brand recognition
helps to drive growth in our customer base, which we can then leverage to capture incremental earnings by providing
customers attracted by our brands with other complementary products and services. We believe that our scale, broad
customer penetration and diverse product and service offering make us well-positioned to capture incremental earnings across
the insurance value chain.
Diversification across customers, products, carriers and distribution channels
Our diversified sources of income and our low reliance on any particular customer, product, insurance carrier or distribution
channel significantly mitigates our exposure to potential adverse developments in any one market. We offer a highly
diversified range of products, distributed through diverse distribution channel, to a broad range of customers, insurers and
producers, which helps us to minimize and mitigate risks related to over reliance of earnings on any particular aspect of the
business, and also partner with a broad range of third-party carriers. Our total income is well-balanced across our segments,
with Autonet & Carole Nash contributing 15%, Schemes & Programmes 16%, Paymentshield 10%, Insurance Broking 31%,
MGA 10% and Specialty & International 17% in the six months ended June 30, 2018.
Extensive local footprint and fast-growing online presence coupled with a global reach
Our Insurance Broking segment has an extensive local footprint comprising over 65 locations across the United Kingdom
providing face-to-face broking services to our local customers, which gives us the advantage of offering customers advice
which cannot be provided by online brokers. Our Specialty & International segment is headquartered in London but sources
business from over 100 countries worldwide, expanding our industry relationships, contacts and expertise around the globe
and operating in close proximity to the Lloyd’s and London Markets.
We have also leveraged Autonet’s market-leading and highly scalable digital platform, which uses customer analytics
processing capabilities, to rapidly and nimbly adapt our product pricing to changing market behavior, to provide our personal
lines and SME customers with wider and easier access to our online products and to increase our overall competitiveness on
price comparison websites (“PCWs”). Our increasing online capabilities are further supported by the Swinton Acquisition as
Swinton has recently invested in significantly increasing its online presence and has a well-invested and easily integrated
technology platform. See “—The Transactions—The Swinton Acquisition.” Our rapidly growing online presence coupled
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with our strong and committed local presence builds long-standing customer relationships and drives improved retention
rates which we believe positions us advantageously against both local and global competitors.
Expertise in numerous niche specialties
We have a depth of expertise in numerous insurance product niche specialties that has been built over decades of
management experience which we believe would be highly difficult to replicate. Niche specialty products are highly bespoke
and entering the niche specialty insurance brokerage and MGA markets requires high levels of product expertise and strong
insurance carrier relationships to develop and market these products. We believe that the expertise we have developed over
many years provides us with a strong competitive advantage both in terms of protecting our market share in existing
specialties and identifying, developing and capitalizing upon new specialty products to bring to market. Additionally, we
believe the bespoke nature of our niche specialty products supports the development of deep customer relationships and
enhanced customer loyalty and retention rates. Specialist products also provide the opportunity for higher profit margins due
to the highly bespoke nature of the products and the higher barriers to entry for brokers and MGAs trying to enter the niche
specialty market.
Scalable and efficient operating platform
We have made significant investments into our business, including £56 million invested from early 2016 to June 30, 2018 in
transformative costs-savings programs and synergy initiatives to create a scalable and efficient platform that is conducive to
future growth. Within Towergate, we delivered a transformational change program moving to a fully cloud-based data center
model provided by the Microsoft Azure platform which offers up-to-date technology, security and adaptability to support
future expansion. Our change program also encompassed the renewal of our local area networks to improve performance and
resilience while overhauling our cyber and internet security, as well as the replacement of all of our end-user equipment and
workstation software with Microsoft toolkits to increase standardization, collaboration and efficiency across the business.
The program delivering these changes is substantially complete and our business now benefits from market leading, scalable
technology platforms that can be leveraged across The Ardonagh Group and that allow us to process data more securely, with
lower error rates and at lower cost. These investments were designed to support highly profitable growth across our
businesses with minimal additional investment and we believe we now have a highly desirable, adaptable and market leading
operating platform, capable of on-boarding new business at low cost and with low integration risk, that is complementary to
the strategic positioning of our services business.
We have also replaced parts of our core finance process and a number of broking systems, upgrading to systems that will not
require large maintenance capital expenditures going forward and that provide considerable competitive advantages both in
terms of increasing efficiency within our own back-office functions as well as making us a uniquely attractive partner to
third-parties operating in our industry.
We believe that our digital distribution platform can also support new personal and SME insurance products with minimal
additional investment and our Specialty & International segment is equipped to support significantly greater premium
volumes due to completed and ongoing upgrades to systems. We believe that our scalable operating platform provides us
with a base from which to drive growth on a cost-efficient basis.
Profitable and cash generative business model
Our business model is designed to generate significant cash flow due to high profitability margins and low working capital
and maintenance capital expenditure requirements. Our Adjusted EBITDA margin was 19.9% as compared to 21.7% and our
Pro Forma Adjusted EBITDA margin was 27.9% as compared to 29.1%, in each case, for the twelve months ended June 30,
2017 (pro forma for the 2017 Transactions) and June 30, 2018. We target operating cash conversion of 80-90% in the
medium-term. The Swinton Acquisition supports this target and our cash position overall as Swinton is a highly cash
generative business achieving an operating cash conversion of over 100% over the last three years. Swinton’s cash receipts
for monthly products in the twelve months ended June 30, 2018 were £7.0 million higher than monthly products income for
the same period. We believe that our cash generative business model positions us to achieve substantial growth and organic
de-leveraging in the future.
Industry-leading, proven management team supported by a deep bench of talent
Our executive team is highly experienced in leading and growing successful insurance intermediary organizations. Our Chief
Executive Officer, David Ross, has over 25 years of industry experience building and leading brokerage businesses including
leading transformative mergers and acquisitions in the insurance intermediary field. He is supported by a highly experienced
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senior management team with over 20 years, on average, of combined experience across the entire insurance value chain as
well as a strong track record of delivery on transformative change and investment. Our senior management team leads a deep
bench of revenue producing talent specifically targeted for their entrepreneurial spirit and ability to drive sustainable revenue
as well as our committed operational support staff.
Our strategies
Drive profitable and sustainable organic income growth
We seek to drive profitable and sustainable organic income growth by leveraging the depth and breadth of our combined
business portfolio through the following initiatives:
(i) Leverage our Group-wide scale and best practices combined with our segment-driven operating model to drive improved
efficiency across the business and an enhanced customer experience
We will continue to leverage our combined scale to negotiate better deals with insurer counterparties, other industry
participants and suppliers to enable us to offer better products to our customers and to drive incremental profitability. We will
also continue to leverage best practices across the enlarged group to drive improved operational efficiency and effectiveness.
We have reorganized The Ardonagh Group into operating segments that we believe bring much greater cost transparency and
also bring our whole organization, top management and decision-makers in closer proximity to our customers, enabling us to
better anticipate and meet customer demand. We expect to leverage this new operating model to drive and an enhanced
customer experience from start to finish and incremental cost reduction opportunities.
(ii) Broaden our customer reach through our well-invested and scalable digital distribution platform and our traditional
distribution channels to on-board new business in a cost efficient and effective manner
We will continue to take advantage of the significant investments made across our segments, with £56 million spent between
early 2016 and June 30, 2018, to optimize our operating infrastructure and build the infrastructure to support future growth.
We will continue to leverage Autonet’s market-leading and scalable digital platform to enable both the Autonet & Carole
Nash segment (which will include the Swinton business following the Swinton Acquisition) and the broader personal lines
businesses in our Schemes & Programmes segment to provide customers with wider and easier access to our online products
and to increase our overall price competitiveness on PCWs. We also believe that the Swinton Group can be easily integrated
into our Autonet & Carole Nash segment, bringing with it a well-invested IT platform, which is scalable across the segment,
and further position the business for future growth.
Our continued investment into our modern and scalable IT operating platform, although at a lower level than in prior periods,
is part of our transition to cloud-based data centers and a cloud-based core finance platform, which we believe will result in
lower levels of capital expenditures going forward in addition to yielding ongoing operating efficiencies across our
businesses. These investments have allowed us to define and pursue an infrastructure model enables us to integrate
acquisitions more efficiently and scale to levels that were not possible with our historic environment and infrastructure. We
remain committed to making strategic investments in our business to grow profitability margins through greater efficiency.
(iii) Strengthen our SME customer relationships through our strong network of local offices across the United Kingdom
We will continue developing our deep SME customer relationships by maintaining our strong network of local offices across
the United Kingdom. SME insurance intermediary products require industry and customer expertise to develop and market
effectively and we believe that SME customers value face-to-face relationship management and advisory services when
purchasing such specialized products, which we are able to provide via our local office network. We also plan to drive SME
customer loyalty by continuing to emphasize customer service and providing customers with additional and complementary
products, including those that are specifically designed for the SME customer, such as private medical insurance and
terrorism insurance products, to help ensure that we are an integral part of our SME customers’ businesses.
(iv) Take advantage of cross-selling opportunities across our widened UK customer base including leveraging our portfolio
of brands
We believe significant additional cross-selling opportunities exist across our portfolio. Each of our businesses has built up
years of customer profile expertise as well as specialized knowledge of industry drivers and best practices, including optimal
product distribution methods, customer service norms, renewal tendencies and product preferences, which we have started to
leverage across our portfolio to tailor existing products and develop new products to match identified customer needs. We
also have the opportunity to use our MGA segment to develop products for market gaps or niches that are identified across
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our businesses and are able to leverage our extensive and diverse distribution channels to provide our wide range of
customers with access to newly developed products.
In addition, we have a portfolio of more than 20 well-recognized consumer brands, including Carole Nash, Footman James
and Healthy Pets. We believe that we can derive significant cross-selling and revenue opportunities through leveraging
Swinton’s strong consumer brand across our personal lines businesses. See “—The Transactions—The Swinton Acquisition.”
We plan to continue to take advantage of cross-selling opportunities across our brands and businesses, in particular by
leveraging Autonet’s customer analytics and pricing capabilities across Carole Nash and Swinton to drive incremental new
business growth.
(v) Continue to expand and deepen relationships with our global network of insurers and trading partners in order to offer
an even more diverse range of general and bespoke insurance products
We will continue to invest in expanding and deepening relationships with our global network of strategic industry partners in
order to develop products that meet our customers’ needs and drive our new business growth. The Towergate advisory
business is now a member of the World Broker Network (“WBN”), which is one of the largest independent networks and the
fourth largest network of insurance brokers and employee benefits consultants. The Towergate advisory business is one of the
few UK advisory broking businesses that is a WBN member and we plan to utilize the WBN’s combination of stability,
aggregated purchasing power and expertise in local markets to support our growth ambitions. We also plan to leverage Price
Forbes’ specialist expertise to win business in the Middle East and Asia.
(vi) Continue to attract, invest in and retain market leading income producers with diverse regional and insurance
intermediary sector experience to drive long-term sustainable growth
Our people have been central to the success of each of our businesses and remain a critical component of our vision and
ambitions. As an insurance broker, the people at every level of our business are the key drivers of our success and we
recognize that our success depends to a substantial extent on the ability and experience of members of our senior
management and on the individual underwriters, account executives, sales personnel and teams. A key aspect of our strategy
is our ability to attract, retain and appropriately invest in income producing talent with deeply-entrenched customer
relationships, established access to significant insurer capacity and a measurable track record of success in order to drive
future growth. We are able to offer highly competitive incentive schemes that leverage the flexibility provided by our private
ownership, are attractive to top income producers within our industry and foster increased commitment, entrepreneurship and
the long-term alignment of goals between our shareholders, The Ardonagh Group and our personnel as we recognize that it is
ultimately our personnel who are central to the customer experience, create the culture that defines our business, protect our
reputation and drive our performance. In a people-driven business, we believe that the industry respect commanded by our
senior management team is a strong force for attracting top talent. Coupled with this, our scalable operating platform and
broad portfolio are also key factors in attracting talent. We plan to continue strategically hiring, retaining and investing in
income producing talent to expand our customer base, further diversify our business and help build a corporate culture of
excellence.
Realize cost and operational synergy opportunities across our platform
We intend to continue implementing various initiatives focused on increasing efficiency and simplifying processes related to
our middle- and back-office functions, including the rationalization of various procurement contracts and agreements with
various back-office service providers. Our business transformation and cost synergy programs have delivered £49 million of
savings from 2016 to date, we have actioned a further £18 million of annualized savings which we expect will be realized in
our results over the next twelve months and the remaining £22 million of savings will be actioned over the next twelve
months. We will continue exercising tight cost controls and executing our existing synergy programs as well as continuing to
implement new operational efficiency programs, M&A-related synergy programs and cost-reduction programs across all
segments. See “Management’s Discussion and Analysis of Financial Condition and Results of Operations—Ardonagh
Group—Significant Factors Affecting Results of Operations—Business Generation and Transformational Hires.” We also
plan to continue leveraging our leading and scalable back-office platforms, including, for example, our Insurance Broking
segment’s consolidated private medical insurance operating platform and Autonet & Carole Nash segment’s data analytics
and digital platform, as well as other competitive advantages to achieve operational synergies across the business. In addition,
we continue to consider insourcing services that are currently outsourced where this is more cost effective.
Pursue selected strategic acquisitions and disposals
We intend to selectively pursue further highly strategic and financially accretive acquisitions of businesses or assets or
selective and strategic disposals of businesses or assets, including exploring opportunities to optimize the MGA business
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profile, when and where opportunities exist and fit within our corporate culture and overall strategy. We will continue to
apply our proven and disciplined approach to pricing in connection with these potential acquisitions and disposals and also to
place significant emphasis on carefully planning and executing our acquisition strategies in order to capture further elements
of the insurance value and distribution chain. As part of this strategy, we will aim to leverage the investments we have
already made in our IT, finance and business processes to reduce costs associated with on-boarding and integrating acquired
businesses.
Our Sponsors
HPS Investment Partners, LLC (formerly known as Highbridge Principal Strategies LLC) (“HPS”) is a leading global
investment firm with approximately $46 billion of assets under management, as of October 1, 2018. Established in 2007,
HPS is headquartered in New York with ten additional offices globally. HPS is a large investor in NFP Corp., a leading North
American insurance broker, and has completed debt investments in a number of other insurance broking and underwriting
platforms in North America and in the United Kingdom.
Madison Dearborn Partners, LLC (“MDP”), based in Chicago, is a leading private equity investment firm that has raised over
$23.0 billion of capital. Since its formation in 1992, MDP’s investment funds have invested in approximately 140 companies
across a broad spectrum of industries, including basic industries; business and government software and services; financial
and transaction services; healthcare; and telecom, media and technology services. MDP’s objective is to invest in companies
with strong competitive characteristics that it believes have the potential for significant long-term equity appreciation. To
achieve this objective, MDP seeks to partner with outstanding management teams that have a solid understanding of their
businesses as well as track records of building shareholder value. MDP is a lead investor in NFP Corp., as well as The
Amynta Group, a leading provider of warranty and specialty insurance solutions in the United States, and Navacord Inc., a
growing Canadian property & casualty and group benefits insurance broker.
Founded in 1976 and led by Henry Kravis and George Roberts, KKR is a leading investment firm with $194.6 billion in
assets under management as of September 30, 2018. With offices around the world, KKR manages assets through a variety of
investment funds and accounts covering multiple asset classes. KKR seeks to create value by bringing operational expertise
to its portfolio companies and through active oversight and monitoring of its investments. KKR complements its investment
expertise and strengthens interactions with investors through its client relationships and capital markets platforms. KKR &
Co. Inc. is publicly traded on The New York Stock Exchange (NYSE: KKR). KKR is the lead investor in USI, Inc. a leading
insurance broker in the United States.
Bain Capital Credit, an independently managed affiliate of Bain Capital, is a leading global credit specialist with
approximately $40 billion in assets under management as of September 28, 2018. Bain Capital Credit invests across the full
spectrum of credit strategies, including leveraged loans, high-yield bonds, distressed debt, private lending, structured
products, non-performing loans and equities.
The Transactions
The Swinton Acquisition
We are in the process of acquiring Swinton (Holdings) Limited, a private limited company incorporated under the laws of
England and Wales (“Swinton” and together with its subsidiaries, the “Swinton Group”). We are offering the Temporary
Notes as part of the overall funding for the acquisition of Swinton.
The Rationale for the Swinton Acquisition
We continuously monitor opportunities to further leverage our scalable platform through highly targeted acquisitions of
complementary businesses. Swinton is a leading UK independent personal lines insurance broker with over one million
customers and a widely recognized customer brand, which we believe will further strengthen our brand portfolio. Following
the completion of the Swinton Acquisition, we will own a well-invested business with a similar distribution profile to
Autonet that we expect will support a similar financial profile over time. Following completion of the Swinton Acquisition,
we will integrate Swinton into our Autonet & Carole Nash segment, which will create the largest personal lines broker in the
United Kingdom. Planning for the Swinton integration is already well underway. We believe the roll-out of Autonet’s best
practices in customer analytics and pricing optimization to Swinton will drive income growth. Swinton has made significant
investments in its online tools and products over the past two years and now has an updated and scalable IT platform. We
believe that significant savings are achievable through enhanced operational efficiencies, back office integration and the
elimination of duplicative back office functions, call center consolidation and the rationalization of marketing and brand
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spend where appropriate. We plan to leverage our scale to renegotiate key IT and other supplier contracts, to improve
Swinton’s commercial terms with PCWs and to optimize Swinton’s insurer panel to improve competitiveness.
Swinton’s Business and Summary Operating Results
Established in 1957, Swinton is one of the largest independent personal lines insurance brokers in the United Kingdom.
Swinton’s products include motor products and motor-ancillary products such as legal and breakdown protection, home
insurance products including buildings and contents insurance as well as home-ancillary products such as legal coverage and
commercial products focusing on small business such as tradesman, liability and business insurance. Swinton is a heritage
brand that is well recognized and has affinity among customer groups as well as long-standing relationships with a broad
range of blue chip capacity providers. These relationships are stable and supportive as evidenced by the long-standing
relationship tenure of its top ten panel insurers.
Swinton has a diversified distribution platform, completing over 90% of new business volume via online, call center and
branch-based telephone channels and less than 5% via face-to-face customer service at Swinton branch offices in the year
ended December 31, 2017. Over the same period, Swinton’s product portfolio comprised 49% car products, 33% home
products, 8% commercial products, 4% van products, 3% motorhome products, 2% motorbike products and 1% caravan
products. Swinton has been strategically repositioning itself as a mass-market digital broker with the majority of its new sales
being made via online channels and only approximately 5% of new business volume resulting from face-to-face channels.
Swinton invested £78 million in 2016 and 2017 to strategically re-position its business as a mass-market digital broker and
expand its presence across the value chain. Swinton has focused its investments on the replacement of its core broking
platform, digital transformation in line with customer demand to allow customers to complete the full insurance purchase
process online, technology automation to increase commercial effectiveness. Swinton has completed an IT re-platforming to
the same platform used by Autonet, providing a strong opportunity to build out new capabilities within the Autonet & Carole
Nash segment in a cost-efficient manner. The re-platforming has also enabled Swinton to improve regulatory compliance due
to improved control capabilities. Swinton has transferred the majority of its portfolio to this platform. Swinton has further
reshaped its distribution network through the consolidation of a number of call centers into its Manchester, United Kingdom,
head office building. Swinton is also in the process of reshaping its branch network, closing 130 branches in 2016, 96 in 2017
and an additional 40 in the first half of 2018. As of June 30, 2018 Swinton had 59 branches. In the year ended December 31,
2017, Swinton had over 1.1 million customers (and over 1.6 million live policies including add-on products).

The Swinton Acquisition Agreement
On September 27, 2018, the Issuer and Atlanta Investment Holdings B Limited entered into a share purchase agreement (the
“Swinton Acquisition Agreement”) with MMA Holdings UK Plc (the “Vendor”) pursuant to which the Issuer, as
guarantor, and Atlanta Investment Holdings B Limited, a subsidiary of the Issuer, has agreed to acquire the entire issued
share capital of Swinton (the “Swinton Acquisition”). The completion of the Swinton Acquisition is conditional only upon
the approval of the FCA to the acquisition of control by The Ardonagh Group. In connection with the Swinton Acquisition
Agreement, the Vendor has given certain limited representations and warranties and indemnities related to the Swinton
Group and its business, including in respect of certain regulatory matters. The Swinton Acquisition Agreement also includes
other provisions customary for transactions of this nature, including termination events, covenants, avoidance of leakage and
preservation of value provisions, and pre-completion obligations. The cash consideration for the Swinton Acquisition is
approximately £165 million (subject to customary completion balance sheet adjustments).
Swinton Receivables Arrangement
Swinton’s annual insurance products are typically sold with an associated financing arrangement allowing customers to pay
the annual premium in monthly installments rather than paying the total amount up front. Swinton has historically self-funded
this monthly premium arrangement. Self-funding is working capital intensive as it requires Swinton to fund premiums upfront to insurers and to collect payments from customers over the life of the policy. We have historically outsourced monthly
premium arrangements to specialist operators such as Close Brothers. Following the completion of the Swinton Acquisition,
we intend to outsource Swinton’s monthly premium arrangements and to transition Swinton from its historic self-funded
monthly premium model to the Autonet monthly premium model in two steps.
In connection with the Swinton Acquisition, Topco and Atlanta Investment Holdings B Limited entered into an agreement
with Close Brothers Limited (“Close Brothers”), to which Swinton Group Limited is expected to accede on or around the
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Completion Date (the “Swinton Receivables Arrangement”). Under the Swinton Receivables Arrangement, Swinton Group
Limited intends to sell and assign its rights, title, interest and benefit in certain customer receivables relating to monthly
insurance premium installment payments to Close Brothers resulting in a net release of working capital of approximately £41
million in Swinton. See “—Use of Proceeds.” Swinton Group Limited will pay a portfolio fee on each settlement date
calculation on the then outstanding balances of 2.5% per annum. Under the arrangement, Swinton Group Limited will collect
the customer cash due under the relevant receivables transferred and sweep daily the customer cash deposited in the
collection accounts to Close Brothers. On the scheduled termination date, any outstanding amounts not prepaid by the cash
sweep will be due and payable. The arrangements are secured by a pledge over the relevant collection accounts and a pledge
over non-vesting receivables (all receivables to be sold but which have not yet vested in the purchaser). The agreement
contains certain customary representations, warranties, indemnities and covenants, including that Swinton Group Limited
must meet certain financial requirements. The scheduled termination date (“Scheduled Termination Date”) is 15 months,
but may terminate early in certain circumstances, including in the event of a cross-acceleration of the Revolving Credit
Facility or the Notes or in the event of change of control of the Issuer or Swinton Group Limited.
Following an expected transition period of approximately three months, Swinton Group Limited will offer customers the
opportunity to arrange for insurance premium installment payments directly through Close Brothers under an umbrella
premium financing arrangement between Swinton Group Limited and Close Brothers which is similar to our existing Autonet
premium financing arrangements. At the end of that three-month transition period, Swinton will cease to offer premium
financing directly. Swinton will continue to collect and apply payments from customers with active policies as at the end of
the three-month transition period pursuant to the terms of the Swinton Receivables Arrangement. This collection and
application process is expected to continue until the Scheduled Termination Date. See “Management’s Discussion and
Analysis of Financial Condition and Results of Operations—Ardonagh Group—Commissions and Fees.”
The Nevada 3 Transactions
We are concurrently in the process of acquiring three assets from HPS and MDP, in their capacity as shareholders of Nevada
3, in exchange for convertible equity certificates (which will be convertible into Topco shares). HPS and MDP indirectly
acquired Minton House Group Limited, Health and Protection Solutions Limited and Professional Fee Protection Limited
(“Nevada 3 Transactions Entities”) from third parties as part of competitive processes for a combined cash consideration of
£52 million with funds provided by HPS and MDP. The Nevada 3 Transactions Entities have a combined Pro Forma
Adjusted EBITDA of £6.9 million for the twelve months ended June 30, 2018. See “—Summary Unaudited Pro Forma
Adjusted EBITDA and Other As Adjusted Information—Unaudited Pro Forma Total Adjusted EBITDA for the Twelve
Months ended June 30, 2018.” We believe each of these businesses is highly complementary to The Ardonagh Group and
will provide both cost and revenue synergies once integrated into The Ardonagh Group. All three of these assets were
acquired indirectly by HPS and MDP in 2018.
Nevada 3 Acquisition Agreement
On October 29, 2018, Topco entered into a share purchase agreement with certain HPS and MDP sellers (the “Nevada 3
Acquisition Agreement”) pursuant to which Topco will acquire an indirect holding company of the Nevada 3 Transaction
Entities. Under the Nevada 3 Acquisition Agreement, completion of the Nevada 3 Transactions is conditional upon (i) the
approval of the FCA and the Jersey Financial Services Commission (“JFSC”) to the acquisition of control by The Ardonagh
Group; (ii) consent from the JFSC to issue convertible equity certificates and issue an offer notice offer such convertible
equity certificates to other Topco shareholders; (iii) consent from the JFSC for an increase in control by the receipt of
convertible equity certificates by the MDP seller following conversion of those convertible equity certificates to new shares
in Topco; (iv) completion of an intragroup reorganization of the indirect holding companies of the Nevada 3 Transaction
Entities; (v) board approval of Topco and approval of the MDP and HPS sellers on the value of the convertible equity
certificates and (vi) the completion of the Swinton Acquisition. Each of the parties to the Nevada 3 Acquisition Agreement
have given certain limited warranties. The Nevada 3 Acquisition Agreement also includes other provisions customary for
transactions of this nature, including termination events, covenants and pre-completion obligations. The equity consideration
under the Nevada 3 Acquisition Agreement will be in the form of equity securities at fair market value, which will be
satisfied at completion by the issue by Topco of convertible equity certificates that will convert to ordinary shares in Topco
no later than 90 days after the date of the convertible equity instrument, or earlier upon the occurrence of certain events. Each
£1 of convertible equity certificates will be convertible into one ordinary share in Topco. In connection with the completion
of the Nevada 3 Transactions, Topco intends to, through a series of push-down transactions, transfer the Nevada 3
Transaction Entities to another member of the Group such that the Issuer will become an indirect parent company of the
Nevada 3 Transaction Entities.
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Minton House Group
Minton House Group (“MHG”) is a specialist education and care broker and reported revenue of £5.1 million in 2017. MHG
primarily offers staff absence insurance products to the education sector. They also offer liability and commercial lines
products to the care sector and the construction sector. They currently insure approximately 2,000 schools in the United
Kingdom along with a number of care groups and independent care homes along with an expanding portfolio of domiciliary
care homes. MHG has two established business lines, SAI and Care, and launched a new product liability product, Liability
Construct Online in 2017. MHG primarily distributes its products directly, offering its education products direct to schools
and local authorities and offering its care products directly to care providers under the CARE brand. We believe MHG will fit
strategically within our existing education and care business in Insurance Broking.
The Health Insurance Group
The Health Insurance Group (“HIG”) is a healthcare specialist broker with a particular focus on UK SMEs. HIG generated a
gross profit of £9.2 million in the year ended December 31, 2017. HIG has two primary distribution channels, its own
employed sales force and self-employed approved representatives, individuals who run regulated activities and act as agents
for firms that are directly authorized by the FCA. HIG’s core product offering is UK personal medical insurance, with an
SME portfolio of approximately £80 million annual premium income and an individual portfolio of approximately
£23 million annual premium income. HIG also offers international personal medical insurance for individuals and businesses
when abroad as well as other ancillary products such as travel, dental, protection and employee assistance plans to provide a
holistic health and well-being offering. We believe HIG complements our existing healthcare businesses of Chase Templeton
and Towergate Health+ and is particularly aligned to our business model as a specialist niche insurance intermediary.
PfP
Professional Fee Protection Limited (“PfP”) is a leading tax investigation fee protection MGA in the United Kingdom and
reported revenue of approximately £4.5 million in 2017. PfP was founded 33 years ago and has a well-established brand and
limited competition given the expertise required in this product category. It distributes its products, including newly launched
R&D tax relief and capital allowances tax relief, through 1,500 accountants with access to approximately 500,000 SMEs. PfP
has high retention rates of over 90% and has over 200 clients who have been with PfP for many years. PfP is an established
niche MGA that focuses on highly specialized products, which are the core focus of our MGA strategy, and we believe will
present us an opportunity to significantly grow the business through The Ardonagh Group’s broader distribution network.
The Financing
The gross proceeds of the Temporary Notes will be placed in the Escrow Account on the Issue Date in the name of the Issuer
but controlled by, and secured on a first-priority basis in favor of, the Trustee, on behalf of the holders of the Temporary
Notes, and, subject to the satisfaction of certain conditions, $175 million of the proceeds of the Temporary Notes will be
released and $175 million of Temporary Notes will automatically be exchanged for an equivalent amount of New Notes, on
or around the completion date of the Swinton Acquisition (the “Swinton Completion Date”), in order to fund such
acquisition if it occurs on or prior to June 28, 2019 (the “Escrow Longstop Date”). The remaining $50 million of the
proceeds will be released, and the remaining Temporary Notes will automatically be exchanged for an equivalent amount of
New Notes, on or around the later of the Swinton Completion Date and the completion date of Nevada 3 Transactions (the
“Nevada 3 Transactions Completion Date”).
All of the Temporary Notes will be subject to a special mandatory redemption if, among other things, the Swinton
Completion Date does not occur on or prior to the Escrow Longstop Date and $50 million of Temporary Notes will be
subject to a special mandatory redemption if, among other things, the Swinton Completion Date occurs but the Nevada 3
Transactions Completion Date does not occur prior to the business day following the Escrow Longstop Date. In the case of a
special mandatory redemption, the Issuer will redeem the applicable amount of the Temporary Notes at a price equal to 100%
of the issue price of such aggregate principal amount of Temporary Notes, plus accrued and unpaid interest and Additional
Amounts, if any, from the Issue Date to the date of the special mandatory redemption. See “Description of the Temporary
Notes—Escrow of Proceeds; Special Mandatory Redemption” and “Risk Factors—Risks Related to Our Structure and the
Financing—If the conditions to the escrow are not satisfied, the Issuer will be required to redeem part or all of the
Temporary Notes, which means that you may not obtain the return you expect on the Temporary Notes or the Notes or the
liquidity of the Notes may be reduced.”
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Sources and Uses for the Transactions
We intend to use the proceeds from the proceeds of the Offering, together with a portion of the funds received from the
Swinton Receivables Arrangement and the proceeds of the equity issued to HPS and MDP (i) to finance the Swinton
Acquisition, (ii) to acquire the assets in the Nevada 3 Transactions, (iii) to pay certain fees, costs and expenses incurred in
connection with the Transactions and (iv) for general corporate purposes, including the funding of further acquisitions. See
“Use of Proceeds” and “Capitalization.”
Sources of funds

Temporary Notes offered hereby(1) ..................
Funds from Swinton Receivables Arrangement(2)
....................................................................
Group share issuance(3) .....................................
Total sources ..................................................
(1)

(2)
(3)
(4)
(5)
(6)

(£ in
millions)

Uses of funds

(£ in
millions)

175 Swinton Acquisition consideration(4)................
Cash on balance sheet(5) ...................................

165
38

41 Nevada 3 Transactions consideration ..............
67 Transaction costs and fees(6) .............................
283 Total uses ........................................................

67
13
283

Represents the estimated gross proceeds of $225 million aggregate principal amount of Temporary Notes offered
hereby, assuming issuance of the Temporary Notes at par, translated at an exchange rate of $1.2831 = £1.00, which
represents the rate of exchange as of October 26, 2018, as published by Bloomberg Composite Rate (New York).
Represents the portion of the cash received from the Swinton Receivables Arrangement that is expected to be used to
fund a portion of the Swinton Acquisition cash consideration.
Represents the estimated value of the Group shares being exchanged for the assets acquired in the Nevada 3
Transactions.
Represents the consideration for the Swinton Acquisition, which is subject to customary completion balance sheet
adjustments. See “Summary—The Swinton Acquisition—The Swinton Acquisition Agreement.”
Represents cash overfunding for general corporate purposes, including the funding of further acquisitions.
Transaction costs and fees include the estimated fees and expenses associated with the Transactions, including initial
purchaser discounts, commitment and financial advisory fees and other transaction costs and professional expenses.

Recent Developments
Trading Update
Income growth in the third quarter of 2018 is 8.9%, or £10.7 million, compared to the third quarter of 2017, and is broadly in
line with performance in the six months ended June 30, 2018. Income growth is primarily driven by acquisitions and organic
growth in most segments, partially offset by continued decline in MGA total income. Excluding MGA, reported income
growth in the third quarter of 2018 was 13.4%, or £14.2 million. Excluding MGA, organic growth was 2.7% in the third
quarter of 2018, following upon 2.7% organic growth in the first quarter and 3.7% in the second quarter, in each case,
excluding MGA.
Adjusted EBITDA in the third quarter of 2018 also continues to grow strongly, increasing by 11.4%, or £2.5 million,
compared to the third quarter of 2017. Adjusted EBITDA growth is driven primarily by acquisitions and delivery of cost
saving initiatives, partially offset by MGA underperformance and continued investment in new hires who have not yet
reached revenue run rate. Excluding MGA impact, Adjusted EBITDA growth in the third quarter of 2018 would have been
25.4%, or £5.4 million.
The third quarter of 2018 has delivered a significant improvement in operating cash conversion given typical seasonality
trends in the business. Operating cash conversion for the nine months ended September 30, 2018 was over 70% in the third
quarter of 2018 was in excess of 150%. Cash and cash equivalents, excluding fiduciary funds and TC 2.A restricted cash, at
the end of the period, following the six month interest payment on the Existing Notes on July 15, 2018 and excluding
proceeds from the Claims Disposal, was over £60 million. See “—Claims Disposal.” The Revolving Credit Facility remains
fully undrawn.
The above information is derived from the Topco’s management accounts for the relevant period. This information has been
prepared by management. It has not been audited, reviewed, verified or subject to any procedures by our auditors and you
should not place undue reliance on it, and no opinion or any other form of assurance is provided with respect thereto.
Because this information is preliminary, it is subject to change. This information is based upon a number of assumptions and
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judgments that are subject to inherent uncertainties and are subject to change, and are not intended to be a comprehensive
statement of the financial or operational results as of and for the period indicated.
Claims Disposal
On October 16, 2018, we sold Direct Group Property Services Limited, our URIS Group (formerly Direct Group) claims
business (the “Claims Disposal”), which operated within our Schemes & Programmes segment, to Davies Group Limited for
an amount of up to £36 million, dependent upon the performance of the business. We believe that the Claims Disposal will
allow us to accelerate investment in our strategic priorities. Results from this portion of our claims business will no longer be
included in our consolidated results following this date. We estimate that the Claims Disposal has an impact of £4.0 million
on our Pro Forma Adjusted EBITDA. See “—Summary Unaudited Pro Forma Adjusted EBITDA and Other As Adjusted
Information—Unaudited Pro Forma Total Adjusted EBITDA for the Twelve Months ended June 30, 2018.” The proceeds
from the disposal will be used for further investment in the Group.
We have re-branded the legal entity formerly known as Direct Group Limited as URIS Group Limited, as the Direct Group
brand has been transferred to Davies Group Limited. Our Schemes & Programmes segment now comprises Towergate’s
retail business brands and other policy administration services of URIS Group (formerly Direct Group) as well as our
Fortress, Simple and Lutine Life Assurance brands. Our commercial lines claims businesses, such as Geo Underwriting,
Fusion and Arista, remain within The Ardonagh Group and continue to be managed by their existing in-house teams.
Amendment and Restatement of the Revolving Credit Facility and Letter of Credit
In connection with the 2017 Transactions, the Issuer and the Existing Guarantors entered into or acceded to a revolving credit
facility agreement originally dated May 25, 2017 (as amended and restated on June 22, 2017 and on September 26, 2018 (as
further described below) and as further amended and restated from time to time) (the “Revolving Credit Facility
Agreement,” which is further described under “Description of Certain Financing Arrangements—Revolving Credit
Facility”). The Revolving Credit Facility Agreement provides the Issuer with a revolving credit facility (the “Revolving
Credit Facility”), subject to the amendments made on September 26, 2018 (as specified below), in the amount of
£120.0 million, plus the £50.0 million LC Facility (as specified and defined below).
On September 26, 2018, the Revolving Credit Facility Agreement was amended and restated to include an additional
£50.0 million facility made available solely to provide us with a letter of credit ancillary facility (described below) for the
same amount (the “LC Facility”). While the LC Facility remains in place (and until the LC Facility is cancelled in full), we
have contractually agreed that the commitments under the Revolving Credit Facility that may actually be utilized (excluding
any commitments in respect of the LC Facility and the Ancillary LC Facility (as defined below)) will be limited to the total
aggregate amount of £90.0 million. The Revolving Credit Facility was undrawn as of June 30, 2018.
On September 26, 2018, we also established the relevant ancillary facility referred to above and entered into a letter of credit
facility agreement (the “LC Facility Agreement”), whereby the issuing bank issued a letter of credit of £50.0 million for the
benefit of specified entities within The Ardonagh Group solely in order to provide credit support in respect of potential
redress liabilities relating to the sale of certain enhanced transfer value products (“ETV”) as part of the Towergate Financial
business, which we disposed of in 2015. See “Business—Legal Proceedings.” The letter of credit facility provided under the
LC Facility Agreement (the “Ancillary LC Facility”) reduces the availability under the LC Facility by a corresponding
amount.
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Summary Corporate and Financing Structure
The diagram below provides a simplified overview of our corporate and financing structure on a consolidated basis as of the
date of this offering memorandum, after giving effect to the Transactions and the use of proceeds from the Offering. The
diagram does not include all entities in our group, nor does it show all liabilities in our group. For a summary of the material
financing arrangements identified in the diagram, see “Description of Certain Financing Arrangements” and “Description of
the Notes.”

(1)

(2)

As of the date of this offering memorandum, 93.61% of the voting interests in The Ardonagh Group Limited (“Topco”)
are owned by funds managed, advised and/or controlled by HPS Investment Partners, LLC (“HPS”) or its affiliates
(52.27%), Tango Investments, LLC, an entity affiliated with Madison Dearborn Partners, LLC (“MDP”) (32.41%),
funds and accounts managed or advised by KKR Credit Advisors (US) LLC (“KKR”) or its affiliates (5.98%) and
funds and accounts managed or advised by Bain Capital Credit, L.P. or its affiliates (“Bain Capital Credit”) (2.95%).
The remaining 6.39% of the equity interests in The Ardonagh Group Limited are owned by other third parties. See
“Shareholders.” Group shares are expected to be issued as consideration for the Nevada 3 Entities, which will impact
the ownership percentages above. See “The Transaction—The Nevada 3 Transactions” and “Use of Proceeds.”
Currently, Topco is the reporting entity for The Ardonagh Group. See “Presentation of Financial Information—
Financial Information—The Ardonagh Group Limited.”
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(3)

In connection with the 2017 Transactions, the Issuer and the Existing Guarantors entered into or acceded to the
Revolving Credit Facility Agreement. Our obligations under the Revolving Credit Facility Agreement are guaranteed
by the Issuer and the Existing Guarantors (and within 60 days of the Swinton Completion Date, will be guaranteed by
the Swinton Guarantors) and are secured by the same collateral that secures the Notes. See “Description of Certain
Financing Arrangements—Revolving Credit Facility—Security.” Pursuant to the terms of the Intercreditor Agreement,
lenders under the Revolving Credit Facility Agreement as well as certain hedging counterparties will receive proceeds
from the enforcement of the Collateral in priority to the holders of the Notes. See “Description of Certain Financing
Arrangements—Intercreditor Agreement.” We expect that the Revolving Credit Facility will be undrawn on the
Swinton Completion Date.
On September 26, 2018, we further amended and restated the Revolving Credit Facility Agreement to include an
additional £50.0 million facility to be used solely as a letter of credit facility pursuant to which the relevant issuing
bank issued a letter of credit in an aggregate amount of up to £50.0 million for the benefit of specified entities within
The Ardonagh Group solely in order to provide credit support in respect of potential redress liabilities relating to the
sale of certain ETV products. See “Business—Legal Proceedings.”

(4)

(5)

(6)

(7)
(8)

(9)

The Issuer is a public limited company incorporated under the laws of England and Wales for the purpose of the 2017
Transactions. The Issuer’s only material assets and liabilities are expected to be its interests in Ardonagh Finco plc and
its outstanding indebtedness under the Temporary Notes, New Notes, the Existing Notes and the Revolving Credit
Facility Agreement and any other future indebtedness and certain inter-company balances, the obligations under the
Swinton Acquisition Agreement as well as other transactions not prohibited by the Indenture.
The Temporary Notes and the New Notes will be senior obligations of the Issuer. On the Issue Date, the gross proceeds
of the Offering will be deposited into an Escrow Account in the name of the Issuer. The Escrow Account will be
controlled by the Escrow Agent and pledged in favor of the Trustee on behalf of the holders of the relevant Temporary
Notes. The Temporary Notes will not benefit from any other Collateral or be guaranteed by any of the Guarantors prior
to exchange on the Swinton Completion Date or Nevada 3 Transactions Completion Date, as applicable. On or about
the Swinton Completion Date, the Temporary Notes will automatically be exchanged for an equal aggregate principal
amount of Notes on a pro rata basis and on or about the Nevada 3 Transactions Completion Date (if different), the
remaining Temporary Notes will be automatically exchanged for an equal aggregate principal amount of Notes. See
“Description of the Temporary Notes.”
The Existing Notes comprise £553.3 million of Existing Sterling Notes and $520.0 million of Existing Notes. The
Existing Notes are, and on the Swinton Completion Date the New Notes will be, guaranteed on a senior basis by the
Existing Guarantors and within 60 days of the Swinton Completion Date, the Notes will be guaranteed by the Swinton
Guarantors. The Existing Notes are and the New Notes will be effectively subordinated to all existing and future
indebtedness of the Issuer’s subsidiaries that do not guarantee the Notes. The Existing Notes are, and on the Swinton
Completion Date the New Notes will be, secured, subject to the Agreed Security Principles, by first priority interests
over the shares of the Issuer and substantially all assets (other than excluded assets) of the Issuer and the Existing
Guarantors. Within 60 days of the Swinton Completion Date, the Notes, subject to the Agreed Security Principles, will
be secured by substantially all assets (other than excluded assets) of the Swinton Guarantors. See “Description of the
Notes—Security.”
Nevada Investments Topco Limited is an indirect subsidiary of Ardonagh Finco Plc that is held through three
intermediate holding companies.
We have a 100% interest in our subsidiaries other than Towergate Finance (Group) Limited (85.1%), Towergate
Financial (North) Holdings Limited (91.48%), Towergate Financial (London) Limited (86.43%), Towergate Financial
(West) Limited (99.8%), Towergate Financial (East) Holdings Limited (99%), Walk the Walk Solutions Limited
(25%), Atlanta Investment Holdings 3 Limited (80.9%), Nevada Investments 1 Limited (96.38%), Autonet Law LLP
(75%), Carole Nash Legal Services LLP (50%), Price Forbes Holdings Limited (83%), Solis Re Agency Inc. (less than
51%) and Charles Hunt Insurance Services Limited (50%). See “Management” and note 37 to the Ardonagh 2017
Audited Financial Statements. These minority shareholders may receive certain distributions ahead of distributions
made to holders of the Temporary Notes or the Notes. From time to time, we have bought out and we may continue to
buy out minority interests as and when market opportunities are aligned with our business strategy. See “Risk
Factors—Risks Related to our Financial Profile—Despite our substantial leverage, we may still be able to incur more
debt under the Indenture governing the Notes, which could further exacerbate the risk described above.” Further, the
percentages set forth the respective economic rights in connection with a distribution or dividend on ordinary shares
but are disapplied in circumstances in which a liquidity event may apply. See “Management—Management Equity
Holdings” for information on these voting rights.
Following the accession of the Swinton Guarantors, the Issuer and the Guarantors will represent approximately 78% of
our Total Pro Forma Adjusted EBITDA for the twelve months ended June 30, 2018. We expect to be in compliance
with the 80% guarantor coverage test (measured as a percentage of Consolidated EBITDA and gross assets) as set out
in the Revolving Credit Facility Agreement.
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Risk Factors
You should carefully consider the following risk factors together with all the other information included in this offering
memorandum before purchasing the Notes. The risks below are not the only risks we face. Additional risks and uncertainties
not currently known to us or that we currently consider immaterial may also materially and adversely affect our business or
operations. Any of the following risks could result in a material adverse effect on our business, financial condition, results of
operations and our ability to service our debt, including the Notes.
Unless otherwise stated or the context otherwise requires, in this section the terms “we,” “us,” and “our” refer to the Issuer
and its subsidiaries after giving effect to the Swinton Acquisition and the Nevada 3 Transactions.
Risks Related to Our Business and Industry
We may not be able to fully realize our commercial and strategic vision.
We may experience difficulties in maximizing collaboration across our portfolio of businesses, including taking advantage of
cross-selling opportunities, and may incur higher than expected costs or may fail to realize all of the anticipated benefits of
acquisition, transformation and integration activity. Achieving operational efficiencies across our portfolio may involve
unforeseen difficulties and may require a disproportionate amount of our management’s attention or of our financial and
other resources. While we have generated certain operational efficiencies following the 2017 Transactions and believe we can
continue to generate such efficiencies, we can provide no assurance that we will realize our goals in a timely manner or at all.
Further, while we believe that our expected operational efficiencies in respect of the Swinton Acquisition are based on
reasonable assumptions and diligence, actual developments may differ significantly from our expectations. The failure to
achieve our vision in terms of collaboration across the businesses could adversely affect our financial condition and results of
operations.
As part of our business strategy, we have identified and continue to identify opportunities to improve profitability by
reducing costs and enhancing productivity. Many of our completed IT initiatives focused on improving the reliability and
efficiency of our IT platform and reducing costs by using more efficient technologies. Some of our ongoing initiatives focus
on streamlining and automating back-office processes, capitalizing on ongoing synergies and identifying cost-savings while
integrating new businesses. Any operational efficiencies, cost-savings or optimization of middle- and back-office functions
that we expect to realize from such efforts may differ materially from our estimates. In addition, any synergies, cost-savings
or productivity enhancements that we realize may be offset, in whole or in part, by reductions in income or through increases
in other expenses. We can provide no assurance that these initiatives will be completed as anticipated or that the benefits we
expect will be achieved on a timely basis or at all. Our calculation of Pro Forma Adjusted EBITDA includes adjustments for
cost-savings expected to be realized from these initiatives. See “Summary—Summary Unaudited Pro Forma Adjusted
EBITDA and Other As Adjusted Information” for further information about these adjustments. Although we believe these
estimates and assumptions are reasonable, investors should not place undue reliance upon the calculation of Pro Forma
Adjusted EBITDA given how it is calculated and the possibility that the underlying estimates and assumptions may
ultimately not reflect actual results. See also “—The unaudited Pro Forma Adjusted EBITDA and Adjusted EBITDA Pro
Forma for Completed Transactions information presented is inherently subject to risks and uncertainties.”
Our selective acquisition and disposal strategy exposes us to risks, including the risk that we may not be able to
successfully integrate acquired businesses or that acquisitions may have liabilities that we are not aware of and may not
be as profitable as we may have expected them to be and that disposals may not have the impact on results of operations
that we expected them to have.
We intend to continue to selectively pursue further strategic and financially accretive acquisitions and disposals of
businesses, assets or insurance books, such as the Swinton Acquisition and Nevada 3 Transactions, when and where
opportunities exist and fit with our corporate culture, existing operational platform and overall strategy. The success of our
strategy is dependent upon our ability to identify suitable acquisition and disposal targets, conduct appropriate due diligence,
negotiate transactions on favorable terms and ultimately complete such transactions and integrate the acquired businesses into
The Ardonagh Group or reorganize operations following a disposal. We cannot ensure that we will be able to identify
attractive acquisition or disposal candidates or complete the acquisition or disposal of any identified candidates, including the
Swinton Acquisition and Nevada 3 Transactions, at favorable prices and upon advantageous terms. In addition, acquisition
targets may require substantial capital expenditures to bring them up to our standards. We may not have the financial
resources necessary to consummate acquisitions or make the necessary investments in acquired businesses or have the ability
to obtain the necessary funds on satisfactory terms. General economic conditions or unfavorable global capital and credit
markets could limit the number of financial institutions that are willing to provide financing to companies in our industry or
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affect the cost of such financing, which could affect the timing and extent to which we successfully acquire or dispose of
such targets.
Even if we are successful in acquiring target businesses, such as the Swinton Acquisition or the Nevada 3 Entities, we may
experience difficulties in integrating targets into our business, incur higher than expected costs or fail to realize the
anticipated benefits or synergies. Attempting to integrate acquired companies, such as the Swinton Group, may involve
unforeseen difficulties and may require a disproportionate amount of our management’s attention or of our financial and
other resources. Such transactions may also disrupt our relationships with current and new employees, customers, capacity
partners and industry colleagues. Although we always conduct due diligence investigations prior to each acquisition, we can
provide no assurance that we will discover all operational deficiencies or material liabilities of an acquired business for which
we may be responsible as a successor owner or operator and actual developments may differ significantly from our
expectations or forecasts. Additionally, acquisitions may require the approval of governmental or regulatory authorities
which can block, impose conditions on or delay the acquisition process, resulting in a failure on our part to proceed with
announced transactions on a timely basis or at all, thus hampering our opportunities for growth.
Any acquisition or other strategic transaction we may undertake in the future could result in the incurrence of debt and
contingent liabilities, an increase in interest expenses and amortization expenses related to goodwill or other intangible assets
or in the use by us of available cash on hand to finance any such acquisitions. In identifying acquisition targets we may
incorrectly assess the market position, growth prospects or underwriting performance of the target business, or whether the
business’ geographic, distribution channel or product mix fits within our existing operations. We may incorrectly assess the
commission and fee income streams of the target business, as well as the potential to increase such streams following the
acquisition, upon which the price paid for acquisitions is primarily based. Although we conduct due diligence with respect to
the business and operations of acquired businesses, we may fail to identify all material facts concerning these businesses.
Unanticipated events or liabilities relating to these businesses could have a material adverse effect on our results of
operations, financial condition and cash flow. Such failures to achieve our acquisition target performance goals and could in
turn have material adverse effects on our revenue, results of operations, financial condition and cash flow.
Our business may be adversely affected by a decline in economic conditions in the United Kingdom or globally and other
market risks.
As our business operates predominantly in the United Kingdom, we are particularly affected by economic developments and
regulatory and political changes in the United Kingdom and are also affected by any similar developments across Europe or
markets globally. Economic difficulties, increased competition between insurers due to an economic downturn and other
factors may prevent increases in premiums or may even cause the premium rates on which commissions are based to decline.
In addition, any significant reduction or delay by customers in purchasing insurance or making payment of premiums could
have a negative impact on our business. Factors such as declining business and consumer confidence, lower household
income and consumer spending, downturns in the property market and other economic challenges could have a significant
negative impact on the buying behavior of our commercial and individual customers. See also “—The United Kingdom’s
contemplated exit from the European Union may adversely impact our business, results of operations and financial
condition.” Insolvencies associated with continuing economic uncertainty could adversely affect our business through the
loss of customers or by hindering our ability to place insurance. Due to their size, our small and medium enterprise (“SME”)
business customers may be more vulnerable to any economic downturn and may be more prone to insolvency than larger
commercial customers.
If a significant insurer fails or withdraws from writing certain insurance coverage that we offer our clients, overall
underwriting capacity in the industry could be negatively affected, which could reduce our placement of certain lines and
types of insurance. An insurer with whom we place business ceasing to operate could also result in errors and omissions
claims by our clients. This or any other negative economic developments in the United Kingdom could reduce customer
confidence or limit the demand for our insurance products and as a result could negatively affect earnings and have a material
adverse effect on our results of operations.
Although we primarily market products to customers in the United Kingdom, we also have a small business in Europe. Our
Specialty & International segment places insurance for global risks and as a result its profitability is affected by international
economic developments and currency fluctuations. In particular, our Specialty & International segment places insurance for a
significant amount of mining, natural resources and energy risks and significant price fluctuations in these commodities,
whether due to supply conditions, geopolitical or economic variables, weather or other unpredictable external factors may
have a negative effect on our clients’ economic position and as a result may have a negative effect on our business, results of
operations and financial condition.

30

Any of the aforementioned factors, individually or in the aggregate, that negatively impact the UK insurance market, the UK
economy more generally, or European or global economic growth and stability more generally could increase our operating
costs, impose additional regulatory burdens and have a material adverse effect on our business, results of operations and
financial condition.
The United Kingdom’s contemplated exit from the European Union may adversely impact our business, results of
operations and financial condition.
In the June 2016 non-binding referendum on the United Kingdom’s membership in the European Union, a majority of the
United Kingdom’s electorate voted for the United Kingdom’s withdrawal from the European Union (“Brexit”). On
March 29, 2017, the Prime Minister of the United Kingdom officially triggered Article 50 of the Treaty of Lisbon, the terms
of which are subject to ongoing negotiations expected to continue through March 2019. The referendum has created
significant uncertainty about the future relationship between the United Kingdom and the European Union and has given rise
to calls for certain regions within the United Kingdom to preserve their place in the European Union by separating from the
United Kingdom as well as for the governments of other European Union Member States to consider withdrawal.
While it is difficult to predict any deterioration in economic conditions in the United Kingdom due to Brexit and the specific
consequences for our business, any significant reduction or delay by customers in purchasing insurance or making payment of
premiums could have a negative impact on our business. The Brexit negotiations could lead to the United Kingdom leaving
the single market for goods and services, which may affect the ability of businesses to passport from the United Kingdom
into other European Union Member States and likewise of European Union businesses to passport into the United Kingdom.
It is not certain what the future relationship between the United Kingdom and European Union in relation to financial
services market access will be, although there are various possible new or modified arrangements that may be adopted. Some
of these proposed arrangements depend on mutual recognition between the United Kingdom and other European Union
Member States, in particular, equivalence-based relationships which rely on existing equivalence provisions in European
Union legislation. There is not, however, an existing equivalence framework for insurance mediation and the existing
insurance and reinsurance frameworks do not provide meaningful market access. If there are no new or modified
arrangements in place following the United Kingdom’s exit (i.e. if there is “no deal”), UK insurance companies and insurance
intermediaries could face significant new restrictions on doing business in other European Union Member States or with
clients based in other European Union Member States, and vice versa. While we conduct very limited business that is reliant
upon European Union passporting rights between the United Kingdom and the European Union, the loss of passporting rights
may affect the insurance markets in which we operate, possibly reducing insurance capacity, competition and choice.
Uncertainty regarding these new or modified arrangements between the United Kingdom and other countries, both within and
without the European Union, may also create greater volatility in the pound sterling and have a material adverse effect on the
buying behavior of commercial and individual customers. The role of European Union directives, including the Insurance
Remediation Directive, and European Union regulations may change and we face uncertainty as to how the United Kingdom
will repeal, amend and/or replace any directly enforceable European Union regulations or any local laws or regulations based
on European Union directives or other guidance.
These developments, or the perception that these developments could occur, have had and may continue to have a material
adverse effect on market confidence in the United Kingdom, European and global economic conditions and stability of
financial markets and could significantly reduce market liquidity and restrict the ability of key market participants to operate
in certain financial markets. Lack of clarity about future UK laws and regulations as the United Kingdom determines which
European Union laws to replace or replicate in the event of a withdrawal, including financial laws and regulations, tax and
free trade agreements, intellectual property rights and employment laws, could decrease foreign direct investment in the
United Kingdom, increase costs, depress economic activity and restrict our access to capital.
In particular, if the United Kingdom and the European Union are unable to negotiate acceptable terms governing trade access
between the United Kingdom and the European Union following Brexit, barrier-free access between the United Kingdom and
other European Union Member states, or among the European Economic Area overall could be diminished or eliminated.
Significant disruptions to trade between the United Kingdom and Europe could result in instability in the UK economy, in
downward pressures on consumer confidence and spending and in restrictions to access to capital and could also have similar
effects across the European Union.
Additionally, political instability in the European Union as the result of Brexit may result in a material negative effect on
credit markets and foreign direct investments in the European Union and United Kingdom. This deterioration in economic
conditions could result in increased unemployment rates, increased short and long-term interest rates, consumer and
commercial bankruptcy filings, a decline in the strength of national and local economies and other results that negatively
impact household incomes. Further, there can be no assurance that the Bank of England will maintain consistent policies,
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particularly in part in light of Brexit negotiations. The Revolving Credit Facility is linked to LIBOR, and we are therefore
indirectly impacted by decisions made by the Bank of England. See “Description of Certain Financing Arrangements—
Revolving Credit Facility” and “—Risks Related to our Financial Profile—The Revolving Credit Facility bears interest at
floating rates that could rise significantly, increasing our interest cost and reducing cash flow.” Any of these factors could
have a material adverse effect on our business, financial condition and results of operations.
Many of our regulatory obligations described under “Business—Regulatory” are based on, or are derived from, European
Union measures. Depending on the terms of Brexit, some or all of our regulatory framework may be amended or modified.
Any of the abovementioned negative impacts on the United Kingdom or other European economy could negatively impact
our business, results of operations and financial condition.
The loss of key personnel could negatively affect our financial results and impair our ability to implement its business
strategy.
Our success substantially depends on our ability to attract and retain key members of the senior management team and key
leaders throughout our operating segments. If we were to lose one or more of these key employees, our ability to successfully
implement our business plan and the value of the business could be materially adversely affected. We maintain what we
believe to be a comprehensive range of staff retention and incentive mechanisms, but we can provide no assurances that we
will not lose one or more key members of the senior management team or key leaders in any of our operating segments.
Disruption to our infrastructure, interruption or loss of our information systems, including our data integrity, a failure of
PCWs or other digital distribution channels or a failure to maintain secure information systems could have a material
adverse effect on our business.
Our success depends, in part, on our ability to develop and implement technology solutions that anticipate and keep pace with
changes in industry information technology (“IT”) platforms, industry standards, client preferences and internal control
standards. We may not be successful in anticipating or responding to these developments on a timely and cost-effective basis.
We can provide no assurance that our IT infrastructure and software systems, or the IT infrastructure of our third-party
service providers will not be disrupted or interrupted in a manner that could have a material adverse effect on our business.
Our capacity to service our customers depends in part on storing, retrieving, processing and managing information. An
interruption to or loss of our information processing capabilities through the loss of stored data, a failure of our computer
equipment or software or telecommunications systems or some other technology disruption could have a material adverse
effect on our business, results of operations and financial condition.
A disruption to the infrastructure that supports our business and the communities where we are located, for example, would
adversely affect our ability to operate our business. Such disruptions may include a disruption involving terrorist activities,
disease pandemics, or disruption to the electrical, communications or other services used by our company, our employees or
third parties with whom we conduct business. We have developed a disaster recovery plan for our individual IT services as
well as our cloud-based IT data center but there can be no assurance that in the event of a disaster our systems will be fully
effective.
We are also dependent upon PCW’s to distribute a number of our products. Interruptions to the processing systems of any of
the PCWs that distribute our products could have a negative impact on our operations.
A significant failure of any of our operating platforms could have a material adverse impact on our financial control
frameworks and our ability to carry out our internal financial processes. We are also dependent on certain third parties to
enable us to complete transactions relating to the pricing and placement of insurance products. A significant failure of these
third parties could have a negative impact on our ability to service our customers and complete transactions.
Our computer systems store information about our customers, some of which is sensitive personal data. Database privacy,
identity theft and related computer and internet issues are matters of growing public concern and are subject to changes in
rules and regulations. Our failure to adhere to or successfully implement processes in response to changing regulatory
requirements in this area could result in legal liability or harm to our reputation. Unauthorized data disclosure could occur
through cyber security breaches as a result of human error, external hacking, malware infection, malicious or accidental user
activity, internal security breaches and physical security breaches due to unauthorized personnel gaining physical access or
any other means. In the past, some of our businesses had weak cyber security controls. In particular, with the growing
incidence of hacking and other forms of cyberattacks, our IT systems and networks have been, and may in the future be,
subject to malicious attacks, including cyber-attacks or the deliberate, accidental or negligent insertion of software viruses or
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other malicious code, any of which may disrupt or interrupt their normal operation, prevent access to data, cause data loss or
corruption, damage or destroy some or all of our systems, cause an unexpected plant or process shutdown or may lead to
safety and reliability risks in our computerized industrial control systems. Attempts may be made to gain unauthorized access
to, or deliberately breach, our IT systems and networks in order, for example, to manipulate our proprietary business data or
customer information, and even incidents that do not amount to a breach could result in adverse regulatory and financial
consequences including breaches of Data Protection Act 2018 and the General Data Protection Regulation, as well as further
regulatory intervention, and could harm our reputation. Despite the security measures that we have implemented to prevent
unauthorized access to information stored in our database and to comply with relevant data protection regulations, our
technology may fail to adequately protect the private information we maintain in our databases from theft or inadvertent
leakage. See “—Regulation or other requirements in the areas of privacy, information security and data protection could
increase our costs and affect or limit how we collect and/or use personal information and our business opportunities.”
If unauthorized parties do gain access to our networks or databases, they may be able to steal, publish, delete or modify
private and sensitive third-party information; misuse could include committing fraud and identity theft. In such
circumstances, we may be held liable to our clients or may be subject to regulatory actions for breaching privacy rules.
Furthermore, the failure of any of the PCWs that distribute our products or other third-party IT solutions that support
distribution of our products and services to maintain secure information systems could result in customers associating our
products or brands with such failures, which could have a negative impact on our business, results of operations and financial
condition. Any resultant litigation, civil penalties, government investigations or adverse publicity could cause us to incur
expenses to resolve these issues, could deter intermediaries and customers from dealing with us or could damage our
reputation more broadly, any of which could have a material adverse effect on our reputation and business.
We have implemented, or are in the process of implementing, IT initiatives in order to realize internal efficiencies and
deliver scale advantages across our business. Any adverse challenges to our implementation of new technologies, systems
or processes could have a material adverse effect on our business.
To bring Towergate’s IT infrastructure up to industry standards and to achieve cost-savings, we have implemented various IT
initiatives, such as the Broker System Consolidation (“BSC”) initiative. The BSC initiative is designed to consolidate the
number of policy administration systems used across our business and to link these systems to a central network. See
“Management’s Discussion and Analysis of Financial Conditions and Results of Operations—Ardonagh Group—Business
Transformations and Synergies.” Price Forbes has also recently replaced its core broking IT platform to increase efficiency
and improve customer outcomes.
Although we have seen some of the benefits of our IT initiatives, we can provide no assurance that we will realize all of the
benefits of our various IT initiatives, including increasing cost-savings or achieving synergies between our various divisions.
Any or all of the composite segments of the program may be delayed, be more expensive than we may have expected or may
not result in the same IT efficiencies, synergies or costs savings for some offices, product markets, or regions as for others, if
at all. The installation of certain technologies or systems may prove difficult for our staff to fully utilize such that the
expected benefits are not fully realized, if realized at all. Implementation of any IT initiatives may distract management’s
attention from other aspects of the business, which could have a material adverse effect on our results of operations and
financial condition.
The various technologies, systems and processes that comprise our IT initiatives are intended to operate in a complementary
manner, connecting our offices, standardizing our systems and processes and capitalizing on scale advantages across our
business. There is a risk that if any one or more individual IT initiatives proves difficult to implement, does not become fully
integrated or does not achieve all expected results, the full integration and expected performance of other specific IT
initiatives, as well as the impact of the IT initiatives taken as a whole, may be adversely affected. See also “—Disruption to
our infrastructure, interruption or loss of our information systems, including our data integrity, a failure of PCWs or other
digital distribution channels or a failure to maintain secure information systems could have a material adverse effect on our
business.”
The success of our business depends in large part on our ability to achieve operational efficiency which we believe our IT
initiatives support, but any of the abovementioned obstacles to the successful implementation of our IT initiatives, or any
other challenges to the improvement and integration of our IT systems across our IT platforms and companies, may have a
material adverse effect on our business, results of operations and financial condition.
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We utilize outsourcing arrangements for certain IT, financial and other functions. By relying on third-party service
providers, we may come across unexpected obstacles that can disrupt our business operations.
We have outsourced certain financial and other functions to third-party service providers, including Microsoft and Accenture,
in an effort to maximize operating efficiencies. Inadequate management or training of any of these providers could lead to an
inability to effectively manage and execute the applicable processes. In addition, we are at risk of data security breaches,
losing visibility and control of the applicable processes and potential language barriers. Furthermore, the IT platforms for our
premium financing are provided by various premium credit providers, including third parties, and thus we have no control
and can provide no assurances with respect to risk of data breaches on this platform. See also “—Regulation or other
requirements in the areas of privacy, information security and data protection could increase our costs and affect or limit
how we collect and/or use personal information and our business opportunities.” If we do not effectively manage
outsourcing relationships, if third-party providers do not perform efficiently or in a timely manner or if we experience
problems with transitioning work to a third-party provider, we may experience disruptions in transaction processing or IT
services. Further, to the extent that any of the third-party service provider agreements are determined not to benefit us in their
current form, we may not be able to renegotiate or rescind any or all of the agreements. If any of the above risks were to
materialize, it could negatively impact our business processes, reputation and customers.
We depend on relationships with third-party brokers, third-party MGAs and other capacity and product providers. Any
adverse changes in these relationships could materially adversely affect the business and our operational results and
financial condition.
Our success depends in part on the quality of services provided by, and our relationships with, the third-party brokers
(including insurance brokers and mortgage brokers), third-party MGAs, insurers and PCWs through which we distribute a
portion of our insurance products. Our relationships with these trading partners are significant factors relating to our success
and negative changes in these relationships resulting in a loss of underwriting capacity, disruption of or restricted access to
specific distribution channels or less competitive positioning of or to our products can severely inhibit our ability to offer
products to our customer. We use PCWs to distribute a number of our products. A failure to maintain our existing
relationships with PCWs, or a failure to build relationships with new entrants to the market, could have a material adverse
effect on our business, results of operations and financial condition. Our results of operations could also be adversely affected
by changes in our commercial arrangements with PCWs, such as increases in the fees charged, changes in fee charging
practices or changes in the algorithms PCWs use to respond to PCW customer searches. Any of the aforementioned, or any
other deterioration in our relationships with third-party brokers or mortgage intermediaries could have a material adverse
effect on our business, financial condition and operating revenues.
We depend on insurance companies and other third-party capacity and product providers providing us with underwriting
capacity and products, but we have no control over such insurance companies’ or other third-party capacity and product
providers’ abilities to provide insurance underwriting capacity and products.
As an insurance intermediary we depend on insurance companies providing us with insurance underwriting capacity and
products, which in turn depends upon, among other things, insurance companies’ ability to procure reinsurance, over which
we have no control. To the extent that reinsurance becomes less widely available, for example as a result of adverse
economic conditions, we may not be able to provide the amounts or types of coverage desired by our customers. To retain
underwriting capacity, we also need to maintain underwriting discipline and satisfactory loss ratios for our insurance
company partners. Capacity providers may also choose to withdraw capacity based upon changes in our credit ratings or loss
of reputation. Withdrawal by insurance companies of underwriting capacity for whatever reason and in circumstances where
replacement underwriting capacity cannot be procured, or a significant increase in the rates charged by an insurance
company, could have a material adverse effect on our business performance and consequently upon our financial condition,
results of operations and cash flow.
Volatility or declines in premiums, declines in commission rates or increases in applicable premium taxes may seriously
undermine our business and results of operations.
We derive most of our revenue from commissions and fees for broking and underwriting services. Our commissions are
generally based on insurance premiums, which are cyclical in nature and may vary widely based on market conditions.
Competition, economic difficulties, changes in the UK insurance premium tax or other factors may change the underlying
cost bases of insurance providers and as a result may prevent increases in premiums or may even cause premium rates to
decline. As we cannot determine the timing and extent of premium rate changes, we may not be able to accurately forecast
our commission income, including whether it will significantly decline. As insurance companies continue to outsource the
issuance of insurance policies to non-affiliated agents and brokers such as ourselves, they may seek to further bring down
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their expenses by reducing commission rates payable to such organizations. Additionally, changes in the manner in which
discount rates or other rates related to claims costs are calculated could result in the rates rising or falling and could lead
insurers to adjust commission rates. A significant reduction in commissions, along with general volatility or declines in
premiums, could have a significant adverse effect on our business, our generation of revenue and our financial condition.
Profit commissions are less predictable than traditional commissions and we are consequently less able to forecast the
amount of profit commissions that we will receive.
We derive a small portion of our income from profit commissions from insurance companies. Profit commissions are
typically dependent upon the profitability of the business placed with the insurer. We are less able to forecast profit
commissions than premium-based commissions due to the link with variable insurance events and the inherent volatility this
brings. As the profitability of our MGA segment is in part dependent upon the ratio of claims made to total underwriting
business placed, and as a significant amount of the underwriting business that we place insures risk in the United Kingdom,
catastrophic events, whether natural or otherwise, may affect the amount of claims being made and therefore the profitability
of the business which we placed. Moreover, insurance companies may seek to negotiate profit sharing agreements with less
favorable terms to us as a result of a decrease in the profitability of the business we place with them. If we are unable to
correctly forecast the amount of profit commissions that we will receive for the above or any other reasons, results of
operations, financial condition and cash flows could be negatively impacted.
Certain pro forma financial and other information included herein needs to be carefully considered.
For the convenience of readers only, we include certain unaudited pro forma financial information in this offering
memorandum to illustrate the effect of the Swinton Acquisition on the pro forma combined consolidated income statements
of The Ardonagh Group Limited, by giving pro forma effect to the Swinton Acquisition as if it had occurred on June 30,
2017 in our Pro Forma Adjusted EBITDA. See “Presentation of Financial Information and Other Information—Non-IFRS
Financial Measures. We also present certain unaudited financial information Pro Forma for Completed Transactions
prepared by management to give effect to, (i) for the years ended December 31, 2017 and 2016, the acquisitions of Price
Forbes, Autonet, URIS Group (formerly Direct Group), Chase Templeton, Healthy Pets, Carole Nash and Mastercover and
the acquisition of the US Binders’ business and assets, and (ii) for the six months ended June 30, 2018 and 2017, the
acquisitions of Price Forbes, Autonet, URIS Group (formerly Direct Group), Chase Templeton, Healthy Pets, Carole Nash
and Mastercover and the acquisition of the US Binders’ business and assets. In addition, it gives effect to the purchase of the
right to renew insurance policies relating to a number of insurance product lines and the purchase of business and assets from
Haven Insurance Brokers Limited and The Trust Insurance Group Limited, in each case as if such transactions had occurred
on the first day of the period or comparative period, as applicable, to present our results on a like-for-like basis. See
“Summary Unaudited Pro Forma Adjusted EBITDA and Other As Adjusted Information.” Such unaudited pro forma financial
information as of and for twelve months ended June 30, 2018 and such financial information Pro Forma for Completed
Transactions has been prepared by management for illustrative purposes and as supplemental information to facilitate
management discussion and analysis. Such information is not indicative of what the combined results of operations actually
would have been had such transactions been completed as of the date indicated nor is it meant to be indicative of any
anticipated condensed balance sheets or income statements that The Ardonagh Group will experience after the occurrence of
any transactions. In addition, neither the unaudited pro forma financial information as of and for the twelve months ended
June 30, 2018 nor the financial information Pro Forma for the Completed Transactions has been prepared and shall not be
construed to be in compliance with Regulation S-X under the U.S. Securities Act, the Prospectus Directive or any other
regulations and does not purport to project the financial results of operations of The Ardonagh Group for any future periods.
Neither the assumptions underlying the pro forma adjustments nor the resulting pro forma financial information have been
audited or reviewed in accordance with any generally accepted auditing standards. Any reliance you place on this information
should fully take this into consideration. See also “Presentation of Financial Information and Other Information—The
Ardonagh Group Limited—Unaudited Pro Forma Financial Information of Topco as of and for the Twelve Months Ended
June 30, 2018—Financial Information Pro Forma for Completed Transactions” and “—Certain pro forma financial and
other information included herein needs to be carefully considered.”
The unaudited Pro Forma Adjusted EBITDA and Adjusted EBITDA Pro Forma for Completed Transactions information
presented is inherently subject to risks and uncertainties.
The unaudited Pro Forma Adjusted EBITDA and Adjusted EBITDA Pro Forma for Completed Transactions information
presented in this offering memorandum is inherently subject to risks and uncertainties. It does not present our reported results
of operations for the twelve months ended June 30, 2018, and is not comparable to the consolidated financial statements or
other financial information included elsewhere in this offering memorandum. In addition, Pro Forma Adjusted EBITDA and
Adjusted EBITDA Pro Forma for Completed Transactions do not purport to indicate our future consolidated results of
operations. Our actual results may differ significantly from those reflected in our Pro Forma Adjusted EBITDA and Adjusted
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EBITDA Pro Forma for Completed Transactions. The calculations of Pro Forma Adjusted EBITDA and Adjusted EBITDA
Pro Forma for Completed Transactions are based on various assumptions and management estimates and are inherently
subject to risks and uncertainties and may not give an accurate or complete picture of the financial condition or results of
operations of any acquired entities prior to their acquisition by us or may not be comparable to our consolidated financial
statements or the other financial information included in this offering memorandum and should not be relied upon when
making an investment decision. In addition, Pro Forma Adjusted EBITDA and Adjusted EBITDA Pro Forma for Completed
Transactions include the EBITDA of entities with minority interests. For example, we consolidate 100% of Autonet’s
EBITDA although there are minority interests within Autonet. See “Summary—Summary Unaudited Pro Forma Adjusted
EBITDA and Other As Adjusted Information.”
Potential future impairments of intangible assets could have a material adverse effect on our business, financial condition
and results of operation.
Our goodwill is a significant asset. As of June 30, 2018, the book value of our goodwill amounted to £671.5 million while
our total intangible assets amounted to £1,092.4 million. We have also initially booked £85.1 million in goodwill in our pro
forma financial information in connection with the Swinton Acquisition, which may be reallocated once the purchase price
accounting for the Swinton Acquisition has been finalized and as such the actual goodwill may differ significantly. See
“Unaudited Combined Pro Forma Financial Information.” In accordance with IFRS, we annually test whether goodwill and
other assets with indefinite useful lives have suffered any impairment. Other assets are also reviewed for impairments
whenever events or changes in circumstances indicate that the carrying amount of the asset exceeds its recoverable amount.
The recoverable amount of an asset or a cash generating unit is determined based on the higher of fair value less costs to sell
and a value in use calculation based on management’s assumptions and estimates. Our last impairment review on
December 31, 2017 resulted in recognition of a £76.8 million impairment charge in relation to our MGA segment, which has
been impacted by the effects of remediation of the legacy business. See note 14 to the Ardonagh 2017 Audited Financial
Statements. A decrease in expected cash flows of the group of cash generating units, changes in market conditions, loss of
key customers and a change in our imputed cost of capital may indicate potential impairment of recorded goodwill.
Weakness in the global economy also may cause us to make impairment charges, which, depending on the amounts impaired,
could have a material adverse effect on our business, financial condition and results of operations.
Competition in our industry is intense, and if we are unable to compete effectively, our business may be adversely affected.
We face intense competition in all areas of the insurance intermediary industry in which we operate, based on product
breadth, innovation, quality of service and price. Consolidation within the insurance industry increases competition and can
lead to downward pricing pressures as consolidated entities compete for market share. In respect of our MGA and broking
divisions, numerous other firms, as well as insurance companies that directly solicit customers without the assistance of an
agent or broker, compete for a share of the various insurance markets and customers. Furthermore, aggressive pricing by
competitors in the underwriting industry could have a material adverse effect on our business and results of operations. Any
of the above, individually or in the aggregate, could have a material adverse effect on our business and financial position, our
results of operation and our cash flow.
Adverse publicity, in particular relating to our financial condition, our cost-savings initiatives or redundancies associated
with the integration of acquired entities, may adversely affect our customer, insurer and supplier relationships, may lead
to increased regulatory scrutiny and may have a negative impact upon the market perception of our business.
Our success depends in significant part on our relationships with our capacity partners, industry colleagues and customers. As
an insurance intermediary, we depend on insurance companies providing us with underwriting capacity and products.
Adverse publicity relating to our financial condition, including negative changes in our credit ratings, may have a material
adverse effect on our relationships with our capacity partners, industry colleagues and customers and/or the market
perception of our business. Insurance companies may choose to withdraw underwriting capacity and products in
circumstances where no suitable replacement can be procured, or may seek to impose an excessive increase in rates, and
third-party brokers and mortgage intermediaries may choose not to distribute our products. Existing suppliers may choose not
to do business with us, demand quicker payment terms or decline to extend normal trade credit and we may find it difficult to
obtain new or alternative suppliers. Customers may choose not to (and it may be more difficult to convince such customers
to) subscribe or continue to subscribe to our products and services. Adverse publicity may also result in increased regulatory
scrutiny. We recognize the importance of having a robust communications and public relations capability and maintaining
regular communication with all of our key stakeholders. Despite our good working relationships with our various insurer and
supplier stakeholders, however, we are in the process of implementing various cost-savings initiatives which may include
headcount reductions or specific office closures, as a result of integration activities or otherwise, and adverse publicity
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regarding our cost-savings initiatives could have a negative impact our customer relationships. Any of the foregoing could
have a material adverse effect on our business, results of operations and financial condition.
If we fail to comply with regulatory requirements or guidelines, we may not be able to conduct business or may be subject
to sanctions or substantial fines that may have a material adverse effect on our reputation, results of operations and
financial condition.
Our businesses are authorized and regulated by the FCA and firms in our industry must maintain regulatory authorization.
Our insurance intermediary activities must comply with FCA rules and guidelines that impose, amongst other things, a highlevel standard on the establishment and maintenance of proper systems and controls and minimum threshold conditions that
must be satisfied for an insurance broking firm to remain authorized as well as rules on the conduct of business and treating
customers fairly (“FCA Rules”). The FCA Rules impose minimum “threshold conditions” that must be satisfied as well as
robust standards for the establishment and maintenance of proper systems and controls, notably for the conduct of business
and the fair treatment of customers. The FCA Rules also impose upon us certain minimum capital and liquidity requirements.
Our treating customers fairly obligation requires us to demonstrate that we are consistently delivering fair outcomes to
consumers and that senior management are taking responsibility for ensuring that we, and our staff at all levels, deliver the
consumer outcomes relevant to our business by establishing an appropriate culture. Situations can arise in which our interests
differ from those of customers or in which we represent two customers who are both parties to the same insurance claim. The
FCA Rules oblige us to manage conflicts of interest fairly and we risk regulatory action if we do not do so. Furthermore, we
often incur additional costs in order to comply with changes to the FCA Rules and regulatory landscape. We can provide no
assurance that we will continue to able to fund such costs or that the incurrence of such costs will not have a material adverse
effect on our business, results of operations and financial condition.
Firms have an ongoing obligation to periodically provide the FCA with certain information, including their financial
performance and customer outcomes. The FCA supervises firms’ activities to assess compliance with regulatory
requirements, including client money rules. The FCA will seek additional information from firms via surveys, thematic
reviews and formal risk assessments. The FCA has extensive investigative and disciplinary powers, including the power to
impose fines and vary or cancel regulatory permissions. While we maintain an ongoing dialogue with the FCA in the
ordinary course of business and while we consider our compliance with the FCA Rules to be robust, failure to comply with
the FCA Rules could lead to disciplinary action, including requiring customers to be compensated for loss, the imposition of
penalties and the revocation or variation of our authorizations to conduct business, in whole or in part. In addition,
individuals performing various controlled functions for regulated firms are required to be approved persons and to satisfy
certain fitness and propriety criteria. Any disciplinary or enforcement action against these individuals by the FCA could
prevent such persons from continuing to work for us. If these individuals are key personnel, this could have a material
adverse effect on our business. Disciplinary or enforcement action against any individuals or against the business generally
could result in damage to our brands and reputation.
In the past, some of our businesses failed to meet internal risk and compliance guidelines including business and control
frameworks and other cyber security controls that attracted enhanced regulatory scrutiny as well as external FCA regulations
and guidelines including change of control approvals. Likewise, the Swinton Group has failed to meet FCA regulations and
guidelines including in relation to corporate governance, sustainability of its business model (including its internal risk
management processes) and complaints management that has attracted enhanced regulatory scrutiny. Historically, Swinton
has also experienced regulatory intervention in relation to failures in its sales of payment protection insurance, mis-selling of
monthly add-on insurance policies and cyber security controls. Swinton has undertaken various regulatory related projects,
including an ongoing program to implement improved complaint handling capability across the business to support consistent
delivery of fair outcome for customers and which also includes a review of historic complaints to identify and address any
customer detriment. For additional information see note 7 to the Swinton 2017 Financial Statements. As such, any future
material incidents of non-compliance within The Ardonagh Group, including, following the Swinton Acquisition, within the
Swinton Group, could result in enhanced sanctions, fines, penalties or other disciplinary actions, including, among other
things, a downgrade of our regulatory rating and limitations or prohibitions on our future business activities, which could
consequently materially and adversely affect our business, financial condition and results of operations. Although we conduct
due diligence with respect to the business and operations of acquired businesses, including Swinton, we may fail to identify
all material facts concerning these businesses. Unanticipated events or liabilities relating to acquired businesses, including
Swinton, could have a material adverse effect on our results of operations, financial condition and cash flow.
There is an ongoing FCA review of redress costs associated with advice provided by Towergate Financial in relation to
enhanced transfer value (“ETV”). Towergate Financial was a provider of independent financial and mortgage advice and
operated outside of Towergate’s core UK specialist personal lines and SME markets. On March 16, 2015, prior to the 2015
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financial restructuring, TIL disposed of Towergate Financial assets to Palatine Private Equity (“PPE”) for a gross
consideration of £8.6 million. Provisions and contingent liabilities in respect of ETV remained within Towergate.
In March 2017, the FCA issued a consultation on whether to update the methodology used to calculate levels of redress due
in cases of unsuitable advice in respect of pension transfers. The FCA published revised guidance on the calculation of
redress and file review commenced in the second half 2017. In light of these developments, we established a provision in the
fourth financial quarter of 2017 of £51.0 million representing our estimate of redress liabilities that will fall due, including
£7.0 million of estimated cost and expenses of the review activities. As of June 30, 2018, £5.6 million of the £7.0 million
review activity estimated cost and expenses provision remains. In estimating this provision, we took into account that the
redress program remains at an early stage and that there is material uncertainty regarding the ultimate cost. We expect the
redress program to commence in the first quarter of 2019 and last for approximately 24 months. For further information, see
note 22 to the Ardonagh H1 2018 Unaudited Interim Financial Statements included elsewhere in this offering memorandum.
See “Business—Legal proceedings.”
Regulation or other requirements in the areas of privacy, information security and data protection could increase our
costs and affect or limit how we collect and/or use personal information and our business opportunities.
There is increasing awareness and concern among the general public, governmental bodies, and others regarding marketing
and privacy matters, particularly as they relate to individual privacy interests. Recent events, including the discovery of
monitoring activities by certain governmental agencies, have resulted in a heightened legislative and regulatory focus on
privacy, data protection and information security around the world and, in particular, across Europe. European legislators and
regulators are increasingly adopting or revising privacy, data protection and information security laws that could potentially
have a significant impact on our current and planned privacy, data protection and information security-related practices, our
collection, use, sharing, retention and safeguarding of consumer and/or employee information and some of our current or
planned business activities. These concerns have resulted and may result in new or amended laws and regulations that could
adversely impact our business. In particular, and in addition to incurring compliance costs, changes to such laws and
regulations may create significant business interruption risks if we are no longer able to use customer data in the manner in
which we have been accustomed.
Our ability to obtain, retain and otherwise manage the personal data of our customers is governed by data protection
requirements and regulatory rules and guidance issued by, among others, the UK Information Commissioner’s Office
(“ICO”), including the new data protection framework, the General Data Protection Regulation (the “GDPR”), which came
into effect on May 25, 2018 as the Data Protection Act 2018. The GDPR implements a number of changes to the European
Union data protection regime and the GDPR strengthens individual rights, imposes stricter requirements on companies
processing personal data. For example, the GDPR might lead to an increase in requests from data subjects based on their
enhanced rights such as the right to be forgotten, rights of deletion and restriction of processing rights. We will also be
required to ensure that data minimization is embedded across the organization so that only the appropriate amount of data
required for any particular purpose is processed, that we delete any unnecessary datasets and that we anonymize data
wherever possible. The increased compliance obligations and penalties for processors under the GDPR are likely to result in
increased costs associated with the data processing services provided by third parties. The GDPR also provides for
significantly increased sanctions and penalties, including potential liability from compensation claims from individuals and
consumer rights groups and fines of up to the higher of €20.0 million or 4% of the total worldwide annual turnover of the
preceding financial year, which will require heightened escalation and notification processes with associated response plans
should a serious breach occur, particularly in response to court rulings finding that an employer could be liable for intentional
breaches by its employees. Compliance with GDPR has required substantial amendments to our procedures and policies.
There is also a possibility that the law will apply to a larger range of activities than we anticipate, impose more onerous
compliance obligations or otherwise have a larger impact on our operations than we expect.
We are also subject to evolving European laws on personal data export as we may transfer personal data from the European
Economic Area to other jurisdictions. For example, in 2015, the Court of Justice of the European Union invalidated the USEU Safe Harbor framework regarding the transfer of personal data from the European Union to the United States, which was
subsequently replaced in August 2016 by the Privacy Shield framework. However, there is currently litigation against this
framework as well as litigation challenging other European law mechanisms for adequate data export, i.e. the standard
contractual clauses, and it is uncertain whether the Privacy Shield framework and/or the standard contractual clauses will be
similarly invalidated by the European Union courts. We rely on a mixture of mechanisms to transfer data from our European
business to India as part of our Accenture outsourcing contract and could be impacted by changes in law as a result of the
current challenges to these mechanisms in the European Courts leading to governmental enforcement actions, litigation, fines
and penalties or adverse publicity which could have an adverse effect on our reputation and business.
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In addition, the current European laws that cover online marketing by email or other electronic communications such as SMS
or cookies are under reform. A draft of this new law, i.e. the ePrivacy Regulation was announced on January 10, 2017. The
current draft of the ePrivacy Regulation is going through the EU legislative process. Unlike the current marketing rules, this
ePrivacy Regulation will directly be implemented into the laws of each of the European Union Member States without the
need for further enactment. We cannot predict how the ePrivacy Regulation, or similar legislation, will be implemented
within the United Kingdom, if at all, post-Brexit. The current draft extends the strict opt-in marketing rules to business to
business communications, strengthens requirements around other online marketing tools, and significantly increases penalties
to the same level of fines as the GDPR. This may significantly impact the effectiveness of our current online marketing
strategies and revising these strategies may result in additional compliance costs.
We are also subject to the terms of our privacy policies and privacy-related obligations to third parties. We strive to comply
with all applicable laws, policies and legal obligations, decisions and opinions of relevant local authorities relating to privacy
and data protection as well as our other privacy-related obligations. These laws and regulations are subject to revision and
differing interpretations and have generally become more stringent over time. We cannot predict the nature, scope or effect of
future regulatory requirements to which we might be subject or the manner in which existing laws might be administered or
interpreted. It also is possible that these obligations may not be applied consistently by regulatory authorities or across courts.
These privacy and data protection-related laws and regulations are evolving with new or modified laws and regulations
proposed and implemented frequently and existing laws and regulations subject to new or different interpretations. Further,
after the planned exit of the United Kingdom from the European Union, which will take place no sooner than March 29,
2019, we cannot provide any assurances as to how the United Kingdom will replace current European Union legislation on
data privacy protection, including the GDPR, if at all. See also “—The United Kingdom’s contemplated exit from the
European Union may adversely impact our business, results of operations and financial condition.” Compliance with these
laws and regulations can be costly and disruptive to the operation of our business. Although we believe we have implemented
appropriate controls to meet these regulatory obligations, we cannot assure you that our controls will always be foolproof.
Our past compliance history may be factored into any matters that come to a regulator’s attention in the future, including any
apparent violations. If our systems and controls are found to be insufficient, we may be exposed to heightened sanctions,
financial crime and/or fraud risk and the relevant business, its directors and certain members of staff could face criminal
sanctions, regulatory censure or financial penalties.
Any failure or perceived failure by us to comply with such obligations or with our own privacy policies, or any compromise
of security that results in the unauthorized processing, release or transfer of information, may result in governmental
enforcement actions, litigation or public statements against us by consumer advocacy groups or others and could cause our
customers and the third parties with whom we work to lose trust in us, which could have a material adverse effect on our
business. Additionally, if the third parties with whom we work violate either applicable laws or our own policies, such
violations may put the information in our database at risk and could in turn have a material adverse effect on our business.
Furthermore, compliance with current and/or new laws and regulations could result in the incurrence of additional
compliance costs and, under certain circumstances, could require changes in the way we conduct our business, which, in each
case, may adversely impact our business and results of operations.
We are subject to regulatory, business and economic risks associated with operating abroad and trading internationally.
We currently operate principally in the United Kingdom, but we have global customers and plan to continue the international
expansion of our business operations and trading activity for both new business and Brexit-planning purposes. We may also
enter into new international markets whether through the establishment of offices in those markets or the expansion of our
customer base to include customers in those markets. We are subject to a variety of risks inherent in serving a global
customer base and in maintaining offices abroad.
These risks include but are not limited to:
•

political, social, or economic instability;

•

risks related to the legal and regulatory environment in foreign jurisdictions, including with respect to privacy and data
protection, and unexpected changes in laws, regulatory requirements, and enforcement;

•

risks that our IT systems or internal controls and procedures may not be adequate to support operations abroad;

•

potential damage to our brand and reputation due to compliance with local laws, including potential censorship or
requirements to provide user information to local authorities;

•

fluctuations in currency exchange rates (see “—Risks Related to Our Financial Profile—Our derivative instruments
may be ineffective or may not be implemented correctly”);
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•

higher levels of credit risk or payment fraud;

•

burdens of complying with a variety of foreign laws and regulations;

•

reduced protection for intellectual property rights in some countries;

•

difficulties in staffing and managing global operations and the increased travel, infrastructure, and legal compliance
costs associated with multiple international locations;

•

compliance with the United States Foreign Corrupt Practices Act, the UK Bribery Act 2010, and similar laws in other
jurisdictions; and

•

compliance with statutory equity requirements and management of tax consequences.

We are subject to laws regarding money laundering, financing of terrorism and laws prohibiting us, our employees or
intermediaries from making improper payments or offers of payment to foreign governments and their officials and political
parties for the purpose of obtaining or retaining business, including the UK’s Proceeds of Crime Act 2002 and Bribery Act
2010 (including The Fourth European Union Anti-Money Laundering Directive implemented in the United Kingdom by the
Money Laundering, Terrorist Financing and Transfer of Funds (Information on the Payer) Regulations 2017, which impose
additional requirements with respect to determining beneficial ownership and identifying politically exposed persons) as well
as sanctions administered by the United States Treasury Department’s Office of Foreign Assets Control (“OFAC”), the
United Nations Security Council, the European Union, the UK Office of Financial Sanctions Implementation, the UK
National Crime Agency, or other relevant sanctions authorities. As a result of our international reach, we may provide
insurance intermediaries services to clients in a jurisdiction subject to heightened regulatory scrutiny. Failure to comply with
any such laws could result in investigations, public censure, financial penalties, liability and/or enforcement actions being
brought against us. Damage to our reputation, whether because of a failure to comply with applicable laws or any regulatory
action, could deter customers from choosing us. Any of these developments could impair our ability to conduct our business
and could have a material adverse effect on our business, results of operations or financial condition or could have a negative
impact our reputation. We cannot predict the manner in which existing laws or regulations might be administered or
interpreted or the nature, scope or effect of future regulatory requirements to which we might be subject.
Legislative or taxation changes or HMRC enforcement actions may have a material adverse impact on our business,
results of operations and financial condition.
We are subject to the laws of England and Wales and the taxation rules administered by HM Revenue & Customs
(“HMRC”) and we are required to certify to HMRC that we have appropriate tax accounting arrangements in place. Changes
in legislation or regulations and actions by regulators, including changes in administration and enforcement policies, could
from time to time require operational improvements or modifications, the conduct of reviews and audits or the cessation of
certain business practices, product lines or income streams that could result in higher costs or restrict our ability to operate
our business and, as a result, have a material adverse effect on our business, results of operations and financial condition.
HMRC may also take enforcement actions against us which may result in fines, penalties and/or interest charges being
imposed on us which may have a material adverse effect on our business, results of operations and financial condition.
Our business, results of operations and financial condition may be materially adversely affected by the outcome of certain
actual and potential claims, lawsuits and other proceedings.
We are subject to various actual and potential claims, lawsuits and 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. As we often assist our customers with matters involving substantial amounts of money,
including the provision of financial services advice and the placement of insurance coverage and handling of related claims,
errors and omissions claims against us may arise that allege potential liability for all or part of the amounts in question.
Claimants can seek large damage awards and these claims can involve potentially significant defense costs. Such claims,
lawsuits and other proceedings could, for example, allege damages as a result of our employees, agents or sub-agents
improperly:
•

failing to place coverage on behalf of customers;

•

failing to inform clients of relevant warranties and exclusions applying to their policies;

•

failing to adequately advise customers of their duties of disclosure and the risk of underinsurance; and

•

failing to provide insurance companies with complete and accurate information relating to the risks being insured or to
appropriately apply funds that we hold for our customers on a fiduciary basis.
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Our MGA segment assesses risk and issues policies to customers on behalf of insurance companies. In writing an insurance
policy, we agree to a set of underwriting criteria with an insurance company and write the policy under delegated authority
from the insurance company. If we underwrite a greater risk than agreed by the insurance company, handle a claim in excess
of any cap without referring such claim to the insurance company, issue policies that are outside of the applicable eligible
business criteria, use staff who are not authorized under the relevant delegated authority agreement or otherwise act beyond
the scope of our delegated authority, the insurance company may refuse to provide the funds in respect of the insurance claim
in question. As a result, we would incur the liability for such claims, which could have a negative effect on our reputation,
financial position and cash flow.
We maintain professional indemnity insurance for errors and omissions claims, the terms of which vary by policy year. Our
ability to obtain such professional indemnity insurance in the future in the amounts and with the deductibles we desire may
be adversely impacted by general developments in the market for such insurance or by our own claims experience. We
cannot guarantee that in the future we will be able to renew our current insurance policies on favorable terms, if at all. In
recent years, our self-insured risks have increased. In respect of such risks, we have established a provision for claims in
respect of outstanding errors and omissions claims that we believe to be adequate in light of current information and legal
advice; we adjust this provision from time to time according to relevant developments. If such insurance coverage proves
inadequate or unavailable or if there is an increase in liabilities for which we self-insure, our business, results of operations
and financial condition may be materially adversely affected. Currently the most significant errors and omissions
notifications relate to the ETV reviews. See “Business—Legal proceedings.”
In addition, our reputation and operations may be adversely affected by contractual or other proceedings instituted by thirdparty service providers, suppliers or competitors. See “Business—Legal proceedings.” Our reputation and operations may
also be adversely affected by failures in claims management. Instances of failing to notify insurers of claims on behalf of
customers, of inaccurate or incomplete cash reserves, poor service quality or excessive claims handling costs may result in
claims, lawsuits or other proceedings as well as damage to our reputation.
Our brands and reputation may be negatively affected if customers seek redress publicly, through the courts or otherwise. We
may suffer such brand and reputational damage even in circumstances where allegations by customers and/or consumer
groups are not ultimately upheld. Any of these could have a material adverse effect on our business, results of operations and
financial condition.
Our success depends on our continued access to various proprietary technologies and the continued protection of our
trademarks and other proprietary intellectual property rights.
We rely upon intellectual property that is owned or licensed by us to use various technologies, conduct our operations and
sell our products and services. Legal challenges could be made against our use of our proprietary or our licensed intellectual
property rights (such as trademarks, patents and trade secrets) and we may be required to enter into licensing arrangements on
unfavorable terms, incur monetary damages or be enjoined from use of the intellectual property rights in question. Our
trademarks and other intellectual property rights are important to our success and competitive position and the loss of or
inability to enforce trademark and other proprietary intellectual property rights could harm our business. We devote
substantial resources to the establishment and protection of our trademark and other proprietary intellectual property rights.
Our efforts to establish and protect our trademarks and other proprietary intellectual property rights may not be adequate to
prevent imitation of our brands or products by others or to prevent others from seeking to block sales of our branded
products. Additionally, we could face heightened risk relating to integration of acquired consumer-focused brands. Any
unforeseen issues or negative publicity relating intellectual property protection from these brands could cause harm to our
business.
Our success is dependent on the consistent application of our risk and compliance frameworks across all of our segments.
Despite the frameworks we have put into place, as with any large organization, we face a risk that our risk and compliance
policies and procedures may not be fully effective in identifying, monitoring and managing the risks we face. If our policies
and procedures are not successful in capturing all of the risks to which we are or may be exposed, we may suffer harm to our
reputation or be subject to litigation or regulatory actions that could have a material adverse effect on our business, financial
condition and results of operations.
Reporting guidelines, including those for risk reporting, internal control and financial reporting, may also not always be
followed properly and in a timely manner. The failure by any of our employees or operational segments to follow risk and
compliance standards could have a material adverse effect on our business, financial condition and results of operations.
Furthermore, some of our risk evaluation methods depend on information provided by third parties and on public information
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regarding markets, customers or other matters that are otherwise not generated by us. In some cases, that information may not
be accurate, complete or up-to-date. Such failure could consequently materially and adversely affect our business, financial
condition and results of operations.
Although each of our businesses maintains and will continue to maintain compliance departments, supported as necessary by
Group legal and compliance departments, it is important to ensure that our Group management standards, including risk
control and compliance policies, will always be fully and consistently applied throughout our organization, in particular since
in the past some of our businesses have failed to meet internal guidelines and external FCA regulations. We may, however,
experience difficulties in harmonizing our management, legal and compliance processes and in ensuring the full and
consistent application of policies across our large and diversified organization.
Risks Related to our Financial Profile
We are exposed to liquidity risk. Ongoing liquidity challenges may have an adverse impact on business value and earning
capacity.
The ability to obtain liquidity is essential to our capacity to meet both anticipated and unanticipated financial obligations in a
manner that does not prejudice our day-to-day operations. Liquidity risk refers to any inability on our part to meet payment
obligations. It arises where, for internal reasons (such as a specific major issue) or external reasons (such as macroeconomic
conditions), we face a sudden reduction in available liquidity, or a sudden need to increase funding. For example, future
exceptional payments similar to the payments made in 2016 for historic deals or to the ETV redress payments or a negative
result in a material dispute could result in our experiencing shortfalls of cash. Moreover, additional debt created through
exercising liquidity options could lead to a downgrade by rating agencies which could in turn result in revenue or cash
pressure through competitors using the information to discredit the business among customers and staff, insurers increasing
pressure on payment and collections processes as a means of managing their risk and staff becoming unsettled as a result of
adverse publicity. If market conditions were adverse for an extended period, if there were a general economic downturn, if
our credit standing were to decline or if we were unable to access the market to meet our liquidity requirements, such factors
individually or in the aggregate could have a material adverse effect upon our cash flow, business, results of operations, and
financial condition.
We will require a significant amount of cash to service our debt and sustain our operations. Our ability to generate or
raise sufficient cash depends on many factors beyond our control.
Our ability to make principal or interest payments when due on our indebtedness, including the Revolving Credit
Facility Agreement and our obligations under the Temporary Notes and the Notes, and to fund our ongoing operations, will
depend on our future performance and ability to generate cash, which is subject to general economic, financial, competitive,
legislative, legal, regulatory and other factors, as well as other factors discussed in these “Risk Factors,” many of which are
beyond our control.
The Revolving Credit Facility Agreement provides for revolving credit facilities that mature on the date that is five years
after the date of the Revolving Credit Facility Agreement. See “Description of Certain Financing Arrangements—Revolving
Credit Facility.” At the maturity of these loans, the Notes, or any other debt which we may incur, if we do not have sufficient
cash flows from operations and other capital resources to pay our debt obligations, or to fund our other liquidity needs, we
may be required to refinance or restructure our indebtedness. If we are unable to refinance or restructure all or a portion of
our indebtedness or obtain such refinancing or restructuring on terms acceptable to us, we may be forced to sell assets, or
raise additional debt or equity financing in amounts that could be substantial or the holders of our debt may accelerate our
debt and, to the extent such debt is secured, foreclose on our assets. The type, timing and terms of any future financing,
restructuring, asset sales or other capital raising transactions will depend on our cash needs and the prevailing conditions in
the financial markets. We cannot assure you that we will be able to accomplish any of these measures in a timely manner or
on commercially reasonable terms, if at all. In such an event, we may not have sufficient cash or sources of cash to repay all
of our debt. In addition, the terms of the Revolving Credit Facility Agreement, the Temporary Indenture, the Indenture and
the Intercreditor Agreement, as applicable, may limit our ability to pursue any of these measures.
Our derivative instruments may be ineffective or may not be implemented correctly.
We are subject to the risk of changes in exchange rates and their impact on our derivative instruments. We enter into crosscurrency swaps to mitigate exposure to foreign currency risk on the Existing Notes denominated in U.S. dollars. As of
June 30, 2018, the fixed interest rates of the swaps ranged between 7.7% and 9.2%. Additionally, we intend to enter foreign
exchange forward contracts to mitigate the exposure resulting from our revenue arising on the placement of premiums
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denominated in U.S. dollars. Risks associated with derivative instruments are that the hedges taken out at historic rates may
become unfavorable in the current environment, that bank credit lines may be exceeded and as a result we will be barred from
taking out new derivatives, then we may receive insufficient U.S. dollars to meet contractual obligations as they fall due and
the counterparty risk of the bank failing to honor the hedge transactions. Any of these events could cause losses and have a
material adverse effect on our business, results of operations or financial conditions.
The Revolving Credit Facility bears interest at floating rates that could rise significantly, increasing our interest cost and
reducing cash flow.
Our borrowings under the Revolving Credit Facility, which represents a substantial part of our indebtedness, will bear
interest at per annum rates equal to GBP LIBOR, in each case adjusted periodically, plus a spread. These interest rates could
rise significantly in the future, thereby increasing our interest expenses associated with these obligations, reducing cash flow
available for capital expenditures and hindering our ability to make payments on the Notes.
Further, following allegations of manipulation of LIBOR, regulators and law enforcement agencies from a number of
governments and the European Union are conducting investigations into whether the banks that contribute data in connection
with the calculation of LIBOR may have been manipulating or attempting to manipulate LIBOR. In addition, LIBOR and
other interest rates or other types of rates and indices which are deemed to be “benchmarks” are the subject of ongoing
national and international regulatory reform. Following the implementation of any such reforms, the manner of
administration of benchmarks may change, with the result that they may perform differently than in the past, or benchmarks
could be eliminated entirely, or there could be other consequences which cannot be predicted. For example, on July 27, 2017,
the FCA announced that it will no longer persuade or compel banks to submit rates for the calculation of the LIBOR
benchmark after 2021 (the “FCA Announcement”). The FCA Announcement indicates that the continuation of LIBOR on
the current basis cannot and will not be guaranteed after 2021. The potential elimination of the LIBOR benchmark or any
other benchmark, changes in the manner of administration of any benchmark, or actions by regulators or law enforcement
agencies could result in changes to the manner in which LIBOR is determined, which could require an adjustment to the
terms and conditions, or result in other consequences, in respect of any debt linked to such benchmark (including but not
limited to the Revolving Credit Facility which has interest rates that are linked to LIBOR). Any such change, as well as
manipulative practices or the cessation thereof, may result in a sudden or prolonged increase in reported LIBOR, which could
have an adverse impact on our ability to service debt that bears interest at floating rates of interest.
Our substantial leverage and debt service obligations could adversely affect our business and prevent us from fulfilling
our obligations with respect to the Temporary Notes, the Notes, Notes Guarantees and the Collateral.
We cannot guarantee that we will be able to generate enough cash flow from operations to service our debt obligations. We
are highly leveraged and expect to continue to be highly leveraged following the Offering. As of June 30, 2018, as adjusted to
give effect to the Transactions, we would have total financial indebtedness of £1,099 million. See “Capitalization.”
The degree to which we are and continue to be leveraged following the issuance of the Temporary Notes and the Notes could
have important consequences to holders of the Temporary Notes and the Notes, including, but not limited to:
•

making it difficult for us to satisfy our obligations with respect to our indebtedness;

•

making us vulnerable to, and reducing our flexibility to respond to, general adverse economic and industry conditions;

•

requiring the dedication of a substantial portion of our cash flow from operations to the payment of principal of, and
interest on, indebtedness, thereby reducing the availability of such cash flow to fund working capital, capital
expenditures, acquisitions, joint ventures, or other general corporate purposes;

•

limiting our flexibility in planning for, or reacting to, changes in our business and the competitive environment and the
industry in which we operate;

•

placing us at a competitive disadvantage as compared to our competitors, to the extent that they are not as highly
leveraged; and

•

limiting our ability to borrow additional funds and increasing the cost of any such borrowing.

Any of these or other consequences or events could have a material adverse effect on our ability to satisfy our debt
obligations, including the Temporary Notes and the Notes.

43

Despite our substantial leverage, we may still be able to incur more debt under the Indenture governing the Notes, which
could further exacerbate the risk described above.
The terms of the Indenture and the Revolving Credit Facility Agreement permit, and the terms of the Temporary Notes
Indenture will permit, us to incur substantial additional indebtedness, including in respect of committed borrowings under the
Revolving Credit Facility Agreement (including increased commitments under the Revolving Credit Facility Agreement) or
borrowings under any credit facility that replaces or refinances the Revolving Credit Facility Agreement (a “Credit
Facility”)). See “Description of Certain Financing Arrangements—Revolving Credit Facility.”
Under the Indenture we are, and under the Temporary Indenture we will be, permitted to incur additional indebtedness, in
addition to specified permitted indebtedness, so long as on a pro forma basis our Fixed Charge Coverage Ratio (as defined
under “Description of the Notes—Certain Definitions”) is at least 2.0 to 1.0 and, to the extent such additional Indebtedness is
secured on the Collateral securing the Notes, the Consolidated Senior Secured Net Leverage Ratio (as defined under
“Description of the Notes—Certain Definitions”) is at least 5.25 to 1.0. In addition, the Indenture allows, and the Temporary
Indenture will allow, our non-guarantor subsidiaries to incur additional debt that would be structurally senior to the Notes and
will not prevent us from incurring liabilities that do not constitute “Indebtedness” pursuant to the definition in the Temporary
Indenture or the Indenture. If we are able to designate some of our Restricted Subsidiaries (as defined under “Description of
the Notes—Certain Definitions”) under the Temporary Indenture or the Indenture as Unrestricted Subsidiaries (as defined
under “Description of the Notes—Certain Definitions”), those Unrestricted Subsidiaries would be permitted to borrow
beyond the limitations specified in the Indenture and engage in other activities in which Restricted Subsidiaries may
not engage. In addition, minority shareholders have interests in certain of our subsidiaries and may receive certain
distributions ahead of distributions made to holders of the Notes. From time to time, we have bought out and we may
continue to buy out minority interests as and when market opportunities are aligned with our business strategy.
We are subject to restrictive covenants that may limit our ability to finance future operations and capital needs and to
pursue business opportunities and activities.
The Indenture restricts, and the Temporary Indenture will restrict, among other things, our ability to:
•

incur or guarantee additional indebtedness and issue certain preferred stock;

•

enter into certain sale and leaseback transactions;

•

create or incur certain liens;

•

make certain payments, including dividends or other distributions, with respect to the shares of such entity;

•

prepay or redeem subordinated debt or equity;

•

make certain investments;

•

create encumbrances or restrictions on the payment of dividends or other distributions, loans or advances to, and on the
transfer of, assets to such entity;

•

sell, lease or transfer certain assets, including stock of restricted subsidiaries;

•

engage in certain transactions with affiliates;

•

consolidate or merge with other entities; and

•

impair the security interest for the benefit of the holders of the relevant Notes.

All of these limitations are subject to significant exceptions and qualifications. See “Description of the Notes—Certain
Covenants.” Despite these exceptions and qualifications, the covenants to which we are subject could limit our ability to
finance our future operations and capital needs and our ability to pursue business opportunities and activities that may be in
our interest.
In addition, we are also subject to the affirmative and negative covenants contained in the Revolving Credit Facility
Agreement. See “Description of Certain Financing Arrangements—Revolving Credit Facility.” A breach of any of those
covenants or the occurrence of certain specified events will, subject to applicable cure periods and other limitations, result in
an event of default under the Revolving Credit Facility Agreement. In particular, upon the occurrence of any event of default
under the Revolving Credit Facility Agreement, the Majority Lenders (being, subject to certain limitations, lenders under the
Revolving Credit Facility Agreement whose commitments thereunder aggregate at least 66.67% of the total commitments
thereunder) could cancel the availability of the Revolving Credit Facility Agreement and elect to declare all amounts
outstanding under the Revolving Credit Facility, together with accrued interest, immediately due and payable. In addition, a
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default or event of default under the Revolving Credit Facility Agreement could lead to an event of default and acceleration
under other debt instruments that contain cross-default or cross-acceleration provisions, including the Temporary Indenture
or the Indenture. If our creditors, including the creditors under the Revolving Credit Facility, accelerate the payment of
amounts owing to them under such other debt instruments, we cannot assure you that our assets and the assets of our
subsidiaries would be sufficient to repay in full those amounts, to satisfy all other liabilities of our subsidiaries which would
be due and payable and to make payments to enable us to repay the Temporary Notes or the Notes, in full or in part. In
addition, if we are unable to repay those amounts, our creditors could proceed against any Collateral granted to them to
secure repayment of those amounts.
Risks Related to the Swinton Acquisition and Nevada 3 Transactions
If the conditions to the escrow are not satisfied, the Issuer will be required to redeem part or all of the Temporary Notes,
which means that you may not obtain the return you expect on the Temporary Notes or the Notes or the liquidity of the
New Notes may be reduced.
The completion of the Swinton Acquisition is a condition to release of any of the proceeds of the Temporary Notes from
escrow. If the Swinton Acquisition occurs prior to the Escrow Longstop Date $175 million of the proceeds will be released to
the Issuer and an equivalent aggregate principal amount of Temporary Notes will be automatically exchanged for an
equivalent amount of New Notes selected on a pro rata basis on the Swinton Completion Date. The completion of the Nevada
3 Transactions is a condition to the release to the Issuer of the remaining $50 million of the proceeds, which will be released
if the Nevada 3 Transactions occur prior to the business day following the Escrow Longstop Date and the remaining
Temporary Notes will be automatically exchanged for an equivalent aggregate principal amount of New Notes. The closing
of the Swinton Acquisition and the closing of the Nevada 3 Transactions are both subject to receipt of approval from the
FCA. If the necessary approval for the Swinton Acquisition has not been obtained and the condition has not been satisfied on
our prior to the longstop date in the Swinton Acquisition Agreement, and such date is not extended, then the Swinton
Acquisition Agreement will automatically terminate and the Issuer will be required to redeem all of the Temporary Notes
pursuant to the terms of the special mandatory redemption provided under the Temporary Indenture. See “Description of the
Temporary Notes—Escrow of Proceeds; Special Mandatory Redemption.” If the Swinton Completion Date has occurred but
the necessary approval for the Nevada 3 Transactions has not been obtained prior to the business day following the Escrow
Longstop Date, then the Issuer will be required to redeem the remaining $50 million in aggregate principal amount of
Temporary Notes pursuant to the terms of the special mandatory redemption provided under the Temporary Indenture. As a
result, you may not obtain the investment return you expect on the Temporary Notes or the New Notes. Further, the FCA
may permit the Swinton Acquisition or the Nevada 3 Transactions but demand that we implement certain guidelines of
conditions. Accordingly, we may not be permitted to undertake the Swinton Acquisition or the Nevada 3 Transactions in a
timely fashion, without remedies, or at all. Any such remedy may make the Swinton Acquisition or the Nevada 3 transactions
less attractive.
The Issuer does not currently control Swinton or the Nevada 3 Transactions Entities and will not control Swinton or the
Nevada 3 Transactions Entities until completion of the Swinton Acquisition and the Nevada 3 Transactions, as applicable.
Swinton is currently controlled by the Vendor and the Nevada 3 Transactions Entities are currently controlled by Nevada 3.
We will not obtain control of Swinton or Nevada 3 Transactions Entities until the completion of the Swinton Acquisition and
Nevada 3 Transactions, as applicable. Prior to the Swinton Completion Date, Swinton will not be subject to the covenants
described in “Description of the Notes” to be included in the Temporary Indenture or any of the covenants included in the
Indenture or the Revolving Credit Facility. Prior to the Nevada 3 Transactions Completion Date, the Nevada 3 Transactions
Entities will not be subject to the covenants described in “Description of the Notes” to be included in the Temporary
Indenture or any of the covenants included in the Indenture or the Revolving Credit Facility. As such, we cannot assure you
that, prior to such date, as applicable, none of Swinton or the Nevada 3 Transactions Entities will take any action that would
otherwise have been prohibited by the Indenture had those covenants been applicable. See also “—Risks Related to the
Temporary Notes and the Notes—The Issuer, the Guarantors and Swinton will have control over the Collateral securing the
Notes, and the sale of particular assets could reduce the pool of assets securing the Notes.”
Certain information contained in this offering memorandum has been provided by Swinton’s management or the Nevada 3
Entities, and we have relied on such information in its preparation. We cannot assure you that, following the Swinton
Completion Date, we will be able to successfully integrate Swinton’s business into our businesses or that, following the
Nevada 3 Transactions Completion Date, we will be able to successfully integrate the Nevada 3 Entities. Moreover, the
Swinton Acquisition may require substantial amounts of management’s time and focus, which could adversely affect
management’s ability to operate our business. Our employees may also be uncomfortable with the Swinton Acquisition or
feel otherwise affected by it, which could have an impact on work quality and retention. See also “—Risks Related to Our
Business and Industry—Our selective acquisition and disposals strategy exposes us to risks, including the risk that we may

45

not be able to successfully integrate acquired businesses or that acquisitions may have liabilities that we are not aware of
and may not be as profitable as we may have expected them to be and that disposals may not have the impact on results of
operations that we expected them to have.”
We may not be able to enforce claims with respect to the representations and warranties that the Vendor has provided to
us under the Swinton Acquisition Agreement.
In connection with the Swinton Acquisition, the Vendor has given certain limited customary warranties and undertakings
related to their shares in Swinton under the Swinton Acquisition Agreement. There can be no assurance that we will be able
to enforce any claims against the Vendor relating to any breach of such undertakings and warranties. The Vendor’s liability
with respect to breaches of its undertakings and warranties under the Swinton Acquisition Agreement is very limited and
there can be no assurance that such limited liability to the extent enforced, will be adequate to cover any losses or damages
resulting from the Vendor’s breach of its undertakings and warranties under the Swinton Acquisition Agreement. Moreover,
even if we ultimately succeed in recovering any amounts from the Vendor, we may temporarily be required to bear these
losses ourselves.
Swinton may have liabilities that are not known to us and the indemnities we have negotiated in the Swinton Acquisition
Agreement may not adequately protect us.
As part of the Swinton Acquisition, we will assume certain liabilities of Swinton. There may be liabilities that we failed or
were unable to discover in the course of performing due diligence investigations into Swinton. As we integrate Swinton into
our business, we may learn of additional information about Swinton that adversely affects us, such as unknown or contingent
liabilities and issues relating to compliance with applicable laws and regulations, including regulatory requirements and
guidelines. Any such liabilities, individually or in the aggregate, could have a material adverse effect on our business,
financial condition and results of operations. In conducting our due diligence, we have been required to rely on resources
available to us, including public information and information provided by the sellers and third-party advisers. There can be
no assurance that the due diligence we have undertaken has revealed or highlighted all the relevant facts necessary or helpful
in evaluating the Swinton Group. There can be no assurance as to the adequacy or accuracy of information, including
financial information, provided during the course of the due diligence exercise. The due diligence process is inherently
subjective. If the due diligence exercise failed to accurately determine or to identify material information regarding the
Swinton Group, we may later be forced to significantly modify our business plan, write down or write off certain assets or
incur impairment or other charges. Similarly, the materialization of certain risks, which may or may not be identified during
due diligence, may lead to a loss of property, loss of value and, potentially, subsequent contractual and statutory liability to
various parties. Further, we have not performed all of the valuations necessary to ascertain the fair value of the identifiable
assets acquired and the liabilities assumed and the related allocation of the purchase price. The purchase price allocation
relating to the Swinton Acquisition may result in significant adjustments to the historical values of property, plant, and
equipment, intangible assets and other assets, liabilities and provisions, which could, in turn, result in depreciation and
amortization expense. Any of these events, individually or in the aggregate, could have a material adverse effect on our
business, or on the financial condition and results of operations of the Issuer and our ability to fulfil our obligations under the
Notes.
We may be unable to integrate the Swinton Group or the Nevada 3 Entities effectively and realize the potential and
anticipated benefit from the Swinton Acquisition and the Nevada 3 Transaction.
We cannot assure you that we will be able to integrate the Swinton Group or the Nevada 3 Entities into The Ardonagh Group
effectively. If we cannot successfully integrate the Swinton Group or we may not be able to realize the potential and targeted
benefits from the Swinton Acquisition. Our targeted synergies and costs are based upon assumptions about our ability to
implement these measures in a timely fashion and within certain cost parameters. Our ability to achieve our targeted
synergies and cost savings is dependent upon a significant number of factors, some of which may be beyond our control. If
one or more of these projects proves to have been incorrect, these efforts could lead to substantially higher costs than planned
and we may not be able to realize fully, or in the anticipated time frame, the expected benefits of our targeted synergies and
cost savings. Our ability to realize the targeted cost savings, synergies and revenue enhancements from the Swinton
Acquisition could have a material adverse effect on our business, results of operations and financial condition. See “—Risks
Related to Our Business and Industry—The unaudited Pro Forma Adjusted EBITDA and Adjusted EBITDA Pro Forma for
Completed Transactions information presented is inherently subject to risks and uncertainties” and “—Risks Related to Our
Business and Industry—Certain pro forma financial and other information included herein needs to be carefully considered.”
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If the conditions to the escrow are not satisfied, we will be required to redeem the Temporary Notes, which means that you
may not obtain the return you expect on the Notes.
The gross proceeds from the Offering will be held in the Escrow Account pending the satisfaction of certain conditions, some
of which are outside of our control. If the Swinton Acquisition does not occur on or before June 28, 2019, or in the event of
certain other events that trigger escrow termination, the Temporary Notes will be subject to a special mandatory redemption
as described in “Description of the Temporary Notes—Escrow of Proceeds; Special Mandatory Redemption” and you may
not obtain the return you may expect to receive on the Notes.
The Issuer will not prefund any interest that may accrue on the Temporary Notes prior to the last date on which the relevant
Temporary Notes may be redeemed pursuant to a special mandatory redemption, but will be required to fund certain
shortfalls in the respective Escrow Account, including accrued and unpaid interest on the Temporary Notes and additional
amounts, if any, owing to the holders of the Temporary Notes. The escrow funds will be initially limited to the gross
proceeds of the Offering and may not be sufficient to pay the special mandatory redemption price, which is equal to 100% of
the aggregate issue price of the Temporary Notes plus accrued and unpaid interest and additional amounts, if any, from the
Issue Date to the date of any special mandatory redemption.
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Unaudited Combined Pro Forma Financial Information
We present unaudited combined pro forma financial information as of June 30, 2018 and for the twelve months ended
June 30, 2018, as adjusted to give effect to the Swinton Acquisition and the acquisition of Carole Nash. We have not given
pro forma effect in this unaudited combined pro forma financial information to (1) this Offering, (2) the financing of the
acquisition of Carole Nash and (3) certain other business acquisitions and disposals that are not individually significant,
including (a) the acquisitions (including asset acquisitions) of Healthy Pets, Mastercover, Haven Insurance Brokers, The
Trust Insurance Group Limited US Binders and purchase of the right to renew certain insurance policies relating to a
number of insurance product lines, and certain acquisitions made by Chase Templeton, (b) the disposal of Bravo Investment
Holdings Limited, an associate (see note 25 to the Ardonagh H1 2018 Unaudited Interim Financial Statements), (c) the
disposal of the Direct Group claims business (see “Summary—Recent Developments—Claims Disposal”), and (d) the
Nevada 3 Transactions (“Summary—Recent Developments—The Nevada 3 Transactions”).
The unaudited combined pro forma financial information as of June 30, 2018 and for the twelve months ended June 30, 2018
is based on the assumptions and subject to the qualifications and adjustments, including certain differences between UK
GAAP to IFRS, as described in the notes herein.
Basis of Preparation
The Unaudited Pro Forma Combined Statement of Profit or Loss for the twelve months ended June 30, 2018 presented in this
offering memorandum assumes that the completion of the Swinton Acquisition and the acquisition of Carole Nash occurred
on July 1, 2017 and has been derived as follows:
•

Topco’s adjusted historical information for the twelve months ended June 30, 2018 has been derived by subtracting
financial information from the Ardonagh H1 2017 Unaudited Interim Financial Statements from the Ardonagh 2017
Audited Financial Statements and adding financial information from the Ardonagh H1 2018 Unaudited Interim
Financial Statements, and adjusting for the accounting policies applied in the Ardonagh H1 2018 Unaudited Interim
Financial Statements;

•

Swinton’s re-presented historical information for the twelve months ended June 30, 2018 has been derived by
subtracting financial information from the comparative columns for the six months ended June 30, 2017 included in the
Swinton Unaudited Interim Financial Statements from the Swinton 2017 Audited Financial Statements and adding
financial information for the six months ended June 30, 2018 included in the Swinton Unaudited Interim Financial
Statements; and

•

Carole Nash’s re-presented historical information for the period from July 1, 2017 to December 20, 2017 has been
derived by subtracting financial information from the unaudited management accounts of Carole Nash for the six
months ended June 30, 2017 and the management accounts of Carole Nash for the period between December 21, 2017
and December 31, 2017 from the unaudited management accounts of Carole Nash for the year ended December 31,
2017.

The Unaudited Pro Forma Combined Statement of Financial Position as of June 30, 2018 presented in this offering
memorandum assumes that the completion of the Swinton Acquisition occurred on June 30, 2018 and has been derived by
adding financial information from (i) the Ardonagh H1 2018 Unaudited Interim Financial Statements and (ii) the Swinton
Unaudited Interim Financial Statements. The financial information for Carole Nash was included in the balance sheet in the
Ardonagh H1 2018 Unaudited Interim Financial Statements.
The unaudited pro forma adjustments are based on currently available financial information and certain assumptions that we
believe are reasonable and factually supportable, directly attributable to the Swinton Acquisition and the acquisition of
Carole Nash and expected to have a continuing impact. The unaudited pro forma adjustments do not reflect any changes to
Topco, Swinton or Carole Nash subsequent to June 30, 2018.
The unaudited pro forma financial information as of June 30, 2018 and for the twelve months ended June 30, 2018 has been
prepared by management for illustrative purposes. Such information is not necessarily indicative of what the combined
results of operations actually would have been had the Swinton Acquisition and the acquisition of Carole Nash been
completed as of the dates indicated nor is it meant to be indicative of any anticipated consolidated statements of financial
position or consolidated statements of profit or loss that Topco will present after such transactions. In addition, the
accompanying unaudited pro forma financial information does not include any future changes in accounting policies, any
expected synergies, cost savings or restructuring actions which may be achievable subsequent to such transactions or the
impact of any non-recurring activity and one-time transactions related costs on the pro forma combined statement of profit or
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loss. The unaudited pro forma financial information as of June 30, 2018 and for the twelve months ended June 30, 2018 has
not been prepared and shall not be construed to be in compliance with Article 11 of Regulation S-X under the U.S. Securities
Act, which would, among other things, require the presentation of pro forma combined statement of profit or loss for the year
ended December 31, 2017 and for the six months ended June 30, 2018, nor shall it be construed to be in compliance with the
Prospectus Directive or any other regulations of the SEC or any other regulator and does not purport to project the future
financial results of operations of the combined entity. Neither the assumptions underlying the pro forma adjustments nor the
resulting pro forma financial information have been audited or reviewed in accordance with any generally accepted auditing
standards. Any reliance you place on this information should fully take this into consideration. See “Risk Factors—Risks
Related to Our Business and Industry—Certain pro forma financial and other information included herein needs to be
carefully considered.”
Accounting for the Swinton Acquisition and the acquisition of Carole Nash
The Swinton Acquisition will be recorded using the acquisition accounting method. Under the acquisition accounting
method, the aggregate consideration paid is allocated to the tangible and identifiable intangible assets acquired and liabilities
assumed generally on the basis of their fair values on the transaction date. Any purchase price in excess of net assets acquired
will be recorded as goodwill. As the Swinton Acquisition is not yet complete, Topco has not identified any intangible assets.
Additionally, fair value estimates used in this unaudited pro forma financial information are provisional and subject to change
once the process is finalized. Assets and liabilities recognized in Swinton Interim Financial Statements that are not part of the
Swinton Acquisition in accordance with the Swinton Acquisition Agreement are excluded from the acquisition accounting
method.
The acquisition accounting method was also applied to the acquisition of Carole Nash which was acquired on December 20,
2017.
Unaudited Pro Forma Combined Statement of Profit or Loss for Twelve Months ended June 30, 2018

In £ thousands

Topco
LTM
adjusted
historical
financial
information

Swinton
LTM represented
historical
financial
information

Carole Nash
re-presented
historical
financial
information
for the
period from
July 1 to
December 20,
2017
Note 3

Acquisition
and
accounting
policies
adjustments
Note 4

Total
Combined
Pro Forma
LTM

Note 1

Note 2

Commission and fees .........................................
Other income .....................................................
Investment income .............................................
Salaries and associated costs..............................
Other operating costs .........................................
Depreciation and amortization charges ..............
Fair value gain on foreign exchange contracts ...
Impairment.........................................................
Share of profit from joint venture ......................
Share of profit from associate ............................

508,925
296
937
(310,006)
(233,145)
(69,140)
2,331
(84,517)
915
(1,166)

117,780
36,665
53
(77,421)
(84,574)
(11,715)
—
(182)
—
—

11,308
590
—
(5,484)
(3,935)
(237)
—
—
843
—

Group operating profit / (loss) ........................
Gain on disposal of associate .............................
Finance costs ......................................................
Finance income ..................................................
Dividends received ............................................

(184,570)
7,482
(81,793)
716
38

(19,393)
—
(536)
—
—

3,084
—
—
8
—

64
—
—
—
—

(200,815)
7,482
(82,329)
724
38

Profit / (loss) before taxation ...........................
Income tax (expense) / credit .............................

(258,127)
6,608

(19,929)
(4,464)

3,092
(610)

64
205(c)

(274,900)
1,739

Profit / (loss) on continuing operations ..........
Loss for the period from discontinued
operations, net of tax .....................................

(251,519)

(24,393)

2,482

269

(273,161)

—

—

(618)

(618)
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—

(22,400)(a)
20,577(a)
—
—
(1,054)(b)
2,941(c)
—
—
—
—

615,613
58,128
990
(392,911)
(322,707)
(78,152)
2,331
(84,699)
1,758
(1,166)

In £ thousands

Total profit / (loss) for the period ...................
•

Topco
LTM
adjusted
historical
financial
information

Swinton
LTM represented
historical
financial
information

Carole Nash
re-presented
historical
financial
information
for the
period from
July 1 to
December 20,
2017

Note 1

Note 2

Note 3

(252,137)

(24,393)

2,482

Acquisition
and
accounting
policies
adjustments
Note 4

269

Total
Combined
Pro Forma
LTM

(273,779)

Note 1: Topco’s adjusted historical information for the twelve months ended June 30, 2018 has been derived by
subtracting financial information from the Ardonagh H1 2017 Unaudited Interim Financial Statements from the
Ardonagh 2017 Audited Financial Statements and adding financial information from the Ardonagh H1 2018
Unaudited Interim Financial Statements. We also adjusted the financial information corresponding to the period
from July 1, 2017 to December 31, 2017 for the impact of the accounting standard IFRS 15, Revenue from
Contracts with Customers, which was applied by Topco in the Ardonagh H1 2018 Unaudited Interim Financial
Statements.

Ardonagh 2017
Audited
Financial
Statements

Ardonagh 2018
H1 Unaudited
Interim
Financial
Statements

Ardonagh H1
2017
Unaudited
Interim
Financial
Statements

Accounting
policies
adjustments

Topco LTM
adjusted
historical
financial
information

In £ thousands

Commission and fees ........................
Other income ....................................
Investment income ............................
Salaries and associated costs .............
Other operating costs ........................
Depreciation and amortization charges
.....................................................
Fair value gain on foreign exchange
contracts .......................................
Impairment........................................
Share of profit from joint venture .....
Share of profit from associate ...........

409,600
711
149
(244,909)
(229,207)

270,705
62
824
(154,906)
(85,082)

168,458
477
36
(91,098)
(80,662)

(56,908)

(36,659)

(24,427)

—

(69,140)

3,958
—
—
27

—
—
—
—

2,331
(84,517)
915
(1,166)

Group operating profit / (loss)
Gain on disposal of associate ............
Finance costs .....................................
Finance income .................................
Dividends received ...........................

(199,884)
—
(77,435)
731
38

(4,188)
7,482
(41,676)
200
—

(23,231)
—
(37,318)
215
—

(3,729)
—
—
—
—

(184,570)
7482
(81,793)
716
38

Profit / (loss) before taxation
Income tax (expense) / credit ............

(276,550)
3,296

(38,182)
5,429

(60,334)
2,117

(3,729)
—

(258,127)
6,608

(273,254)

(32,753)

(58,217)

(3,729)

(251,519)

Profit / (loss) on continuing
operations
Loss for the period from discontinued
operations, net of tax ....................
Total profit / (loss) for the period

—
—
868
—

6,289
(84,517)
47
(1,139)

—

12,398
(260,856)

(32,753)

13,016
(45,201)

(2,922)(a)
—
—
(1,289)(b)
482(c)

—
(3,729)

508,925
296
937
(310,006)
(233,145)

(618)
(252,137)

Topco adopted IFRS 15 (Revenue from Contracts with Customers) and IFRS 9 (Financial Instruments) on January 1,
2018. IFRS 15 replaced IAS 18, Revenue and established a new set of principles applied to reporting information about
the nature, amount, timing and uncertainty of revenue and cash flows arising from contracts with customers. IFRS 9
replaced IAS 39, Financial Instruments: Recognition and Measurement. Topco adopted IFRS 15 and IFRS 9
prospectively from January 1, 2018. The financial information for the period from July 1 to December 31, 2107
included in the Ardonagh 2017 Audited Financial Statements have not been and will not be restated.
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The Ardonagh 2017 Audited Financial Statements were prepared in accordance with IAS 18 and therefore, in order to
present last twelve months information under Topco current accounting policies, the following adjustments have been
applied in the pro forma financial information to illustrate the impact of IFRS 15 in the period from July 1 to
December 31, 2017 as detailed below.
(a)

Corresponds to the reversal of profit commission income, which under IFRS 15 constitutes variable
consideration and is recognized on a best estimate basis on policy inception. Under IAS 18, such profit
commission was recognized at the time it was certain to be realized.

(b)

Corresponds to salaries and other costs associated with customer-facing employees that under IFRS 15 are
deferred and recognized as costs through the statement of profit or loss as income is earned. Under IAS 18, such
salaries and associated costs were recognized when incurred.

(c)

Corresponds to operating expenses related to fees paid to PCWs that under IFRS 15 are capitalized as other
assets and are amortized through profit or loss consistently with the transfer of the services to the customer.
Under IAS 18, such operating expenses were recognized when incurred.

This pro forma combined financial information has not been adjusted to reflect the impact of IFRS 9 in the period from
July 1 to December 31, 2017 as the impact of adoption for Topco were not estimated to be material.
•

Note 2: Swinton’s re-presented historical information for the twelve months ended June 30, 2018 has been
derived by subtracting financial information from the comparative columns for the six months ended June 30,
2017 included in the Swinton Unaudited Interim Financial Statements from the Swinton 2017 Audited Financial
Statements and adding financial information for the six months ended June 30, 2018 included in the Swinton
Unaudited Interim Financial Statements. In addition, we have reclassified certain items from Swinton’s historical
information for the twelve months ended June 30, 2018, in order to align them with the classification of the
equivalent items within the consolidated statement of profit or loss and other comprehensive income of Topco, as
set out below.
The below financial information of Swinton has been prepared in accordance with UK GAAP. The adjustments
to align such financial information to Topco’s accounting policies under IFRS are described in Note 4.
Swinton
historical
information
for the
twelve
months
ended
June 30,
2018

Swinton
2017
Audited
Financial
Statements

Swinton
Unaudited
Interim
Financial
Statements

Swinton
financial
information
for the six
months
ended
June 30,
2017

Turnover ......................
Other operating income

168,808
1,891

72,537
—

89,092
—

152,253
1,891

(34,473)(a)
34,774(a)
53(b)

117,780
36,665
53

Administrative
expenses .................

(202,077)

(84,218)

(112,405)

(173,890)

96,469(c)
(84,574)(c)

(77,421)
(84,574)

(11,715)(c)

(11,715)

(182)(c)

—
(182)

Line item included in
Swinton’s historical
financial information
presentation

Reclassifications

Swinton
LTM represented
historical
information
(aligned to
Topco’s
presentation)

Topco line item
presentation

£ in thousands

—
—
Operating (loss) /
profit......................

Interest payable and
similar charges .......
Interest receivable and
similar income ........

(31,378)

(11,681)

(23,313)

(19,746)

354

(631)

(202)

(297)

(536)

—

350

170

166

354

(354)(b)
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Commission and fees
Other income
Investment income
Salaries and
associated costs
Other operating costs
Depreciation and
amortization charges
Fair value gain on
foreign exchange
contracts
Impairment
Share of profit from
joint venture
Share of profit from
associate

Group operating
(19,393) profit / (loss)
Gain on disposal of
— associate
(536) Finance costs
—

Finance income

Line item included in
Swinton’s historical
financial information
presentation

Swinton
2017
Audited
Financial
Statements

Swinton
Unaudited
Interim
Financial
Statements

Swinton
financial
information
for the six
months
ended
June 30,
2017

Swinton
historical
information
for the
twelve
months
ended
June 30,
2018

Reclassifications

Swinton
LTM represented
historical
information
(aligned to
Topco’s
presentation)

Topco line item
presentation

—

Dividend received

£ in thousands
Loss on ordinary
activities before
tax ..........................
Tax on loss on ordinary
activities .................

(31,659)

(11,713)
—

(399)

(23,444)

(19,928)

—

4,065

(4,464)

—

—

Loss for the financial
period ....................

(a)

(32,058)

(11,713)

(19,379)

—

(24,393)

Profit/(loss) before
(19,929) taxation
Income tax
(4,464) (expense)/credit
Profit/(loss) on
continuing
(24,393) operations
Loss for the period
from discontinued
— operations, net of tax
Total
comprehensive
profit/(loss) for the
(24,393) period

Swinton’s turnover for the twelve months ended June 30, 2018 includes credit income of £29,414 thousand,
claims income of £4,116 thousand and other of £943 thousand. Topco classifies these items as other income.

In £ thousands

For the
year ended
December 31,
2017

Credit income..................................................
Claims income ................................................
Other ...............................................................

32,749
5,415
1,029

For the six
months ended
June 30, 2018

14,540
2,162
280

For the six
months ended
June 30, 2017

For the twelve
months ended
June 30, 2018

17,875
3,461
366

29,414
4,116
943

Total ................................................................
(b)

34,473

Swinton’s interest receivable and similar income for the twelve months ended June 30, 2018 corresponds to bank
interest receivable of £33 thousand, other interest receivable of £20 thousand and other finance income of £301
thousand.

In £ thousands

For the
year ended
December 31,
2017

For the
six months ended
June 30, 2018

For the
six months ended
June 30, 2017

For the twelve
months ended
June 30, 2018

Bank interest receivable .........................
Other interest receivable ........................
Other finance income .............................

29
21
300

19
1
150

15
2
149

33
20
301

Interest receivable and similar income – total
..........................................................

350

170

166

354

Topco has reclassified (i) bank interest receivable and other interest receivable to investment income and
(ii) other finance income to other income.
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(c)

Swinton administrative expenses for the twelve months ended June 30, 2018 of £173,890 thousand are comprised
of the items detailed in the table below:

In £ thousands

For the
year ended
December 31,
2017

For the
six months ended
June 30, 2018

For the
six months ended
June 30, 2017

Twelve months
ended June 30,
2018

Staff costs .............................................
Contractors............................................
Temporary staff costs ...........................
Amortization of intangible assets..........
Depreciation of tangible assets .............
Impairment of tangible fixed assets ......
Other operating costs ............................

(80,980)
(12,433)
(633)
(9,327)
(5,105)
(182)
(93,417)

(30,853)
(7,402)
(834)
(3,524)
(1,728)
—
(39,877)

(50,287)
(5,129)
(300)
(5,186)
(2,783)
—
(48,720)

(61,546)
(14,706)
(1,167)
(7,665)
(4,050)
(182)
(84,574)

Total Administrative expenses ..............

(202,077)

(84,218)

(112,405)

(173,890)

Topco has reclassified (i) staff costs, contractors and temporary staff costs to salaries and associated costs,
(ii) amortization of intangible assets and depreciation of tangible assets to depreciation and amortization charges
and (iii) impairment of tangible fixed assets to impairment. The other operating costs within administrative
expenses in Swinton are presented separately as other operating costs in Topco.
•

Note 3: Carole Nash’s re-presented historical information for the period from July 1, 2017 to December 20, 2017
has been derived by subtracting financial information from the unaudited management accounts of Carole Nash
for the six months ended June 30, 2017 and from management accounts of Carole Nash for the period between
December 21, 2017 and December 31, 2017 from the unaudited managements accounts of Carole Nash for the
year ended December 31, 2017, as follows.
The below financial information of Carole Nash, presented on the same basis as Topco’s presentation, has been
prepared in accordance with UK GAAP. The adjustments to align such financial information to Topco’s
accounting policies under IFRS are described in Note 4.

Carole Nash
unaudited
management
accounts for
the year ended
December 31, 2017

Carole Nash
unaudited
management
accounts for
the six months
ended
June 30, 2017

Carole Nash
unaudited
management
accounts for the
period between
December 21, 2017
and
December 31, 2017

Carole Nash represented
financial
information for
the period
between
July 1, 2017 to
December 20, 2017

In £ thousands

Commission and fees .................................
Other income .............................................
Investment income .....................................
Salaries and associated costs ......................
Other operating costs .................................
Depreciation and amortization charges ......
Fair value gain on foreign exchange
contracts ................................................
Impairment.................................................
Share of profit from joint venture ..............
Share of profit from associate ....................

26,417
1,271
—
(12,485)
(9,952)
(537)
—
—
1,567
—

—
—
677
—

Group operating profit/(loss) ..................
Gain on disposal of associate .....................
Finance costs ..............................................
Finance income ..........................................
Dividend received ......................................

6,280
—
—
17
—

3,733
—
—
8
—

(536)
—
—
1
—

3,084
—
—
8
—

Profit/(loss) before taxation
Income tax (expense)/credit .......................

6,298
(1,203)

3,741
(697)

(535)
104

3,092
(610)
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14,849
637
—
(6,695)
(5,457)
(278)

259
44
—
(306)
(560)
(22)
—
—
47
—

11,308
590
—
(5,484)
(3,935)
(237)
—
—
843
—

Carole Nash
unaudited
management
accounts for
the year ended
December 31, 2017

Carole Nash
unaudited
management
accounts for
the six months
ended
June 30, 2017

Carole Nash
unaudited
management
accounts for the
period between
December 21, 2017
and
December 31, 2017

Carole Nash represented
financial
information for
the period
between
July 1, 2017 to
December 20, 2017

In £ thousands

Profit/(loss) on continuing operations ....
Loss for the period from discontinued
operations, net of tax .............................
Total profit/(loss) for the period .............
•

5,094

3,044

—

—

5,094

3,044

(431)

2,482

—

—

(431)

2,482

Note 4: Represents the preliminary purchase price allocation adjustments related to the Swinton Acquisition and
the acquisition of Carole Nash. The accounting policies adjustments column also includes the adjustments to
align accounting policies from UK GAAP to IFRS in (i) Swinton’s historical financial information for the twelve
months ended June 30, 2018 and (ii) Carole Nash’s historical financial information for the period between July 1,
2017 and December 31, 2017, for the adjustment described in (b) below, and for the period between July 1, 2017
and December 20, 2017 for the adjustment described in (c) below. Such adjustments were required to make the
historical information of Swinton and Carole Nash consistent with Topco’s accounting policies under IFRS
applied in the Ardonagh H1 2018 Unaudited Interim Financial Statements, as described below.
(a)

The monthly products assets acquired in the Swinton Acquisition are initially and subsequently measured
at fair value in accordance with IFRS 3 and IFRS 9 respectively, with fair value changes recognized in
other income. Swinton recognizes monthly product income as commission and fees. The adjustment
comprises the reclassification of the income already recognized and the respective fair value adjustment,
as follows:
Commission
and fees

Other
income

In £ thousands

Reclassification ...............................................................................................
Fair value measurement ..................................................................................

(22,400)
—

22,400
(1,823)

Total adjustment ...........................................................................................

(22,400)

20,577

Swinton accounts for the monthly products under UK GAAP using a management model to calculate
income accruals. Under business combination accounting in accordance with IFRS, Topco will account
for the fair value of the right to future cash flows from the monthly contracts as an acquired financial
asset, rather than as revenue arising from the provision of services.
The monthly products are re-measured at fair value at each reporting date. Changes in fair value will be
recorded in the other income line item. The fair value is estimated using a discounted cash flow model.
The key assumptions in this estimate are the commercial lifetime of each monthly product, customer
attrition rates and the discount rate.
(b)

Represents operating expenses incurred by Carole Nash and related to fees paid to PCWs that under IFRS
15 are capitalized as other assets if they are directly attributable to obtaining the contract and were
amortized through profit or loss consistently with the transfer of the services to the customer. Under IAS
18, applied during 2017, such operating expenses were recognized when incurred.

(c)

Under UK GAAP, goodwill is amortized over its useful economic life, whereas under IFRS, amortization
of goodwill is not permitted and instead annual impairment testing is required. Swinton’s goodwill
amortization for the twelve months ended June 30, 2018 of £4,042 thousand has been reversed.
Topco has not yet identified any additional intangible assets, or made fair value adjustments to existing
intangible assets, in the preliminary purchase price allocation of the Swinton Acquisition. As a result,
intangible assets amortization has not been adjusted.
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This amount also includes an additional net amortization charge of £1,101 thousand related to Carole
Nash’s intangible assets. This charge results from (i) removing a total of £154 thousand of amortization
recognized in Carole Nash’s historical financial information for the period between July 1, 2017 and
December 20, 2017 related to intangible assets derecognized at the acquisition date of Carole Nash and
(ii) recognizing £1,255 thousand as amortization charge for the new intangibles identified at the
acquisition date of Carole Nash. We have also adjusted for the recognized tax impact associated with this
adjustment of £205 thousand.
We have not given effect to income tax impacts derived from the pro forma adjustments, other than that referred
in (c) above as Topco has cumulative tax losses. It is, therefore, not expected that the above adjustments will
have a tax impact.
We have not made any further adjustments to Unaudited Pro Forma Combined Statement of Profit or Loss for the
twelve months ended June 30, 2018 for the income and costs associated with the leases related to Swinton’s head
office in Manchester not being transferred in connection with Swinton Acquisition as the total impact cannot be
reliably measured. See note 3(d) below for a description of the adjustment made on the Pro Forma Combined
Statement of Financial Position as of June 30, 2018 in respect of such leases.
Unaudited Pro Forma Combined Statement of Financial Position as of June 30, 2018

Topco
Note 1

In £ thousands

Non-current assets
Goodwill & Intangibles ..........................................................
Property plant and equipment .................................................
Investment in associate and joint venture ...............................
Financial assets at fair value through other comprehensive
income ................................................................................
Other assets .............................................................................
Contract assets ........................................................................
Derivatives ..............................................................................
Deferred tax asset ...................................................................
Current Assets
Cash and cash equivalents ......................................................
Trade receivables ....................................................................
Other financial assets at amortized cost ..................................
Other current assets.................................................................
Contract assets ........................................................................
Financial assets at fair value through profit or loss.................
Current tax assets ....................................................................
Current liabilities
Trade and other payables ........................................................
Current tax liabilities ..............................................................
Contract liabilities ...................................................................
Borrowings .............................................................................
Derivatives ..............................................................................
Provisions for other liabilities and charges .............................
Non-current liabilities
Trade and other payables ........................................................
Borrowings .............................................................................
Derivatives ..............................................................................

Total
Combined
Pro Forma

1,092,446
27,327
3,041

12,618
16,630
—

82,750(a)
(1,676)(d)
—

1,187,814
42,281
3,041

268
8,835
891
—
15,619

—
32,328
—
—
—

—
(32,325)(c)
—
—
—

268
8,838
891
—
15,619

1,148,427

61,576

414,023
71,828
55,553
27,002
3,185
45
1,035

2,472
93,049
—
32,606
—
—
3,739

572,671

131,866

(389,805)
—
(792)
(39,747)
(3,619)
(34,022)

(83,326)
—
—
(243)
—
—

3,072(d)
—
—
—
—
—

(470,059)
—
(792)
(39,990)
(3,619)
(34,022)

(467,985)

(83,569)

3,072

(548,482)

(20,119)
(930,321)
(28,860)
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Swinton(*)
Note 2

Acquisition
Adjustments
Note 3

—
—
—

48,749
—
(1,700)(b)
—
(21,182)(c)(d)
—
36,616(c)
—
13,734

(167,472)(e)
—

1,258,753
416,495
163,177
55,553
38,426
3,185
36,661
4,774
718,270

(20,119)
(1,097,793)
(28,860)

Topco
Note 1

In £ thousands

Deferred tax liability ...............................................................
Provisions for other liabilities and charges .............................

Swinton(*)
Note 2

(66,134)
(44,768)
(1,090,202)

Equity .....................................................................................

Acquisition
Adjustments
Note 3

162,911

Total
Combined
Pro Forma

—
(8,670)

—
715(d)

(66,134)
(52,724)

(8,670)

(166,758)

(1,265,630)

101,203

(101,203)

162,911

(*) For the equivalent financial statement line items under Swinton’s statement of financial position as of June 30, 2018,
please refer to the explanatory footnotes to the purchase price allocation table included in Note 3 below.
•

Note 1: Topco’s financial information has been extracted from the Ardonagh H1 2018 Unaudited Interim
Financial Statements, which are prepared in accordance with IAS 34.

•

Note 2: Swinton’s financial information has been extracted from the Swinton Unaudited Interim Financial
Statements. The following balances were reclassified from Swinton’s balance sheet as of June 30, 2018 under
UK GAAP, in order to align them with the classification of equivalent balances within the unaudited interim
condensed consolidated statement of financial position of Topco as of June 30, 2018:

Line item included in Swinton’s
statement of financial position

Swinton
Unaudited
Interim
Financial
Statements

Reclassifications

Swinton
Interim
Financial
Statements
aligned to Topco
classifications

Topco line item presentation

£ in thousands

Investments ..............................
Debtors: amounts falling due after more
than one year .......................
Debtors: amounts falling due within one
year......................................

129,394

Creditors: Amounts falling due within one
year......................................

(83,569)

•

3

(3)

32,325

3
(36,343)(a)
32,606(a)
3,739(a)
243(b)
(243)(b)

—
32,329 Other assets
93,049 Trade receivables
32,606 Other current assets
3,739 Current tax assets
(83,326)Trade and other payables
(243)Borrowings

(a)

Swinton presents insurance debtors, amounts owed by another subsidiary of the Covea Group, other
debtors and prepayments and accrued income within the line item Debtors: amounts falling due within
one year. Topco classifies (i) insurance debtors as trade receivables, (ii) amounts owed by another
subsidiary of the Covea Group, other debtors (excluding the deferred tax component) and prepayments
and accrued income as other assets and (iii) other debtors (deferred tax component) as current tax assets.

(b)

Swinton presents trade payables, insurance creditors, amounts owed to fellow subsidiary undertakings,
other taxation and social security, other creditors and accruals and deferred income within the line item
Creditors: Amounts falling due within one year. Topco classifies (i) trade payables, insurance creditors,
other taxation and social security, other creditors and accruals and deferred income as trade and other
payables and (ii) amounts owed to fellow subsidiary undertakings as borrowings.

Note 3: Represents the adjustments relating to the Swinton Acquisition.
Under the acquisition method of accounting, in accordance with IFRS 3 (Business Combinations), the total
estimated cost of acquisition is allocated to the acquiree’s net tangible and intangible assets generally based on
their estimated fair values as at the date of the completion of the acquisition. For the purposes of the unaudited
pro forma financial information, the fair value of the monthly products assets has been estimated as of June 30,
2018. For other assets acquired and liabilities assumed we have assumed that the book value approximates fair
value. Such allocation may change based on our final analysis of such fair value.
Based on our estimated cost of acquisition and our preliminary valuation, our purchase price allocation is
presented in the table below.
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Swinton Unaudited
Interim Financial
Statements

In £ thousands

Assets acquired:
Goodwill and intangibles(1) ................................................................
Property, plant and equipment(2) ........................................................
Other assets(3).....................................................................................
Cash and cash equivalents(4) ..............................................................
Trade receivables(5) ............................................................................
Other current assets(6) ........................................................................
Current tax asset(7) .............................................................................
Financial asset at fair value through profit or loss ............................
Liabilities assumed:
Trade and other payables(8) ................................................................
Borrowings(9) .....................................................................................
Provisions for other liabilities and charges(10)....................................

Acquisition
adjustments

Fair value

12,618
16,630
32,328
2,472
93,049
32,606
3,739
—

(2,334)(a)
(1,676)(d)
(32,325)(c)
(1,700)(b)
(21,182)(c)(d)
—
36,616(c)

10,284
14,954
3
2,472
91,349
11,424
3,739
36,616

(83,326)
(243)
(8,670)

3,072(d)
—
715

(80,254)
(243)
(7,955)

Fair value on net assets acquired ........................................................
Goodwill ................................................................................................
Purchase price consideration ..............................................................

82,388
85,084(a)
167,472(e)

In Swinton’s statement of financial position as of June 30, 2018 these items are presented as:
(1)

Intangible assets

(2)

Tangible assets

(3)

Debtors: Amounts falling due after more than one year – prepayments and accrued income and Investments

(4)

Cash at bank and in hand

(5)

Debtors: Amounts falling due within one year – insurance debtors

(6)

Debtors: Amounts falling due within one year – amounts owed by a fellow subsidiary undertakings, other debtors
(excluding the deferred tax component) and prepayments and accrued income

(7)

Debtors: Amounts falling due within one year – other debtors (deferred tax component)

(8)

Creditors: Amounts due within one year – trade payables, insurance creditors, other taxation and social security, other
creditors and accruals and deferred income

(9)

Creditors: Amounts due within one year – amounts owed to fellow subsidiary undertakings

(10) Provisions for liabilities
(a)

As of June 30, 2018 Swinton has a goodwill balance of £2,334 thousand. Upon completion of the Swinton Acquisition,
Topco estimates that it will recognize goodwill of £85,084 thousand and will derecognize the historical goodwill in
Swinton for a net impact of £82,750 thousand.

(b)

Represents the additional impairment losses on trade receivables estimated in accordance with IFRS 9.

(c)

Monthly products assets satisfy the definition of a financial instrument and are accounted for in accordance with IFRS
9. At acquisition date under IFRS 3, Topco expects to account for the fair value of the right to future cash flows from
the monthly products as an acquired financial asset at fair value through profit or loss for £36,616 thousand and expects
to de-recognize accrued income of £52,798 thousand presented as other assets – current £32,325 thousand and other
current assets £20,473 thousand. See Note 4 (a) to the Unaudited Pro Forma Statement of Profit or Loss for the twelve
months period ended June 30, 2018 for further information.

(d)

Certain leases and property, plant and equipment held by Swinton are to be excluded from the acquisition, via the sale
and purchase agreement. Accordingly, the assets and liabilities associated with those leases are excluded from the
acquisition date balance sheet: property, plant and equipment of £1,676 thousand, other current assets of
£240 thousand, trade and other payables of £3,072 thousand and provisions for other liabilities and charges of £715
thousand.
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(e)

For purposes of this Unaudited Pro Forma Combined Statement of Financial Position as of June 30, 2018, we have
assumed a purchase price consideration of £167,472 thousand based on the Swinton Acquisition Agreement comprised
of a purchase price of £165,000 thousand and an amount equal to the cash of Swinton acquired as of June 30, 2018 of
£2,472 thousand. We have not reflected in this pro forma any purchase price adjustments that may arise in accordance
with the terms of the Swinton Acquisitions.
The purchase price consideration is being funded in part by a portion of the gross proceeds of the Offering. For
simplicity of presentation and because this Unaudited Pro Forma Combined Statement of Financial Position as of June
30, 2018 does not give pro forma effect to the Offering or the funds from the Swinton Receivables Arrangement, for
purposes of recording the Swinton Acquisition in the Unaudited Pro Forma Combined Statement of Financial Position
as of June 30, 2018, the financing of the entirety of the purchase price consideration of £167,472 thousand has been
presented as borrowings – noncurrent liabilities in the acquisition adjustment column in the Unaudited Pro Forma
Combined Statement of Financial Position as of June 30, 2018. No effect has been given to transaction costs or fees or
acquisition expenses. No adjustment for interest has been recorded in the Unaudited Pro Forma Combined Statement of
Profit or Loss for Twelve Months ended June 30, 2018. For information about the sources and uses for the
Transactions, including the Swinton Acquisition, see “Use of Proceeds” and for our capitalization as of June 30, 2018
as adjusted to give effect to the Transactions, see “Capitalization.”
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Comprehensive Unaudited Total Pro Forma Adjusted EBITDA
The following table presents Comprehensive Unaudited Total Pro Forma Adjusted EBITDA. Comprehensive Unaudited
Total Pro Forma Adjusted EBITDA information gives effect to the acquisition of Carole Nash and certain other small
acquisitions completed by The Ardonagh Group prior to 30 June 2018, the Swinton Acquisition, the Nevada 3 Transactions
and the Claims Disposal as if they had been consummated on July 1, 2017. Total Pro Forma Adjusted EBITDA included in
the Comprehensive Unaudited Total Pro Forma Adjusted EBITDA information is defined as (i) the Adjusted EBITDA of
Ardonagh Group for the twelve months ended June 30, 2018, as adjusted to give effect to IFRS 15 on a consistent basis and
as adjusted for certain legacy and transformational costs, cost saving initiatives and cost synergies and the estimated
annualized income impact of the new agreed umbrella premium financing arrangement, (ii) the Adjusted EBITDA of Carole
Nash for the period from July 1, 2017 to December 20, 2017, and (iii) the Adjusted EBITDA of Swinton for the twelve
months ended June 30, 2018 as adjusted for certain legacy and transformational costs and cost saving initiatives and cost
synergies and perimeter adjustments, as adjusted for (iv) acquisition and accounting adjustments, (v) the Adjusted EBITDA
contribution of the entities and assets acquired as a result of certain other small acquisitions completed by The Ardonagh
Group prior to June 30, 2018 and the Nevada 3 Transactions and (vi) the reduction in Adjusted EBITDA attributable to the
Claims Disposal, in each case, as further detailed below.
This section includes financial information prepared under UK GAAP and under IFRS. UK GAAP differs in several respects
from IFRS. Certain adjustments have been made to some of the financial information in this offering memorandum prepared
in accordance with UK GAAP to align it with IFRS for the purposes of pro forma adjustments. These adjustments primarily
relate to the reclassification of monthly products assets in accordance with IFRS 9 and the reversal of goodwill amortization
in accordance with IFRS. For a discussion of certain differences between UK GAAP and IFRS as applied by The Ardonagh
Group, Swinton and Carole Nash, see note 4 to the Unaudited Pro Forma Combined Profit or Loss for the twelve months
ended June 30, 2018 in “Unaudited Combined Pro Forma Financial Information.”
Comprehensive Unaudited Total Pro Forma Adjusted EBITDA has been derived from the Unaudited Combined Pro Forma
Statement of Profit or Loss for the twelve months ended June 30, 2018 included in “Unaudited Combined Pro forma
Financial Information” and historical financial information relating to certain other small acquisitions, as described below,
and information and assumptions related to the Swinton Acquisition, the Claims Disposal and the Nevada 3 Transactions.
The following Comprehensive Unaudited Total Pro Forma Adjusted EBITDA should be read in conjunction with the
“Unaudited Combined Pro Forma Financial Information,” the Ardonagh Financial Statements and the Swinton Financial
Statements, in each case, included elsewhere in this offering memorandum. See also “Presentation of Financial and Other
Information,” “Use of Proceeds,” “Capitalization,” “Selected Historical Financial Information and Other Data,”
“Management’s Discussion and Analysis of Financial Condition and Results of Operations—Ardonagh Group” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations—Swinton.”
The following Unaudited Total Pro Forma Adjusted EBITDA has been prepared by management for illustrative purposes
only. Such information is not necessarily indicative of what the combined results of operations, including any increase or
reduction in Adjusted EBITDA, actually would have been had the Swinton Acquisition, including the perimeter adjustments,
the acquisition of Carole Nash, certain other small acquisitions, the Nevada 3 Transactions and the Claims Disposal been
completed on July 1, 2017 nor is it meant to be indicative of any anticipated consolidated statements of profit or loss that The
Ardonagh Group will experience after such transactions.
In the determination of the Comprehensive Unaudited Total Pro Forma Adjusted EBITDA, the management of The
Ardonagh Group has considered certain prospective information regarding annualized costs savings and synergies and the
estimated annualized income impact of the new agreed umbrella premium financing arrangement. Such prospective financial
information was not prepared with a view toward complying with the guidelines established by the American Institute of
Certified Public Accountants with respect to prospective financial information, but, in the view of The Ardonagh Group
management, was prepared on a reasonable basis, reflects the best currently available estimates and judgments, and presents,
to the best of management’s knowledge and belief, the expected course of action and the expected future financial
performance of The Ardonagh Group. However, this information is not fact and should not be relied upon as being
necessarily indicative of future results, and readers of this offering memorandum are cautioned not to place undue reliance on
the prospective financial information. Neither The Ardonagh Group’s independent auditors, nor any other independent
accountants, have compiled, examined, or performed any procedures with respect to the prospective financial information
contained herein, nor have they expressed any opinion or any other form of assurance on such information or its
achievability, and assume no responsibility for, and disclaim any association with, the prospective financial information.
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The assumptions and estimates underlying the prospective financial information are inherently uncertain and, though
considered reasonable by The Ardonagh Group management as of the date of its preparation, are subject to a wide variety of
significant business, economic and competitive risks and uncertainties that could cause actual results to differ materially from
those contained in the prospective financial information, including, among others, those risks and uncertainties discussed in
“Risk Factors.” Accordingly, there can be no assurance that the prospective results are indicative of the future performance of
The Ardonagh Group or that actual results will not differ materially from those presented in the prospective financial
information. Inclusion of the prospective financial information in this offering memorandum should not be regarded as a
representation by any person that the results contained in the prospective financial information will be achieved.
Comprehensive Unaudited Total Pro Forma Adjusted EBITDA has not been prepared and shall not be construed to be in
compliance with Article 11 of Regulation S-X of the Securities Act, including the presentation of pro forma combined profit
or loss for the year ended December 31, 2017 and for the six months ended June 30, 2018, or the Prospectus Directive or any
other regulations of the SEC or any other regulator and does not purport to project the future financial results of operations of
the combined entity. Neither the assumptions underlying the pro forma adjustments nor the resulting pro forma financial
information have been audited or reviewed in accordance with any generally accepted auditing standards. Any reliance you
place on this information should fully take this into consideration.
Unaudited Pro Forma Total Adjusted EBITDA for the Twelve Months ended June 30, 2018

£ millions

Topco
LTM
adjusted
financial
information

Carole Nash
historical
financial
information
for the
period from
July 1 to
December 20,
2017

Swinton
LTM represented
historical
financial
information

Acquisition
and
accounting
policies
adjustments

Total
Combined
Pro
Forma

Note 1

Note 2

Note 3

Note 4

Note 5

Total income(i)
Operating expenses(i) ...................................

510.2
(694.7)

Operating profit/(loss)
Gain on disposal of associate ......................
Net finance (costs)/income(i) .......................
Profit/(loss) before tax from continuing
operations
Income tax (expense)/credit ........................
Loss from discontinuing operations, net of
tax ..........................................................
Total comprehensive profit/(loss) for the
period
Finance costs ...............................................
Income tax expenses/(credit) ......................
Depreciation and amortization charges .......
Impairment..................................................
Foreign exchange movements ....................
Transformational and legacy costs..............
Acquisition and financing costs ..................
Loss/(profit) from disposal and
discontinued operations..........................
Share of operating loss from associate ........
Regulatory costs..........................................
Fair value gains on forward exchange
contracts .................................................
Other small acquisitions..............................
Management perimeter adjustments ...........
Adjusted EBITDA

11.9
(8.8)

154.5
(173.9)

(1.8)(a)
1.9(a)

(184.6)
7.5
(81.0)

3.1
—
0.0

(19.4)
—
(0.5)

0.1(a)
—
—

(200.8)
7.5
(81.6)

(258.1)

3.1

(19.9)

0.1(a)

(274.9)

6.6

(0.6)

(4.5)

0.2

1.7

(0.6)

—

—

—

(0.6)

(252.1)

2.5

(24.4)

(a)

0.3(a)

674.7
(875.5)

(273.8)

81.8
(6.6)(b)
69.1(c)
84.5(d)
2.6(e)
69.8(f)
6.3(g)

—
0.6
0.2
—
—
—
—

0.5
4.5(b)
11.7
0.2
—
29.8(c)
—

—
(0.2)(a)
(2.9)(a)
—
—
—
—

82.3
(1.7)
78.2
84.7
2.6
99.6
6.3

(5.0)(h)
1.2(i)
57.2(j)

—
—
—

(0.2)
—
4.2(d)

—
—
—

(5.2)
1.2
61.4

(2.3)(k)
—
—

—
—
—

—
—
10.1(e)

—
3.0(b)
—

(2.3)
3.0
10.1

3.3

36.5

0.1

(a)

106.4
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(a)

146.3

£ millions

Total income(i)
Annualized premium financing income
adjustment ..............................................
Annualized cost savings and synergies .......
Pro Forma Adjusted EBITDA

Topco
LTM
adjusted
financial
information

Carole Nash
historical
financial
information
for the
period from
July 1 to
December 20,
2017

Swinton
LTM represented
historical
financial
information

Acquisition
and
accounting
policies
adjustments

Total
Combined
Pro
Forma

Note 1

Note 2

Note 3

Note 4

Note 5

510.2

11.9

154.5

(1.8)(a)

—
40.1(l)

—
—

(3.4)(f)
3.0(g)

—
—

146.5(m)

3.3

36.1

0.1

Nevada 3 Transactions ................................
Claims Disposal ..........................................
Total Pro Forma Adjusted EBITDA
(i)

674.7
(3.4)
43.1
186.1
6.9(a)
(4.0)(b)
188.9

Total income as presented above comprises the sum of commission and fees, investment income and other income. See
“—Reconciliation to the Unaudited Pro Forma Combined Profit and Loss for the twelve months ended June 30, 2018”
below for a breakdown of the line items comprising total income, operating expenses and net finance (costs)/income.

Note 1: Topco’s adjusted historical information for the twelve months ended June 30, 2018 has been derived by subtracting
financial information from the Ardonagh H1 2017 Unaudited Interim Financial Statements from the Ardonagh 2017 Audited
Financial Statements and adding financial information from the Ardonagh H1 2018 Unaudited Interim Financial Statements.
We also adjusted the financial information corresponding to the period from July 1, 2017 to December 31, 2017 for the
impact of the accounting standard IFRS 15, Revenue from Contracts with Customers, which was applied by Topco in the
Ardonagh H1 2018 Unaudited Interim Financial Statements. For further details, see note 1 to the Unaudited Pro Forma
Combined Profit or Loss for the twelve months ended June 30, 2018 in “Unaudited Combined Pro Forma Financial
Information.”
(a)

Finance costs include interest expense (including interest on the Existing Notes), unwind of discount on provisions,
unwind of discount on financial liabilities and amortization of capitalized borrowing costs and were £77.4 million,
£41.7 million and £37.3 million for the year ended December 31, 2017, the six months period ended June 30, 2018 and
the six months period ended June 30, 2017, respectively.

(b)

We had a tax credit of £3.3 million, £5.4 million and £2.1 million for the year ended December 31, 2017, the six
months period ended June 30, 2018 and the six months period ended June 30, 2017, respectively.

(c)

Depreciation and amortization charges were £56.9 million, £36.7 million and £24.4 million for the year ended
December 31, 2017, the six months period ended June 30, 2018 and the six months period ended June 30, 2017,
respectively.

(d)

Impairment of £84.5 million relates to the recognition of (i) a £76.8 million impairment of our underwriting unit’s
goodwill balance, (ii) a £7.3 million impairment in goodwill in respect of the acquisition of Nevada Investment Topco
Limited on June 22, 2017 and (iii) a £0.4 million impairment in respect of intangible assets in development in our
corporate segment, in each case, for the year ended December 31, 2017. See note 14 to the Ardonagh 2017 Audited
Financial Statements.

(e)

Foreign exchange movements relate to realized losses on forward contracts in respect of Price Forbes. Foreign
exchange movements were a loss of £2.8 million, a gain of £0.2 million and £nil for the year ended December 31,
2017, the six months period ended June 30, 2018 and the six months period ended June 30, 2017, respectively.

(f)

Represents transformational costs, which includes transformational hires, business transformation costs and legacy
costs as further described below.
•

Transformational hires represent recruitment costs, sign-on fees, costs of retention and salary associated with
new joiners hired to drive transformational business growth in the Advisory & Health, Specialty & International
or MGA segments to whom a capacity restriction (no insurer to underwrite policies) or restrictive covenant
applies. It also includes investment in the MGA segment to create branches of the business in Scandinavia.
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Transformational hires were £15.0 million, £9.3 million and £3.2 million for the year ended December 31, 2017,
the six months period ended June 30, 2018 and the six months period ended June 30, 2017, respectively.
•

Business transformation costs (other than restructuring costs) represent costs incurred in transforming the legacy
Towergate business, realizing synergy benefits from acquired businesses, reorganizing group structures,
transforming business processes and driving a cost base that is the right size for the business. Business
transformation costs were £25.7 million, £14.1 million and £10.9 million for the year ended December 31, 2017,
the six months period ended June 30, 2018 and the six months period ended June 30, 2017, respectively.

•

Legacy costs represent non-repeatable retention payments to key staff to as to provide long-term stability to the
business, costs arising from insurer loss ratio performance arising from legacy underwriting disciplines and
decision making, costs arising from external reviews and process improvements in cash and liquidity reporting,
write down of legacy IBA balances and costs associated with remediation work in the Finance function. Legacy
costs were £17.1 million, £9.0 million and £6.3 million for the year ended December 31, 2017, the six months
period ended June 30, 2018 and the six months period ended June 30, 2017, respectively.

(g)

Acquisition and financing costs were £21.6 million, £0.2 million and £15.5 million for the year ended December 31,
2017, the six months period ended June 30, 2018 and the six months period ended June 30, 2017, respectively.

(h)

Loss/(profit) from disposals and discontinued operations of £(5.0) million is comprised of (i) loss/(profit) on disposal
of businesses and investments, which was £1.8 million, £(7.5) million and £nil; and (ii) (profit) from discontinued
operations, which was £(12.4) million, £nil and £(13.0) million, in each case, for the year ended December 31, 2017,
the six months period ended June 30, 2018 and the six months period ended June 30, 2017, respectively.

(i)

Share of operating loss from associate of £1.2 million relates to the share of loss for the year ended December 31, 2017
from the 19.9% minority stake in Bravo Investment Holdings Limited. Share of operating loss from associate was
£1.1 million, £nil and £(0.03) million for the year ended December 31, 2017, the six months period ended June 30,
2018 and the six months period ended June 30, 2017, respectively.

(j)

Regulatory costs were £58.6 million, £0.3 million and £1.7 million for the year ended December 31, 2017, the six
months period ended June 30, 2018 and the six months period ended June 30, 2017, respectively, which are comprised
of a £51.0 million provision related to ETV redress liabilities and £6.2 million related to administration costs in
connection therewith. See “Business—Regulation” and “Business—Legal Proceedings.”

(k)

Fair value gains on forward contracts were £6.3 million, £nil and £4.0 million for the year ended December 31, 2017,
the six months period ended June 30, 2018 and the six months period ended June 30, 2017, respectively. See notes 5
and 9 to the Ardonagh 2017 Audited Financial Statements.

(l)

Annualized cost savings are presented pro forma for the (i) annualization of cost savings already actioned as of
June 30, 2018 plus (ii) annualization of cost savings as the result of actions expected to be completed within the next 12
months. For further information on these cost savings initiatives and the total related investment, see “Management’s
Discussion and Analysis of Financial Condition and Results of Operations—Ardonagh Group—Significant Factors
Affecting Results of Operations—Business Transformation and Synergies.” The standard commercial lines business
within our MGA segment is currently loss-making (post the allocation of central fixed costs) as the result of income
decline due to remediation action taken to improve loss ratios and the long term sustainability in a MGA model in this
line of business. For the twelve months ended June 30, 2018, the Adjusted EBITDA loss for the commercial lines
business was £1.5 million. We have initiated comprehensive cost reduction initiatives to right-size the fixed cost base
and improve operational efficiency. The full annual benefit of these cost down initiatives is reflected in an adjustment
of £4.2 million of annualized cost savings located in Other Cost Savings and Operational Excellence initiatives in the
table below.
Status

Description of Initiative

IT Transformation Program focused on providing a modern, resilient and scalable platform for future growth while reducing
costs and standardizing processes. Specific programs include network updates, improved telephony systems, migration to a
cloud based data system, improvements to our hosting capabilities, upgrades to our IT support services and end-user
environment and technology licensing, print, mobile and supplier rationalizations.
Property cost reduction phase 1, relating to modifying or terminating lease agreements and achieving associated reductions
in utilities, clean and building maintenance services agreement, security and storage costs and other costs associated with
Completed .. leased properties
Operational Efficiency to reduce headcount and improve payroll, recruitment services provider and other procurement
contracts, adjust bonus, travel and accommodations models and reducing marketing and other expenses
Finance Transformation Phase 1, including improving controls over financial processes, implementing IT recovery
programs, improving the end-user environment and bringing our finance department IT capabilities in line with industry
standards
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(£ million)
0.9

0.3

1.3
0.6

Status

Description of Initiative
Finance Transformation Phase 2, outsourcing and automating various internal finance processes and simplifying our finance
department’s IT platforms and tools; expect to complete the first quarter of 2019
Property Cost Reduction Phase 2, relating to continuing rationalizations of our property arrangements
Broker Systems Consolidation, consolidating the number of policy administration systems and streamlining and automating
back-office processes in our Insurance Broking segment; the streamlined systems and processes are designed for detailed
risk capture, leading to improved customer experiences, lower running costs and increased response times
Group Synergies and other savings, resulting from the integration of acquired businesses, primarily URIS Group (formerly
Direct Group)

(£ million)
4.5

Cost synergies with new M&A resulting from the integration of our Carole Nash, Mastercover and Healthy Pets businesses.
Integration cost synergies are primarily associated with renegotiating contractual terms with service provides and
rationalizing marketing and IT contracts.
Operational Excellence Program focuses on building upon the efficiencies that Broker Systems Consolidation brings to
drive operational efficiencies using improved technology systems on some of our most inefficient manual processes,
predominantly in our Insurance Broking and Schemes & Programs segments. The Operational Excellence Program is a root
Initiated in
and branch review of existing processes to identify areas of greatest waste and processes that are most appropriate for
fourth
robotic intervention. The program seeks to reduce costs through minimizing waste, error rates, reduction of processing time
quarter of
and associated resources.
2017
Cost Reduction Plans that involve a “bottom-up” approach to identifying new initiatives to lower our cost base at both the
segment and Group functional levels, while also aiming to identify opportunities to re-procure key contracts, such as payroll
and add-on services contracts. The Cost Reduction Plans program focuses on re-duplication of common units, review of
under-performing revenue generating units and a separate workstream focusing on headcount and functional capabilities in
our Corporate segment. The Cost Reduction Plans initiative also focuses on right-sizing the cost base of our MGA segment
following segment remediation, with plans for right-sizing well advanced.

3.3

In process

Total

(m)

0.8
5.0

8.9

4.9

9.7

40.1

Topco’s adjusted historical information for the twelve months ended June 30, 2018 presented above differs from the
amount previously presented in the investor presentation accompanying the Ardonagh H1 2018 Unaudited Interim
Financial Statements (“Q2 Investor Presentation”) as a result of the following presentational differences and
accounting adjustments:
(£ millions)

Topco Adjusted Historical Pro Forma Adjusted EBITDA ......................................................
IFRS 15 H2 2017 adjustment(I) ......................................................................................................
Pro Forma Adjusted EBITDA of Carole Nash(II) ...........................................................................
Other small acquisitions(III) .............................................................................................................
Topco Q2 Investor Presentation Pro Forma Adjusted EBITDA .............................................

146.5
3.7
3.3
3.4
156.9

(I)

The financial information corresponding to the period from July 1, 2017 to December 31, 2017 presented in the
Q2 Investor Presentation does not reflect the impact of the accounting standard IFRS 15, Revenue from
Contracts with Customers, that was not in place during 2017. Topco adopted IFRS 15 prospectively from
January 1, 2018. The financial information for the period from July 1, to December 31, 2017 included in the
Ardonagh 2017 Audited Financial Statements will not be restated. For further details, see note 1 to the Unaudited
Pro Forma Combined Profit or Loss for the twelve months ended June 30, 2018 in “Unaudited Combined Pro
Forma Financial Information.”
(II) Represents the pre-acquisition Pro Forma Adjusted EBITDA attributable to Carole Nash for the period from July
1 to December 20, 2017 as described in further detail in Note 2 below.
(III) Represents Pro Forma Adjusted EBITDA attributable to the entities and assets acquired in other small
acquisitions detailed in Note 5(a) below prior to their respective dates of completion and includes the impact of a
minor double-counting and rounding error.
Note 2: Carole Nash was acquired by Topco on December 20, 2017 and from that date, Carole Nash results of operations are
included in Topco’s consolidated statement of profit or loss and other comprehensive income. Therefore, this column adjusts
for the results of Carole Nash before the acquisition date. Carole Nash’s historical information for the period from July 1,
2017 to December 20, 2017 has been derived by subtracting financial information from the H1 2017 unaudited management
accounts of Carole Nash and from the management accounts of Carole Nash for the period between December 21, 2017 and
December 31, 2017 from the 2017 unaudited management accounts of Carole Nash. The financial information of Carole
Nash has been prepared in accordance with FRS 102. For further details, including the adjustments to align FRS 102 to IFRS,
see notes 3 and 4 to the Unaudited Pro Forma Combined Profit or Loss for the twelve months ended June 30, 2018 in
“Unaudited Combined Pro Forma Financial Information.”
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Note 3: Swinton’s re-presented historical information for the twelve months ended June 30, 2018 has been derived by
subtracting financial information from the comparative columns for the six months ended June 30, 2017 included in the
Swinton Unaudited Interim Financial Statements from the Swinton 2017 Audited Financial Statements and adding financial
information for the six months ended June 30, 2018 included in the Swinton Unaudited Interim Financial Statements. The
financial information of Swinton has been prepared in accordance with FRS 102. For further details, including
reclassification of balances for consistent presentation with Topco’s statement of profit or loss and adjustments to align FRS
102 to IFRS, see notes 2 and 4 to the Unaudited Pro Forma Combined Profit or Loss for the twelve months ended June 30,
2018 in “Unaudited Combined Pro Forma Financial Information.”
(a)

Finance costs is primarily comprised of interest payable on intercompany loans from other Covea Group companies.

(b)

Tax charge relates primarily to surrendering of tax losses to other undertakings of the Covea Group. During the six
months ended June 30, 2017, Swinton recognized a £4.1 million tax credit on the assumption that these losses would be
utilized by Swinton. Following a decision to use these losses elsewhere in the Covea Group, this credit was reversed
during the six months ended December 31, 2017, resulting in a £4.1 million tax debit in the period resulting in a £nil
charge for the year ended December 31, 2017. In addition, a prior year charge of £0.1 million and deferred tax charge
of £0.3 million were recognized in the period.

(c)

Transformational and legacy costs of £29.8 million are presented in the table below:
(£ millions)

Restructuring(I) ...............................................................................................................................
Strategic and product development(II) .............................................................................................
Re-platforming and IT investment(III) .............................................................................................
Head office move(IV) .......................................................................................................................
Other exceptional items .................................................................................................................
Transformational and legacy costs .............................................................................................

12.7
7.5
6.5
3.0
0.1
29.8

(I)

Primarily relates to costs incurred in relation to the two main cost reduction programs implemented by Swinton
during the period. These costs are comprised of (A) £6.8 million of costs related to the branch closures completed
in furtherance of its branch strategy and (B) £5.9 million of costs related to the implementation of a cost
reduction program across Swinton’s distribution network and support functions.
(II) Comprised of costs in relation to strategic initiatives, consultancy, transaction costs and product development, of
which £6.7 million during the period related to outsourcing to third parties.
(III) Primarily relates to costs associated with re-platforming and other IT investments (including roll-out of a new
broking system).
(IV) Relates to costs associated with the relocation of Swinton’s head office to leased offices at Embankment
following a sale of its previous head office in Manchester. These costs are primarily comprised of lease and
utility costs for empty floors.
(d)

Regulatory costs primarily relate to legacy costs incurred to improve the complaints handling process as well as the
design, delivery and training for a new quality assurance framework and other projects of a regulatory nature.

(e)

Management perimeter adjustments of £10.1 million are presented in the table below:
(£ millions)

Completed 40 branches closures .................................................................................................
Legacy distribution network and support function costs (II) ............................................................
Manchester lease costs not transferring(III)......................................................................................
Management perimeter adjustments .........................................................................................
(I)

6.2
2.1
1.8
10.1

(I)

Comprised of actual costs incurred of £6.2 million primarily related to legacy salary costs, IT and building costs
in respect of the 40 branches that were closed during the period.
(II) Comprised of actual costs incurred of £2.1 million related to other legacy salary costs related to positions across
the distribution network and support functions that are no longer part of the Swinton business.
(III) Comprised of head office costs in Manchester related to leases that are not being transferred as part of the
Swinton Acquisition.
(f)

Represents the estimated annualized reduction in Swinton’s income of approximately £3.4 million, which is expected
following the three-month transition period under the umbrella premium financing arrangement between Swinton
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Group Limited and Close Brothers. Any impact on income will vary depending on the number of relevant policies
Swinton sells. See “Summary—The Transactions—The Swinton Acquisition—Swinton Receivables Arrangement.”
(g)

Annualized cost savings and synergies of £3.0 million represents a portion of the expected benefit derived from the
continuation of Swinton’s existing cost-savings measures, which will be evaluated on a case-by-case basis going
forward.

Note 4(a): Represents the purchase price allocation adjustments related to the Swinton Acquisition and the acquisition of
Carole Nash. This column also includes the adjustments made to Swinton’s historical financial information for the twelve
months ended June 30, 2018 and to Carole Nash’s historical financial information for the period between July 1, 2017 and
December 20, 2017, both prepared under UK GAAP, to align them with Topco’s accounting policies under IFRS applied in
Ardonagh H1 2018 Unaudited Interim Financial Statements. For further details, see note 4 to the Unaudited Pro Forma
Combined Profit or Loss for the twelve months ended June 30, 2018 in “Unaudited Combined Pro Forma Financial
Information.”
Note 4(b): Represents the Adjusted EBITDA prior to their respective dates of acquisition of the other small business and
assets that were acquired by The Ardonagh Group prior to June 30, 2018, as follows:
Business/Asset Acquired

Acquisition date

Healthy Pets Limited .......................................................
MasterCover Insurance Services Limited ........................
US Binders .......................................................................
Purchase of certain renewal rights ...................................
Haven Insurance Brokers Limited ...................................
The Trust Insurance Group Limited ................................
*

September 1, 2017
December 20, 2017
August 1, 2017*
February 20, 2018
February 28, 2018
February 28, 2018

August 1, 2017 was the date of inclusion in Topco’s results but the date of acquisition was July 28, 2017.

For purposes of determining the Adjusted EBITDA of these certain other small acquisitions, we have not given effect to
accounting policies alignment as they were not deemed to be material in aggregate.
Note 5(a): Represents the Pro Forma Adjusted EBITDA (including certain cost synergies) for the twelve months ended
June 30, 2018 of the entities expected to be acquired as part of the Nevada 3 Transactions, as follows:
LTM Pro
Forma
Adjusted
EBITDA

Business/Asset

(£ millions)

MHG .......................................................................................................................................................
HIG .........................................................................................................................................................
PfP ..........................................................................................................................................................

£
£
£

2.6
3.7
0.6

For purposes of determining the Adjusted EBITDA of these certain other small acquisitions, we have not given effect to the
impacts of business acquisition method nor accounting policies alignment. We expect the Nevada 3 Transactions to complete
substantially concurrently with the Swinton Acquisition, subject to the receipt of approval from the FCA. See “Summary—
The Transactions—The Nevada 3 Transactions.”
Note 5(b): Represents the reduction in Pro Forma Adjusted EBITDA attributable to the Claims Disposal. See “Summary—
The Transactions—Claims Disposal.”
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Reconciliation to the Unaudited Pro Forma Combined Profit and Loss for the twelve months ended June 30, 2018

£ millions

Topco
LTM
adjusted
financial
information

Carole Nash
historical
financial
information
for the
period from
July 1 to
December 20,
2017

Swinton
LTM represented
historical
financial
information

Acquisition
and
accounting
policies
adjustments

Total
Combined
Pro
Forma (as
adjusted
for
sources
and uses)

Commission and fees ..................................
Other income ...............................................
Investment income ......................................
Total Income
Salaries and associated costs .......................
Other operating costs ...................................
Depreciation and amortization charges .......
Fair value gain on foreign exchange
contracts .................................................
Impairment ..................................................
Share of profit from joint venture ................
Share of profit from associate .....................
Operating expenses ...............................................

508.9
0.3
0.9
510.2
(310.0)
(233.1)
(69.1)

11.3
0.6
—
11.9
(5.4)
(3.9)
(0.2)

117.8
36.4
0.4
154.5
(77.4)
(84.6)
(11.7)

(22.4)
20.6
—
(1.8)
—
(1.1)
2.9

615.6
57.8
1.3
674.7
(392.9)
(322.7)
(78.2)

2.3
(84.5)
0.9
(1.2)
(694.7)

—
—
0.8
—
(8.8)

—
(0.2)
—
—
(173.9)

—
—
—
—
1.9

2.3
(84.7)
1.8
(1.2)
(875.5)

Operating profit/(loss)
Gain on disposal of associate ................................
Finance costs ...............................................
Finance income ...........................................
Dividends received ......................................
Net finance (costs)/income(i) .................................

(184.6)
7.5
(81.8)
0.7
0.0
(81.0)

3.1
—
—
0.0
—
0.0

(19.4)
—
(0.5)
—
—
(0.5)

0.1
—
—
—
—
—

(200.8)
7.5
(82.3)
0.7
0.0
(81.6)

(258.1)

3.1

(19.9)

0.1

(274.9)

(0.6)
—

(4.5)
—

0.2
—

1.7
(0.6)

2.5

(24.4)

0.3

(273.8)

Profit/(loss) before tax from continuing
operations
Income tax (expense)/credit ..................................
Loss from discontinuing operations, net of tax .....
Total comprehensive profit/(loss) for the
period

6.6
(0.6)
(252.1)

Please refer to the Unaudited Combined Pro Forma Statement of Profit or Loss for the twelve months ended June 30, 2018
included in “Unaudited Combined Pro Forma Financial Information” and the notes thereto for a description of the pro forma
adjustments.
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Selected Historical Financial Information and Other Data
The Ardonagh Group
The following selected historical consolidated statement of comprehensive income, statement of financial position, and
statement of cash flows for Topco (i) as of and for the year ended December 31, 2017 and as of and for the year ended
December 31, 2016 have been derived from the Ardonagh 2017 Audited Financial Statements which have been prepared in
accordance with IFRS and are included elsewhere in this offering memorandum, (ii) as of and for the six months ended
June 30, 2018 have been derived from the Ardonagh H1 2018 Unaudited Interim Financial Statements which have been
prepared in accordance with IAS 34 and are included elsewhere in this offering memorandum and (iii) as of and for the six
months ended June 30, 2017 have been derived from the Ardonagh H1 2017 Unaudited Interim Financial Statements which
have been prepared in accordance with IAS 34 and are included elsewhere in this offering memorandum. In the Ardonagh H1
2018 Unaudited Interim Financial Statements, the consolidated statement of financial position as of December 31, 2017 was
restated to reflect the preliminary allocation of intangible assets and related deferred tax liability for the Carole Nash
acquisition on December 20, 2017. In the audited consolidated statement of financial position as of December 31, 2017 the
full intangible balance was recognized as goodwill pending future allocation. Therefore, the consolidated statement of
financial position as of December 31, 2017 included in this offering memorandum differs from the consolidated statement of
financial position as of December 31, 2017 included in Ardonagh H1 2018 Unaudited Interim Financial Statements.
Swinton
The following selected historical consolidated statement of comprehensive income, statement of financial position, and
statement of cash flows for Swinton (i) as of and for the years ended December 31, 2017 and December 31, 2016 have been
derived from the Swinton 2017 Audited Financial Statements and the Swinton 2016 Audited Financial Statements which
have been prepared in accordance with FRS 102 and are included elsewhere in this offering memorandum; and (ii) as of and
for the six months ended June 30, 2017 and June 30, 2018 have been derived from the Swinton Unaudited Interim Financial
Statements which have been prepared in accordance with FRS 104 and are included elsewhere in this offering memorandum.
General
This section includes financial information prepared under UK GAAP and under IFRS. UK GAAP differs in several respects
from IFRS. For a discussion of certain differences between UK GAAP and IFRS as applied by Topco and Swinton, see note
4 to the Unaudited Pro Forma Combined Profit or Loss for the twelve months ended June 30, 2018 in “Unaudited Combined
Pro Forma Financial Information.”
You should read the information summarized below in conjunction with the information contained in “Presentation of
Financial Information,” “Use of Proceeds,” “Capitalization,” “Management’s Discussion and Analysis of Financial
Condition and Results of Operations—Ardonagh Group,” “Management’s Discussion and Analysis of Financial Condition
and Results of Operation—Swinton” and “Description of the Notes,” the Ardonagh Financial Statements, the Swinton
Financial Statements and, in each case, the notes thereto, which are included elsewhere in this offering memorandum.
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Ardonagh Financial Information
Topco Consolidated Statement of Profit or Loss and Comprehensive Income
For year
ended
December 31,
2017

For year
ended
December 31,
2016

Six-months ended
June 30,
2018
2017

(£ in thousands)

Continuing operations
Commission and fees .................................................................
Other income .............................................................................
Investment income .....................................................................
Salaries and associated costs ......................................................
Other operating costs .................................................................
Depreciation and amortization charges ......................................
Share of profit/(loss) from associate ..........................................
Fair value gain on foreign exchange contracts ...........................
Share of profit from joint venture ..............................................
Impairment of goodwill .............................................................

409,600
711
149
(244,909)
(229,207)
(56,908)
(1,139)
6,289
47
(84,517)

318,042
195
282
(185,384)
(116,886)
(44,139)
(706)
—
—
—

270,705
62
824
(154,906)
(85,082)
(36,659)
—
—
868
—

168,458
477
36
(91,098)
(80,662)
(24,427)
27
3,958
—
—

Operating loss...........................................................................

(199,884)

(28,596)

(4,188)

(23,231)

Finance costs ..............................................................................
Finance income ..........................................................................
Dividends received ....................................................................
Gain on disposal of associate .....................................................
Loss before taxation .................................................................
Tax credit ...................................................................................

(77,435)
731
38
—
(276,550)
3,296

(47,005)
198
3
—
(75,400)
11,845

(41,676)
200
—
7,482
(38,182)
5,429

(37,318)
215
—
—
(60,334)
2,117

(273,254)

(63,555)

(32,753)

(58,217)

Total loss for the period attributable to continuing
operations ............................................................................
Discontinued operations
Profit for the period attributable to discontinued operations......
Total comprehensive profit for the period attributable to
discontinued operations.........................................................
Loss for the period
Other Comprehensive Income
Items that may be reclassified subsequently to profit or loss
Exchange differences on translating foreign operations ............
Foreign exchange forward contracts ..........................................
Change in cash flow hedge reserve ............................................
Change in costs of hedging reserve ...........................................
Tax relating to these items .........................................................
Total comprehensive loss for the period ................................
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—

—

—

13,016

12,398
(260,856)

18,141
(45,414)

—
(32,753)

—
(45,201)

(14)
3,061
(13,473)
—
2,425
(268,857)

—
—
—
—
—
(45,414)

—
—
(2,129)
1,131
93
(33,659)

—
—
(8,215)
—
1,561
(51,855)

Topco Consolidated Statement of Financial Position
As of December 31,
2017
2016

As of June 30,
2018
2017

(£ in thousands)

Non-current assets
Intangible assets .............................................................................................
Property, plant and equipment .......................................................................
Investment in associate ..................................................................................
Available-for-sale assets ................................................................................
Derivatives .....................................................................................................
Financial assets at fair value through other comprehensive income ..............
Contract assets ...............................................................................................
Other assets ....................................................................................................
Deferred tax assets .........................................................................................

Current assets
Cash and cash equivalents .............................................................................
Trade and other receivables ...........................................................................
Other financial assets at amortized cost .........................................................
Other current assets .......................................................................................
Contract assets ...............................................................................................
Financial assets at fair value through profit and loss .....................................
Held to maturity assets(1) ................................................................................
Available-for-sale assets ................................................................................
Current tax assets ...........................................................................................

Current liabilities
Trade and other payables ...............................................................................
Contract liabilities..........................................................................................
Borrowings ....................................................................................................
Other financial liability ..................................................................................
Derivatives .....................................................................................................
Current tax liabilities .....................................................................................
Provisions .....................................................................................................

1,105,010
31,690
8,119
268
1,270
—
—
—
15,526

657,174
19,051
6,495
152
—
—
—
—
16,417

1,092,446
27,327
3,041
—
—
268
891
8,834
15,619

1,088,977
33,001
6,522
152
—
—
—
—
19,529

1,161,883

699,289

1,148,426

1,148,181

332,916
117,356
—
—
—
—
—
37
930

143,088
55,596
—
—
—
—
13,508
460
70

414,023
71,828
55,553
27,002
3,186
45
—
—
1,035

304,287
119,051
—
—
—
—
13,508
13,049
588

451,239

212,722

572,672

450,483

(340,244)
—
(71,286)
—
(3,743)
—
(39,589)

(173,237)
—
(9,854)
(162)
—
—
(30,867)

(389,805)
(792)
(39,747)
—
(3,619)
—
(34,022)

(344,503)
—
(1,941)
(22)
—
(1,093)
(20,948)

(467,985)

(368,507)

104,687

81,976

(454,862)

(214,120)

Net current assets/(liabilities)......................................................................

(3,623)

(1,398)

Non-current liabilities
Trade and other payables ...............................................................................
Borrowings ....................................................................................................
Derivatives .....................................................................................................
Other financial liability ..................................................................................
Deferred tax liabilities ...................................................................................
Provisions for other liabilities and charges ....................................................

(10,273)
(825,070)
(37,182)
—
(68,847)
(44,317)

(11,874)
(516,969)
—
(132)
(43,309)
(6,362)

(20,119)
(930,321)
(28,860)
—
(66,134)
(44,768)

(11,010)
(785,559)
(25,124)
—
(40,573)
(7,574)

(985,689)

(578,646)

(1,090,202)

(869,840)

Net assets ......................................................................................................

172,571

119,245

162,911

360,317

Total equity
Capital and reserves attributable to Topco’s shareholders
Share capital ..................................................................................................
Share premium...............................................................................................
Retained losses ..............................................................................................
Cost of hedging reserve .................................................................................
Cash flow hedge reserve ................................................................................
Share based payment reserve .........................................................................
Convertible hedging certificates ....................................................................
Non-controlling interest reserve ....................................................................
Foreign currency translation reserve ..............................................................

6,826
674,391
(503,215)
—
(7,985)
—
—
(6,533)
(14)

3,600
356,400
(240,780)
—
—
—
—
—
—

6,826
674,391
(517,193)
2,412
(11,773)
138
—
(6,533)
(14)

4,000
—
(286,916)
—
(6,654)
—
257,000
—
—
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As of December 31,
2017
2016

As of June 30,
2018
2017

(£ in thousands)

Shareholders’ equity ......................................................................................
Non-controlling interest .................................................................................

163,470
9,101

119,220
25

148,254
14,657

362,821
(2,504)

Total Equity .................................................................................................

172,571

119,245

162,911

360,317

(1) Held to maturity assets are reclassified from / to cash and cash equivalents as and when the nature of the deposit account changes. All
deposit accounts will be classified either as loans and receivables or held to maturity depending on the maturity date of the funds held.
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Topco Consolidated Statement of Cash Flows
For year
ended
December 31,
2017

For year
ended
December 31,
2016

Six months ended
June 30,
2018
2017

(£ in thousands)

Cash flows from operating activities
Net cash inflow from operations ................................................
Other costs .................................................................................
Interest paid ...............................................................................
Interest received .........................................................................
Taxation received / (paid) ..........................................................
Investment income .....................................................................
Income from joint venture .........................................................
Proceeds from settlement of FX forward contracts ....................
Increase / (decrease) in net insurance broking creditors ............

(17,655)
—
(6)
726
(710)
149
—
—
9,392

11,068
(43,533)
(301)
199
559
302
—
—
18,137

16,578
—
(12)
199
(100)
824
590
3,672
—

5,962
(21,898)
(3)
215
—
36
—
—
—

Net cash inflow / (outflow) from operating activities ............

(8,104)

(13,569)

21,751

(15,688)

Cash flows from investing activities
Acquisition of businesses net of cash acquired ..........................
Purchase of property, plant and equipment ................................
Purchase of intangible fixed assets ............................................
Deferred consideration received ................................................
Disposal of associate..................................................................
Net cash disposed of with businesses ........................................
Dividends received ....................................................................
Purchase own shares ..................................................................
Transaction costs on acquisitions...............................................
Transactions with non-controlling interests ...............................
Cash transferred to fixed term deposits(1) ...................................

(39,516)
(7,525)
(20,510)
—
(80)
—
38
—
—
—
13,508

—
(13,185)
(13,496)
231
28,527
(17,132)
3
—
—
—
(13,508)

(980)
(1,044)
(10,688)
12,400
30,000
—
—
(116)
(635)
(67)
—

28,916
(4,928)
(11,765)
—
(3)
—
—
—
—
—
—

Net cash outflow from investing activities .............................

(54,085)

(28,560)

28,870

12,220

Cash flows from financing activities
Proceeds from issue of shares ....................................................
Proceeds from new loan notes ...................................................
Proceeds from borrowings .........................................................
Repayment of borrowings ..........................................................
Interest paid on borrowings .......................................................
Capitalized debt costs ................................................................
Acquisition of shares from non-controlling interest ..................
Costs incurred on new borrowings ............................................
Settlement of deferred consideration .........................................
Settlement of financial liabilities on acquisition ........................
Settlement of shareholder loan notes .........................................
Capital element of finance lease rental payments ......................

62,082
864,136
58,000
(530,451)
(37,973)
(25,329)
(5,989)
(1,826)
(925)
(128,919)
(748)
(41)

—
—
26,025
—
(43,615)
(1,190)
—
—
—
(1,798)
—
(93)

—
98,300
15,000
(45,000)
(37,365)
(28)
—
—
(421)
—
—
—

40,000
809,136
23,000
(527,915)
(38,907)
(9,799)
—
(1,385)
(533)
(128,919)
—
(11)

Net cash (outflow) /inflow from financing activities .............

252,017

(20,671)

30,486

164,667

Net (decrease) / increase in cash and cash equivalents
including discontinued operations .....................................
Cash and cash equivalents at the beginning of the period....

189,828
143,088

(62,800)
205,888

81,107
332,916

161,199
143,088

Cash and cash equivalents at the end of the period(2)............

332,916

143,088

414,023

304,287

(1)

(2)

Held to maturity assets are reclassified from / to cash and cash equivalents as and when the nature of the deposit
account changes. All deposit accounts will be classified either as loans and receivables or held to maturity depending
on the maturity date of the funds held.
Includes fiduciary cash and restricted cash.
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Swinton Financial Information
Swinton Consolidated Income Statement
For the year ended
December 31,
2017
2016(1)
(UK GAAP)
(£ in thousands)

Turnover ...............................................................................................................................
Administrative expenses ........................................................................................................
Other operating income .........................................................................................................
Profit on disposal of operations .............................................................................................

168,808
(202,077)
1,891
—

222,061
(213,725)
—
—

Operating (loss)/profit .........................................................................................................
Interest payable and similar charges ......................................................................................
Interest receivable and similar income ..................................................................................

(31,378)
(631)
350

8,336
94
(1,956)

(Loss)/Profit on ordinary activities before taxation ..........................................................
Tax on (loss)/profit on ordinary activities..............................................................................

(31,659)
(399)

6,474
(1,502)

(Loss)/Profit for the financial year .....................................................................................

(32,058)

4,972

Cash flow hedges
—change in value of hedging instrument ..............................................................................
Unrealized loss on revaluation of properties..........................................................................
Total tax on components of other comprehensive income

—
(5)
182

Other comprehensive for the year, net of tax .........................................................................
Total comprehensive (expense)/income for the year

177
(31,881)

(1)

20
(2)
1,508
1,526
6,498

Financial information displayed as 2016 comparatives relates to the unaudited comparative column for continuing
operations in the Swinton 2017 Audited Financial Statements.
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Swinton Consolidated Statement of Financial Position
For the year ended
December 31,
2017
2016(1)
(UK GAAP)
(£ in thousands)

Fixed assets
Intangible assets ........................................................................................................................
Tangible assets ..........................................................................................................................
Investments ...............................................................................................................................

15,575
21,174
3

20,293
25,372
3

36,752

45,668

142,053
35,367
10,348

162,990
45,294
24,024

187,768

232,308

Creditors: amounts falling due within one year ...................................................................

(77,288)

(99,922)

Net current assets ....................................................................................................................

110,480

132,386

Total assets less current liabilities .........................................................................................
Creditors: amounts falling due after more than one year ...................................................
Provisions for liabilities ..........................................................................................................

147,232
(21,100)
(13,216)

178,054
(10,000)
(10,757)

Net assets .................................................................................................................................

112,916

157,297

Capital and reserves
Called up share capital ..............................................................................................................
Capital contribution reserve ......................................................................................................
Revaluation reserve ..................................................................................................................
Special reserve ..........................................................................................................................
Retained earnings/accumulated losses ......................................................................................

23,059
30,613
1,310
1,208
56,726

23,059
30,613
2,729
1,208
99,688

Total equity .............................................................................................................................

112,916

157,297

Current assets
Debtors: amounts falling due within one year ..........................................................................
Debtors: amounts falling due after more than one year ............................................................
Cash at bank and in hand ..........................................................................................................

(1)

Financial information displayed as 2016 comparatives relates to the unaudited comparative column for continuing
operations in the Swinton 2017 Audited Financial Statements.
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Swinton Consolidated Statement of Cash Flow
For the year ended
December 31,
2017
2016(1)
(UK GAAP)
(£ in thousands)

Operating activities
Net cash from operating activities .............................................................................................
Taxation paid .............................................................................................................................

(1,853)
(3,138)

50,637
(1,282)

Net cash (used)/generated from operating activities .............................................................

(4,991)

49,355

Cash flow from investing activities
Purchase of tangible fixed assets ...............................................................................................
Proceeds from disposals of tangible assets ................................................................................
Proceeds from sale of operations ...............................................................................................
Internally generated/purchased intangible software...................................................................
Purchase of goodwill .................................................................................................................
Interest received .........................................................................................................................

(7,293)
5,208
—
(4,621)
11
350

(4,158)
13,481
7,951
(11,189)
17
94

Net cash (used in)/generated from investing activities ..........................................................
Cash flow from financing activities
Interest paid ...............................................................................................................................
Drawdown/(repayment) of borrowings ......................................................................................
Dividends paid ...........................................................................................................................

(6,345)

6,196

(631)
11,100
(12,500)

(1,956)
(22,963)
(7,933)

Net cash used in financing activities .......................................................................................

(2,031)

(32,852)

Net (decrease)/increase in cash and cash equivalents ...........................................................

(13,367)

22,699

Cash (inflow)/outflow from (drawdown)/repayment of borrowings .........................................
Cash and cash equivalents at the beginning of the year .............................................................

(11,100)
13,715

22,963
(31,947)

Cash and cash equivalents at the end of the year

(10,752)

13,715

(1)

Financial information displayed as 2016 comparatives relates to the unaudited comparative column for continuing
operations in the Swinton 2017 Audited Financial Statements.
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Management’s Discussion and Analysis of Financial Condition and Results of Operations—Ardonagh Group
The following discussion and analysis of financial condition and results of operations for the periods indicated below set
forth the historical consolidated financial and other data of The Ardonagh Group as well as certain other operating data.
The historical data and other data have been derived from the Ardonagh Financial Statements and from management
accounts. We have also presented certain unaudited financial information prepared by management on a pro forma basis to
give effect to certain acquisitions as described in the table in “—Significant Factors Affecting Comparability Between
Periods—Historic Acquisitions and Disposals—Acquisitions” as if such transactions had occurred on the first day of the
period or comparative period, as applicable, to present our results on a like-for-like basis, which are referred to as “Pro
Forma for Completed Transactions” or “Financial Information Pro Forma for Completed Transactions.” Financial
Information Pro Forma for Completed Transactions is distinct from, and not comparable with, the Unaudited Combined Pro
Forma Financial Information for the twelve months ended June 30, 2018 provided elsewhere in this offering memorandum.
See “Presentation of Financial Information—Pro Forma for Completed Transactions” and “Unaudited Combined Pro
Forma Financial Information” for more information on the basis of preparation.
The following should be read in conjunction with “Presentation of Financial Information,” “Summary—Summary Unaudited
Pro Forma Adjusted EBITDA and Other As Adjusted Information,” “Summary—Summary Historical Financial Information
and Other Data,” “Selected Historical Financial Information and Other Data” and the Ardonagh Financial Statements with
the related notes thereto, which are included elsewhere in this offering memorandum. The information below is not
necessarily indicative of our future results of operations. The following discussion contains forward-looking statements that
reflect our plans and estimates and our beliefs. Our actual results could differ materially from those discussed in these
forward-looking statements. Factors that could cause or contribute to these differences include, but are not limited to, those
discussed below and elsewhere in this offering memorandum particularly in the sections entitled “Risk Factors” and
“Forward-Looking Statements.”
Overview
We are a leading insurance broker and insurance services provider in the United Kingdom serving large corporations, other
brokers, third-party MGAs, SMEs and individual consumers. The Ardonagh Group was built over the last three and a half
years by assembling our highly experienced senior management team and by combining five leading insurance service
providers in 2017. We have continued to build our platform through a combination of a sustained focus on organic income
growth and a highly selective and disciplined acquisition program. We had positive organic income growth (excluding MGA)
and total income growth in every quarter since the 2017 Acquisitions. Our quarterly organic income growth (excluding
MGA) for three of the last four quarters is around 3%. Our fourth quarter organic growth (excluding MGA) is positive but
lower due to seasonality. Following the Swinton Acquisition, we will be the fourth largest broker in the United Kingdom
based on brokerage income and the largest diversified broker serving the personal lines, commercial lines, and wholesale
markets.
We work with insurers to design, price and administer insurance products that meet market demands. We offer a highly
diversified range of insurance brokerage products and insurance services across the insurance value chain to customers
ranging from insurance carriers to the ultimate insurer without assuming any underwriting or principal risk in relation to any
of the services or products that we offer. Our insurance products are tailored to a broad spectrum of risk profiles to serve our
diverse customer base, ranging from higher value and lower volume bespoke products to lower value and higher volume
general insurance products.
We reach customers through multiple distribution channels, which include (i) our market-leading digital platform, (ii) our
telephone contact centers; (iii) our network of local offices across the United Kingdom, which provide customers with
traditional, face-to-face service and tailored broking advice; and (iv) our presence in the Lloyd’s of London market through
the Specialty & International segment. We leverage our scale, client base, decades of industry knowledge, well-invested
front- and back-office digital and operating platforms and diverse routes to market allowing us to take advantage of cost and
revenue synergy opportunities and to capitalize on cross-selling opportunities to capture more earnings by providing
additional products and services at each stage of the insurance-distribution process.
Significant Factors Affecting Results of Operations
Our business and results of operations have been affected by certain key factors in the past and we expect these key factors to
affect our business in the future. Each of these additional factors is discussed in more detail below.
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Acquisitions and Disposals
On June 22, 2017, we completed the 2017 Acquisitions, which brought together Towergate, Price Forbes, Autonet, Chase
Templeton and URIS Group (formerly Direct Group) to form The Ardonagh Group. Subsequent to the 2017 Acquisitions, we
have also completed several acquisitions and we intend to continue to pursue further strategic and financially accretive
acquisitions of businesses, assets or insurance books when and where opportunities exist and fit with our corporate culture
and overall strategy. On September 1, 2017, we completed the acquisition of Healthy Pets Limited, a specialist pet insurance
broker, and on December 20, 2017, we completed the purchase of Carole Nash Insurance Consultants Limited, a leading
motorbike insurance broker in the United Kingdom, and Mastercover Insurance Consultants Limited, a specialist SME
broker. On August 1, 2017, we also completed the acquisition of the US Binders business and assets. In February 2018, we
purchased business and assets from Haven Insurance Brokers Limited and acquired the right to renew insurance policies for a
number of insurance product lines. In March 2018, we completed the purchase of business and assets from The Trust
Insurance Group Limited. The results of each of these acquisitions are included in the Ardonagh Financial Statements from
the date the relevant transaction was completed. See “—Significant Factors Affecting Comparability Between Periods—
Historic Acquisitions and Disposals—Acquisitions.” Further on October 16, 2018, we sold Direct Group Property Services
Limited, our URIS Group (formerly Direct Group) claims business (the “Claims Disposal”) which operated within our
Schemes & Programmes segment, to Davies Group Limited for an amount of up to £36 million, dependent upon the
performance of the business. The Claims Disposal allows us to accelerate investment in our strategic priorities.
As a general matter, following an acquisition of a business or operations, our results of operations are impacted by the results
of the newly acquired business or operations, the purchase accounting for the acquisition, any debt incurred to acquire the
business or operations and expenditures made to integrate the newly acquired business or operations. See also “—Business
Transformation and Synergies” below. In addition to increasing our income through increasing our commissions and fees, we
incur certain costs and expenses in connection with any potential or completed acquisition. We have adjusted for certain
acquisition-related costs in our Pro Forma Adjusted EBITDA. See note 5(a) “Comprehensive Unaudited Total Pro Forma
Adjusted EBITDA.”
Insurance Cycle
The general insurance cycle is an insurance market phenomenon that is driven by supply of and demand for insurance and
can be particularly pronounced in reinsurance and industrial lines insurance. The insurance market cycle is defined as
“softening” and “hardening.” “Soft” periods are characterized by falling or stagnant premium rates and are driven normally
by excessive supply of capital from insurance companies and other market participants competing for available business. Soft
markets on average result in low profitability for the insurers and as a result lower commissions for brokers. “Hard” periods
can be precipitated by catastrophes, such as natural disasters, or similar significant losses, for example, severe credit market
losses, that result in insurers’ capital becoming depleted or some insurers no longer being able to participate in the market.
The lack of capital and decreased competition drives up premium rates, thereby the potential for greater profitability for the
remaining insurers. Additionally, catastrophes or similar significant losses may also precipitate increased customer demand
for insurance policies, driving demand for capital and further hardening the market.
Commissions and Fees
As an insurance intermediary, we derive our revenue from commissions and fees. Our commission income is generally based
on insurance premiums and negotiated commission rates and fees are paid for individual services based on negotiated
amounts. We derive a small portion of our income from profit commission agreements with our insurers. Profit commissions
are typically dependent upon the underwriting profitability of the business placed with the insurer, which is a function of
premiums earned less commission paid, claims costs, insurer expenses and the target financial returns for the insurer. We are
less able to forecast profit commissions than premium based commissions due to the link with variable insurance events and
the inherent volatility this brings. Under IFRS 15, which we adopted on January 1, 2018, we estimate profit commissions as
variable consideration. See “Risk Factors—Risks Related to Our Business and Industry—Volatility or declines in premiums,
declines in commission rates or increases in applicable premium taxes may seriously undermine our business and results of
operations” and “—Significant Factors Affecting Comparability Between Periods—Significant Accounting Policies—IFRS
15.” Furthermore, catastrophic events, whether natural or otherwise, can have a significant effect on the number and value of
claims being made, and therefore a significant effect on the profitability of the business we place with the insurance
company. Changes in profit commissions are largely attributable to economic and market conditions that are outside of our
control and that affect premium prices and lead to increases or decreases in overall claims.
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We also offer customers access to premium finance providers for a fee. A premium finance provider covers the upfront costs
of insurance premiums and bills the individual or company in installments to recover the insurance premium cost. See
“Summary—The Transactions—Swinton—Receivables Arrangement.”
Business Generation and Transformational Hires
We have invested significantly in recruiting talent to the advisory broking and health insurance businesses within our
Insurance Broking segment. Our MGA segment has established a footprint in a number of niche and specialty markets,
including Political Violence, International Property and High Risk Liability through its London based Geo Specialty
business. Our Specialty & International segment has also invested in new hires to increase penetration into new markets, with
success demonstrated in the Specialty & International Latin America and Aviation operations. Our investments in new hires
often result in losses in the early years while they build up their client base. Costs associated with transformational hires
include recruitment costs, sign-on fees, salary costs while hires are under restrictive non-compete covenants, retention and
other costs.
Business Transformation and Synergies
In 2015, our shareholders and management team instituted a program to improve Towergate’s corporate structure, restore
market presence by improving relationships with key insurer partners, transform Towergate’s operational capacity with a
thorough IT and systems overhaul and address regulatory and legacy issues. The program initiatives, together with ongoing
synergies and cost-saving targets, have had a significant impact on our results of operations.
The annualized savings for actions taken as of June 30, 2018 for the various initiatives amounted to £66.6 million and the
total spend for such initiatives to June 30, 2018 was £55.8 million. The annualized savings for actions taken as of and the
total spend to June 30, 2018 are detailed in the chart below. The standard commercial lines business within our MGA
segment is currently loss-making (post the allocation of central fixed costs) as a result of remediation action taken to improve
loss ratios and the long-term sustainability in a MGA model in this line of business. For the twelve months ended June 30,
2018, the Pro Forma Adjusted EBITDA loss for commercial lines business was £1.5 million. We have initiated
comprehensive cost reduction initiatives to right-size the fixed cost base and improve operational efficiency. The full annual
benefit of these cost-down initiatives is reflected in an adjustment of £4.2 million of annualized cost savings located in Other
Costs Savings and Operational Excellence initiatives in the table below.

Status

Delivered
Savings
in
EBITDA

Description of Initiative

IT Transformation Program focused on providing a
modern, resilient and scalable platform for future
growth while reducing costs and standardizing
processes. Specific programs include network updates,
improved telephony systems, migration to a cloud
based data system, improvements to our hosting
capabilities, upgrades to our IT support services and
end-user environment and technology licensing, print,
mobile and supplier rationalizations.
The Small Business Unit Turnaround, initiative is a
Completed ........... completed initiative. The initiative focused on
reviewing Towergate’s small business unit and resulted
in the closure of its Milton Keynes and Manchester
facilities and transitioned customers to a new dedicated
small business unit center based in Towergate’s
Croydon office.
Property cost reduction phase 1, relating to modifying
or terminating lease agreements and achieving
associated reductions in utilities, clean and building
maintenance services agreement, security and storage
costs and other costs associated with leased properties
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Annualized
savings for
actions
completed
by June 30,
2018

Annualized
savings for
actions
expected to
be
completed
by June 30,
2019
(£ million)

Twelve
months
ended June 30,
2018
Pro Forma
EBITDA
adjustment

Total
Spend to
June 30,
2018

8.1

8.9

8.9

0.9

18.9

6.8

6.8

6.8

0.0

3.9

4.7

5.1

5.1

0.3

0.8

Status

Delivered
Savings
in
EBITDA

Description of Initiative

Operational Efficiency to reduce headcount and
improve payroll, recruitment services provider and
other procurement contracts, adjust bonus, travel and
accommodations models and reducing marketing and
other expenses
Finance Transformation Phase 1, including improving
controls over financial processes, implementing IT
recovery programs, improving the end-user
environment and bringing our finance department IT
capabilities in line with industry standards
Finance Transformation Phase 2, outsourcing and
automating various internal finance processes and
simplifying our finance department’s IT platforms and
tools; expect to complete the first quarter of 2019
Property Cost Reduction Phase 2, relating to continuing
rationalizations of our property arrangements
Broker Systems Consolidation, consolidating the
number of policy administration systems and
In process ............
streamlining and automating back-office processes in
our Insurance Broking segment; the streamlined
systems and processes are designed for detailed risk
capture, leading to improved customer experiences,
lower running costs and increased response times
Group Synergies and other savings, resulting from the
integration of acquired businesses, primarily URIS
Group (formerly Direct Group)
Cost synergies with new M&A resulting from the
integration of our Carole Nash, Mastercover and
Healthy Pets businesses. Integration cost synergies are
primarily associated with renegotiating contractual
terms with service provides and rationalizing marketing
and IT contracts.
Operational Excellence Program focuses on building
upon the efficiencies that Broker Systems
Consolidation brings to drive operational efficiencies
using improved technology systems on some of our
most inefficient manual processes, predominantly in
our Insurance Broking and Schemes & Programs
segments. The Operational Excellence Program is a
root and branch review of existing processes to identify
areas of greatest waste and processes that are most
Initiated in the
appropriate for robotic intervention. The program seeks
fourth quarter
to reduce costs through minimizing waste, error rates,
of 2017 ..........
reduction of processing time and associated resources.
Cost Reduction Plans that involve a “bottom-up”
approach to identifying new initiatives to lower our
cost base at both the segment and Group functional
levels, while also aiming to identify opportunities to reprocure key contracts, such as payroll and add-on
services contracts. The Cost Reduction Plans program
focuses on re-duplication of common units, review of
under-performing revenue generating units and a
separate workstream focusing on headcount and
functional capabilities in our Corporate segment. The
Cost Reduction Plans initiative also focuses on rightsizing the cost base of our MGA segment following
segment remediation, with plans for right-sizing well
advanced.
Total ...................

79

Annualized
savings for
actions
completed
by June 30,
2018

Annualized
savings for
actions
expected to
be
completed
by June 30,
2019
(£ million)

Twelve
months
ended June 30,
2018
Pro Forma
EBITDA
adjustment

Total
Spend to
June 30,
2018

15.4

16.5

16.6

1.3

1.8

6.4

7.0

7.0

0.6

12.0

0.5

1.9

5.0

4.5

4.5

—

0.3

0.8

0.8

0.1

0.3

4.3

5.3

5.0

7.2

3.6

9.0

12.5

8.9

4.2

1.1

2.4

4.4

3.3

1.6

—

0.3

4.9

4.9

0.2

2.0

4.1

11.7

9.7

0.6

48.9

66.6

88.6

40.1

55.8

Regulatory Compliance and Costs
Our businesses are authorized and regulated by the FCA and firms in our industry must maintain regulatory authorization.
Our insurance intermediary activities must comply with FCA rules and guidelines that impose, among other things, a highlevel standard on the establishment and maintenance of proper systems and controls and minimum threshold conditions that
must be satisfied for an insurance broking firm to remain authorized as well as rules on the conduct of business and treating
customers fairly (the “FCA Rules”). The FCA Rules impose minimum “threshold conditions” that must be satisfied as well
as robust standards for the establishment and maintenance of proper systems and controls, notably for the conduct of business
and the fair treatment of customers. We incur costs to comply with the changing regulatory landscape. The FCA Rules also
impose upon us certain minimum capital and liquidity requirements. See “Risk Factors—Related to Our Business and
Industry—If we fail to comply with regulatory requirements or guidelines, we may not be able to conduct business or may be
subject to sanctions or substantial fines that may have a material adverse effect on our reputation, results of operations and
financial condition.”
Some of our subsidiaries have obligations to make redress payments in respect of historic pension transfer advice known as
enhanced transfer value, or “ETV.” The ETV business ceased in 2014 and the relevant subsidiaries ceased trading in March
2015. The FCA published revised guidance on the calculation of redress and file review commenced in the autumn of 2017.
In light of these developments, we established a provision in the fourth financial quarter of 2017 of £51.0 million
representing our estimate of redress liabilities that will fall due, as well as a £7.0 million run-off provision for the estimated
cost and expenses of the review activities. As of June 30, 2018, £5.6 million of this provision remains. In estimating this
provision, we took into account that the redress program remains at an early stage and that there is material uncertainty
regarding the ultimate cost. We expect the redress program to commence by the first quarter of 2019 and last for
approximately 24 months. For further information, see note 22 to the Ardonagh H1 2018 Unaudited Interim Financial
Statements included elsewhere in this offering memorandum.
Currency Fluctuations and Hedging
While the majority of our business is conducted in the United Kingdom, our Specialty & International segment operates
globally and as a result, we are exposed to fluctuations in currency exchange rates. A significant amount of our Specialty &
International segment income is denominated in U.S. dollars though segment costs are incurred substantially in pound
sterling. If we are unable to match brokerage and fees received in foreign currencies with costs paid in the same currency,
results of operations may be affected by currency exchange rate fluctuations.
Further, as we present our consolidated financial statements in pound sterling, we are required to translate the assets,
liabilities, income and expenses of all operations that use a functional currency other than pounds sterling into pounds
sterling at then-applicable exchange rates, exposing us to translation risk (i.e. the risk that exchange rates will impact the
value of our income, assets, liabilities and expenses reported in pound sterling even if the value has not changed in U.S.
dollars) should the pound sterling strengthen against the U.S. dollar. Currency translations could significantly affect the
comparability of our Specialty & International segment results between financial periods and result in significant changes to
the carrying value of assets, liabilities and shareholders’ equity.
We entered into a series of cross-currency swaps in the year ended December 31, 2017 in order to hedge exposure to foreign
currency risk on the Existing Dollar Notes. The fixed interest rates of the swaps range between 7.7% and 9.2%. A net gain of
£1.0 million arose in the year ended December 31, 2017 driven by movements in foreign exchange rates between the date
debt funds were received and the date the cross-currency swaps were placed. We also anticipate hedging any further U.S.
dollar exposure that we may face as part of the Offering.
Seasonality
We experience some seasonality in the volumes of insurance policies we place and, consequently, in our commission and
fees. Like many of our competitors, we have historically transacted less business from November to February than in other
months. Accordingly, commission and fees for the first and fourth quarter tend to be slightly lower than the second and third
quarter.
Some of our Specialty & International business is also characterized by highly seasonal revenue as a consequence of
traditional policy renewal patterns across the various lines of business. Our Autonet & Carole Nash segment experiences
seasonality resulting from fewer motorbikes being sold during the winter months and as a consequence fewer motorbike
insurance policies are placed during the same periods.
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Significant Factors Affecting Comparability Between Periods
Historic Acquisitions and Disposals
Acquisitions
On June 22, 2017, we completed the 2017 Acquisitions to acquire controlling interests in URIS Group Limited (formerly
Direct Group Limited) and Chase Templeton Limited and, through that acquisition, the majority shares of Price Forbes
Investment Holdings Limited and Autonet Insurance Services Limited. The results of the 2017 Acquisitions are included in
the Ardonagh Financial Statements from the date they completed. The consolidated financial information reported by The
Ardonagh Group following the 2017 Acquisitions is not comparable with the consolidated financial information reported
prior to the 2017 Acquisitions due to (i) the fundamentally transformative nature of the 2017 Transactions on the business
operations of The Ardonagh Group and (ii) the application of purchase accounting, including changes to depreciation and
amortization, as of June 22, 2017 in connection with the 2017 Transactions. On August 1, 2017, we completed the acquisition
of the US Binders business and assets, on September 1, 2017, we completed the acquisition of Healthy Pets Limited, a
specialist pet insurance broker, and on December 20, 2017, we completed the purchase of Carole Nash Insurance Consultants
Limited, a leading motorbike insurance broker in the United Kingdom, and Mastercover Insurance Consultants Limited, a
specialist SME broker, and the results of these acquisitions are included in our reported results from the respective date of
completion. To facilitate meaningful year-on-year comparisons, we present certain unaudited pro forma financial information
prepared by management Pro Forma for Completed Transactions, which includes the US Binders, Healthy Pets, Carole Nash
and Mastercover acquisitions and the 2017 Acquisitions as if they had taken place on the first day of the period or the
comparative period, as applicable, so that current and prior periods are presented on a like-for-like basis. On February 20,
2018, we acquired the right to renew insurance policies for a number of insurance product lines for a total consideration of
£7.0 million. Income generated by the acquisition is recognized in our reported results from February 20, 2018. See
“Presentation of Financial Information—Unaudited Management Pro Forma Information” and “Risk Factors—Risks Related
to Our Business and Industry—Our selective acquisition and disposal strategy exposes us to risks, including the risk that we
may not be able to successfully integrate acquired businesses or that acquisitions may have liabilities that we are not aware
of and may not be as profitable as we may have expected them to be and that disposals may not have the impact on results of
operations that we expected them to have.”
On February 28, 2018 and March 28, 2018, respectively, we completed the acquisition of business and assets from Haven
Insurance Brokers Limited and the Trust Insurance Group Limited. The results of these acquisitions are included in our
reported results from the respective date of completion, but due to their size, these acquisitions have not been reflected in the
unaudited pro forma financial information prepared by management Pro Forma for Completed Transactions.
Throughout this “Management’s Discussion and Analysis of Financial Condition and Results of Operations—Ardonagh
Group,” we also present certain unaudited financial information prepared by management to give pro forma effect to certain
transactions which we consider to be significant as if they had occurred on the first day of the period or the comparative
period, as applicable, as presented in further detail the table below, which is referred to as “Financial Information Pro Forma
for Completed Transactions” or “Pro Forma for Completed Transactions.” Such Financial Information Pro Forma for
Completed Transactions is presented for informational purposes as management believes this information is useful
supplemental information to enable comparisons between these periods on a like-for-like basis. Such information has been
derived from internal management accounts. It has not been prepared in accordance with the requirements of Regulation S-X
of the Securities Act, the Prospectus Directive or any generally accepted accounting standards and has not been audited,
reviewed, verified or subject to any procedures by any auditing firm. See “Presentation of Financial Information—Unaudited
Management Pro Forma Financial Information” and “Risk Factors—Risks Related to Our Business and Industry—Certain
pro forma financial and other information included herein needs to be carefully considered.”
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The table below describes the transactions to which we have given effect in our Pro Forma for Completed Transactions by
period.
“Pro Forma for Completed Transactions” gives pro forma effect
to the following transactions as if they had occurred on the first
day of the period(1)

Year ended
December 30,
2016(2)

The 2017 Transactions, including (i) the acquisition of the
shares of Nevada by Topco, the acquisition of the majority
shares of Price Forbes Investment Holdings Limited and
Autonet Insurance Services Limited and, through that
acquisition, the acquisition of controlling interests in URIS
Group Limited (formerly Direct Group Limited) and Chase
Templeton Limited, each of which completed on June 22,
2017 and (ii) the offering of Existing Notes on June 20,
2017.
The acquisition of Healthy Pets Limited, which completed
on September 1, 2017.
The acquisition of Carole Nash and Mastercover, which
were both completed on December 20, 2017.
The acquisition of the US Binders business and assets, which
completed on August 1, 2017.
The purchase of the right to renew certain insurance policies
relating to a number of insurance product lines, which
completed on February 20, 2018.
Adjustments relating to the contingent consideration
receivable for the disposal of our 80.1% interest in Bravo
Investment Holdings Limited in July 2016, which was
recognized in 2017. See note 10 to the Ardonagh H1 2018
Unaudited Interim Financial Statements.
The disposal of Broker Network, which was completed on
July 1, 2016.

Year ended
December 30,
2017(2)

Six months
ended
June 30,
2017

✓

✓

✓

✓
✓
✓

✓
✓
✓

✓
✓
✓
✓
✓

✓
✓

The disposal of our 19.9% shareholding in Bravo Investment
Holdings Limited, which completed on January 19, 2018.

✓

The offering of additional Existing Notes on December 20,
2017.
The offering of additional Existing Notes on June 8, 2018.

(1)

(2)

Six months
ended
June 30,
2018

✓

✓
✓

✓

On February 28, 2018, we completed the acquisition of business and assets from Haven Insurance Brokers Limited and
on March 28, 2018, we purchased business and assets from The Trust Insurance Group Limited. Chase Templeton has
also completed certain small acquisitions. The results of these other small transactions are not included in the Financial
Information Pro Forma for Completed Transactions from the date of such transaction but are adjusted for in our Total
Pro Forma Adjusted EBITDA. See “Comprehensive Unaudited Total Pro Forma Adjusted EBITDA.”
We have not adjusted for any transactions that occurred subsequent to December 31, 2017 in the Financial Information
Pro Forma for Completed Transactions for the years ended December 31, 2016 or 2017.

Disposals
In January 2018, in consideration for the sale of our 19.9% shareholding in Bravo Investment Holdings Limited, we received
£30.0 million cash from Nevada Investment Holdings 2 Limited, a related party due to common shareholders, as well as a
£12.4 million earn-out in respect of contingent consideration receivable on the Broker Network Sale. See “Related Party
Transactions—Bravo.” The sale is subject to a clawback clause that is recognized as deferred proceeds payable financial
liability of £16.8 million. For further information, see note 13 of the Ardonagh H1 2018 Unaudited Interim Financial
Statements.

82

Financing
Debt transactions
On June 22, 2017, we completed the 2017 Acquisitions and used the proceeds from the issuance of the Issuer’s
£400.0 million of sterling-denominated senior secured notes and $520.0 million of dollar-denominated senior secured notes
to fund the purchase price thereof and to repay existing debt and as partial payment for costs incurred in relation to the 2017
Transactions. On December 20, 2017, we issued £55.0 million of additional sterling-denominated senior secured notes under
the Indenture in part to fund the consideration for the acquisition of Carole Nash, and on June 8, 2018, we issued a further
£98.3 million of additional sterling-denominated senior secured notes under the Indenture in part to redeem the existing
indebtedness under the Revolving Credit Facility. As a result, our consolidated financial information following these dates is
not comparable with prior periods due to the changes in interest expense associated with the issuance of the Existing Notes
and with the redemption of existing indebtedness in connection with the 2017 Transactions.
In connection with the 2017 Transactions, we entered into or acceded to a Revolving Credit Facility Agreement originally
dated May 25, 2017 which provides us with a Revolving Credit Facility, subject to the amendments made on September 26,
2018 (as specified below), in the amount of £120.0 million (which was undrawn as at June 30, 2018), plus the £50.0 million
LC Facility (as specified and defined below).
On September 26, 2018, the Revolving Credit Facility Agreement was further amended and restated to include an additional
£50.0 million facility and available solely to provide us with the LC Facility for the same amount. While the LC Facility
remains in place (and until the LC Facility is cancelled in full), the commitments under the Revolving Credit Facility that
may actually be utilized will be limited contractually to the total aggregate amount of £90.0 million.
On September 26, 2018, we also established the LC Facility Agreement referred to above, whereby the relevant bank issued a
letter of credit of £50.0 million for the benefit of specified entities within The Ardonagh Group solely in order to provide
credit support in respect of potential redress liabilities relating to the sale of certain ETV products as part of the Towergate
Financial business, which we disposed of in 2015. See “Business—Legal Proceedings.” The Ancillary LC Facility reduces
the availability under the LC Facility by a corresponding amount.
Equity transactions
In January 2017, we offered a £40.0 million rights issue to existing shareholders. In the period between the launch of the
offer and completion of the rights issue, Finco issued £25.0 million of convertible debt to MDP. The rights issue was
subsequently subscribed for in its entirety by MDP and one non-controlling interest and was satisfied in part by the
conversion of the previously issued debt to equity with the balance satisfied in cash. See “Related Party Transactions—
Rights Issue.”
As consideration for the purchase of the majority shareholder of Price Forbes Investment Holdings Limited and Autonet
Insurance Services Limited and in connection with the 2017 Transactions, in June 2017, we also issued £257.0 million of
convertible equity certificates to entities controlled by MDP and HPS. We made a catch up offering of convertible equity
certificates to all shareholders in accordance with our shareholder’s deed on June 22, 2017, resulting in cash proceeds to The
Ardonagh Group of £22.0 million from MDP. All convertible equity certificates were converted to ordinary shares in Topco
on September 20, 2017.
From time to time, we may we consider buying back equity and minority interests as and when market opportunities and our
liquidity position are aligned with our business strategy.
Reporting segments
Prior to the 2017 Transactions, each of Towergate, Autonet, Price Forbes, URIS Group (formerly Direct Group) and Chase
Templeton reported separately. From June 22, 2017 to March 31, 2018 (i.e., the date of completion of the 2017 Transactions
through the end of the first quarter of 2018), our reporting segments were defined as (i) Distribution, focusing on the
insurance intermediary broking market and comprising our digital and advisory businesses; (ii) Wholesale, our international
insurance and reinsurance broker business, including Price Forbes and Bishopsgate; (iii) MGA & Services, comprising our
full-service MGA, housed in Towergate, and URIS Group’s (formerly Direct Group’s) services business; and (iv) Corporate,
a non-operating segment comprising group-wide costs and income, primarily interest income and rental income on sublet
properties, not allocated to an operating segment. In the Ardonagh H1 2018 Unaudited Interim Financial Statements, we
redefined our reporting segments as follows: (i) Autonet & Carole Nash, our leading van broker and motorbike and car
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insurance brokers and including our scalable digital platform; (ii) Schemes & Programmes, including the Towergate retail
broking unit and URIS Group’s (formerly Direct Group’s) services business; (iii) Paymentshield, a provider of property
insurance solutions; (iv) Insurance Broking, our insurance intermediary earning commission and fees by performing broking
activities on behalf of customers; (v) MGA, comprising our full-service MGA; (vi) Specialty & International, our
international insurance broker business comprising Price Forbes and Bishopsgate; and (vii) Corporate, our non-operating
segment comprising group-wide costs and income. The re-organization of our operating segments following the 2017
Transactions and again in the second quarter of 2018 to reflect our ongoing business at the relevant time impacts the
comparability of segmental financial information as the underlying inputs have been reallocated based on the revised
segmentation.
Significant Accounting Policies
We adopted IFRS 9 and IFRS 15 on January 1, 2018.
IFRS 9: Financial Instruments
IFRS 9, the new standard for financial instruments replaces IAS 39 Financial Instruments: Recognition and Measurement. It
makes changes to the previous guidance on the classification and measurement of financial assets and introduces an expected
credit loss model for the impairment of financial assets.
IFRS 9 also contains new requirements on the application of hedge accounting. The new requirements align hedge
accounting more closely with entities’ risk management activities by increasing the eligibility of both hedged items and
hedging instruments and introducing a more principles-based approach to assessing hedge effectiveness.
As a result of the adoption of IFRS 9, we adopted the consequential amendments to IAS 1 Presentation of Financial
Statements, which require impairment of financial assets to be presented in a separate line item in the statement of profit or
loss. Previously, our approach was to include the impairment of trade receivables in operating costs.
More information is provided in note 3 to the Ardonagh H1 2018 Unaudited Interim Financial Statements.
IFRS 15: Revenue from Contracts with Customers
The core principle of IFRS 15 is that an entity should recognize revenue to depict the transfer of promised goods or services
to customers in an amount that reflects the consideration to which the entity expects to be entitled in exchange for those
goods or services. Specifically, IFRS 15 introduces the following five-step approach to revenue recognition:
Step 1: Identify the contract(s) with a customer
Step 2: Identify the performance obligations in the contract
Step 3: Determine the transaction price
Step 4: Allocate the transaction price to the performance obligations in the contract
Step 5: Recognize revenue when (or as) the entity satisfies a performance obligation
The main impact of IFRS 15 is as follows:
(a)

Commission and fee income
Commission income that is variable is estimated upfront on the underlying policy inception date under IFRS 15, in line
with the existing accounting for fixed commissions.

(b)

Costs to fulfill
Salaries and associated costs for customer-facing employees incurred in the insurance placement process prior to
revenue recognition are, when applying IFRS 15, recognized as an asset and subsequently released to match the
associated revenue.

(c)

Costs to obtain
Certain aggregator fees are, when applying IFRS 15, recognized as an asset and subsequently released to match the
associated revenue.
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For more information, see note 3 to the Ardonagh H1 2018 Unaudited Interim Financial Statements.
Factors Affecting Future Results of Operations
The Transactions
We will issue the Temporary Notes on the Issue Date, which will be automatically exchanged for an equal aggregate
principal amount of Notes, on or about the Swinton Completion Date, which will increase our interest expense as compared
to prior periods. We expect to incur financing costs of approximately £13 million in connection with the Offering. The
financing costs related to the issuance of the Notes will be amortized over the life of the Notes. With the proceeds of the
Offering, a portion of the funds from the Swinton Receivables Arrangement and the proceeds from the Group shares, we
expect to acquire Swinton and the Nevada 3 Entities. Accordingly, our financial condition and results of operations may
differ from the historical financial condition and results of operations presented in this discussion as a result of the Offering.
The Claims Disposal
On October 16, 2018, we sold Direct Group Property Services Limited, our URIS Group (formerly Direct Group) claims
business (the “Claims Disposal”) which operated within our Schemes & Programmes segment, to Davies Group Limited for
an amount of up to £36 million, dependent upon the performance of the business. The Claims Disposal allows us to
accelerate investment in our strategic priorities. Results from this portion of our claims business will no longer be included in
our consolidated results following this date. We anticipate that the Claims Disposal will have an impact of £4.0 million on
our Pro Forma Adjusted EBITDA. The proceeds from the disposal will be used for further investment in the Group.
IFRS 16: Leases
IFRS 16 is applicable from January 1, 2019 (unless adopted early). IFRS 16 introduces a single comprehensive model for the
identification of lease arrangements and for the accounting treatment by lessors and lessees. IFRS 16 will replace IAS 17
Leases and three related interpretations when it becomes effective on January 1, 2019.
The standard specifies how an entity should recognize, measure and disclose leases in its financial statements. Leases will be
recorded in the statement of financial position in the form of a right-of-use asset and a lease liability (unless the underlying
asset has a low value or the lease term is less than 12 months).
Management has yet to fully assess the impact of the standard and therefore is unable to provide quantified information.
For more information, see note 3 to the Ardonagh H1 2018 Unaudited Interim Financial Statements.
Key Income Statement Items
Below is a summary description of the key elements of the line items of the Ardonagh 2017 Audited Financial Statements,
which were prepared in accordance with IFRS. These line items are also among the financial data related to comprehensive
income that appears in the Ardonagh H1 2018 Unaudited Interim Financial Statements and Ardonagh H1 2017 Unaudited
Interim Financial Statements. See “Presentation of Financial and Other Information.”
Commission and fees
Commissions and fees represent commission and fees receivable by the Group, consisting of commission for insurance
broking and intermediation, profit-sharing arrangements, fees for the provision of payment installment plans and other
contingent and non-contingent trading deals with third parties which are recognized when the associated performance
obligations are satisfied.
Salaries and associated costs
Salaries and associated costs primarily represent wages and salaries as well as social security costs and other pension costs.
Other operating costs
Other operating costs primarily represent business generation costs, business transformation costs, legacy costs, costs of
certain regulatory matters and related redress payments and costs related to acquisitions and refinancing.
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Depreciation and amortization charges
Depreciation and amortization charges represent the depreciation of tangible assets and the amortization of intangible assets.
Finance income and finance costs
Finance income and finance costs represent interest income, interest expense, dividend income, unwind of discount on
provisions, unwind of discount on financial liabilities, amortization of capitalized borrowing cost, the net gain or loss on
hedging instruments that are recognized in profit or loss and the reclassification of net gains previously recognized in other
comprehensive income.
Adjusted EBITDA
Adjusted EBITDA represents the loss for the period, before finance costs, tax credit, foreign exchange movements,
depreciation and amortization charges, fair value gains on forward exchange contracts, share of operating loss from associate,
dividends received, impairment, (loss)/profit on disposal of business and investments, loss from disposal of assets, profit
from discontinued operations, transformational hires costs, business generation, business transformation costs, legacy costs,
acquisition and financing costs, regulatory costs and reduction/(increase) in the value of contingent consideration, as
applicable.
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Results of Operations—Six Months Ended June 30, 2018 Compared to the Six Months Ended June 30, 2017
The following table sets forth (i) our results of operations on a reported basis, with the impact of the 2017 Acquisitions and
all subsequent acquisitions and purchases of business and assets reflected as of their respective dates of completion; and
(ii) certain of our results of operations Pro Forma for Completed Transactions. Such unaudited financial information Pro
Forma for Completed Transactions are presented for informational purposes as management believes this information is
useful supplemental information to enable comparisons between these periods on a like-for-like basis. Such information has
been derived from internal management accounts. It has not been prepared in accordance with the requirements of Regulation
S-X of the Securities Act, the Prospectus Directive or any generally accepted accounting standards and has not been audited,
reviewed, verified or subject to any procedures by any auditing firm. See “Presentation of Financial Information—Unaudited
Management Pro Forma Financial Information” and “Risk Factors—Risks Related to Our Business and Industry—Certain
pro forma financial and other information included herein needs to be carefully considered.”
Pro Forma for
Completed Transactions

Reported
2018

Six months ended June 30,
2017
2018

(£ in thousands)

2017

(£ in thousands)

Continuing operations
Commission and fees .................................................................
Other income(1) ...........................................................................
Investment income(2) ..................................................................
Salaries and associated costs......................................................
Other operating costs .................................................................
Depreciation and amortization charges ......................................
Fair value gain on foreign exchange forward contracts .............
Share of profit from associate(3) .................................................
Share of profit from joint venture(4)............................................

270,705
62
824
(154,906)
(85,082)
(36,659)
—
—
868

168,458
477
36
(91,098)
(80,662)
(24,427)
3,958
27
—

272,832
62
824
(156,047)
(85,082)
(36,659)
—
—
868

273,249
1,114
36
(142,926)
(119,103)
(35,025)
3,958
27
677

Operating loss...........................................................................

(4,188)

(23,321)

(3,202)

(17,993)

Finance costs ..............................................................................
Finance income(5) .......................................................................
Gain on disposal of associate .....................................................

(41,676)
200
7,482

(37,318)
215
—

(45,789)
200
—

(45,447)
545
—

Loss before taxation .................................................................
Tax credit ...................................................................................

(38,182)
5,429

(60,334)
2,117

(48,791)
5,429

(62,895)
2,438

Total loss for the period attributable to continuing operations ..

(32,753)

(58,217)

(43,362)

(60,457)

Discontinued Operations
Profit for the period attributable to discontinued operations......
Loss for the period ...................................................................
(1)
(2)
(3)
(4)
(5)

—
(32,753)

13,016
(45,201)

—
(43,362)

—
(60,457)

Other income represents income received from non-core trading activities, including rental income from the sub-let of
vacant properties.
Investment income represents the interest received on fiduciary cash.
Share of profit from associate represents our share of losses incurred from Bravo Investment Holdings Limited.
Share of profit from joint venture represents the share of profits in Carole Nash Insurance Consultants Limited.
Finance income represents the interest on available cash and the changes in fair value of the financial instruments in the
statement of financial position.

Commission and fees
On a reported basis, commission and fees increased 60.7%, or £102.2 million, to £270.7 million in the six months ended
June 30, 2018 from £168.5 million in the six months ended June 30, 2017. The increase is primarily due to the 2017
Transactions, complemented by strong new business growth in a number of our segments.
Pro Forma for Completed Transactions, commission and fees decreased slightly to £272.8 million in the six months ended
June 30, 2018 from £273.2 million in the six months ended June 30, 2017 primarily due to the decline in our MGA segment
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as a result of active portfolio management and strategic remediation activity to improve insurer loss ratios and foreign
exchange effects, partially offset by growth in most of our other segments.
Salaries and associated costs
On a reported basis, salaries and associated costs increased by 70.0%, or £63.8 million, to £154.9 million in the six months
ended June 30, 2018 from £91.1 million in the six months ended June 30, 2017. The increase was primarily due to the 2017
Transactions. Salaries and associated costs as a percentage of commissions and fees increased slightly from 54.1% in the six
months ended June 30, 2017 to 57.2% in the six months ended June 30, 2018.
Pro Forma for Completed Transactions, salaries and associated costs increased by 9.2%, or £13.1 million, to £156.0 million
in the six months ended June 30, 2018 from £142.9 million in the six months ended June 30, 2017, partially driven by the
investments in new hires in our MGA, Insurance Broking and Specialty & International segments which have yet to reach
revenue maturity. See “—Significant Factors Affecting Results of Operations—Business Generation and Transformational
Hires.”
Other operating costs
On a reported basis, other operating costs increased by 5.5%, or £4.4 million, to £85.1 million in the six months ended
June 30, 2018 from £80.7 million in the six months ended June 30, 2017. The increase was primarily due to the 2017
Transactions partially offset by savings driven by cost and synergy programs. Other operating costs as a percentage of
commissions and fees decreased from 47.9% in the six months ended June 30, 2017 to 31.4% in the six months ended
June 30, 2018.
Pro Forma for Completed Transactions, other operating costs decreased by 28.6%, or £34.0 million, to £85.1 million in the
six months ended June 30, 2018 from £119.1 million in the six months ended June 30, 2017, primarily driven by our costsavings and synergy programs. See “—Factors Affecting Results of Operations—Business Transformation and Synergies.”
Depreciation and amortization charges
On a reported basis, depreciation and amortization charges increased by 50.1%, or £12.2 million, to £36.7 million in the six
months ended June 30, 2018 from £24.4 million in the six months ended June 30, 2017. The increase was primarily due to
amortization charges associated with intangible assets acquired as a result of the 2017 Acquisitions as well as subsequent
acquisitions.
Pro Forma for Completed Transactions, depreciation and amortization charges increased by 4.7%, or £1.6 million, to
£36.7 million in the six months ended June 30, 2018 from £35.0 million in the six months ended June 30, 2017. The increase
was primarily related to investment in our infrastructure. See “—Significant Factors Affecting Results of Operations—
Business Transformation and Synergies.”
Fair value gain on foreign exchange contracts
On a reported basis, fair value gain on foreign exchange contracts decreased to £nil in the six months ended June 30, 2018
from £4.0 million in the six months ended June 30, 2017. The decrease was primarily due to gains associated with contracts
hedging currency risk on highly probable future cash flows denominated in U.S. dollars within our Specialty & International
segment.
There were no difference between fair value gain on foreign exchange contracts on a reported basis in the six months ended
June 30, 2018 and fair value gain on foreign exchange contracts Pro Forma for Completed Transactions for the six months
ended June 30, 2017.
Finance costs
On a reported basis, finance costs increased by 11.7%, or £4.4 million, to £41.7 million in the six months ended June 30,
2018 from £37.3 million in the six months ended June 30, 2017. The increase was primarily due to increased interest expense
incurred in the second half of the year due to the issuance of our Existing Notes on June 20, 2017, partially offset by the
redemption of certain indebtedness in connection with the 2017 Transactions.
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Pro Forma for Completed Transactions, finance costs remained stable, increasing by 0.8%, or £0.3 million, to £45.8 million
in the six months ended June 30, 2018 from £45.4 million in the six months ended June 30, 2017, primarily due to the
issuance of our Existing Notes being offset by interest expense related to certain indebtedness redeemed in connection with
the 2017 Transactions.
Tax credit
On a reported basis, tax credit in the six months ended June 30, 2018 was £5.4 million compared to £2.1 million in the six
months ended June 30, 2017, an increase of £3.3 million or 156.4%. The increase is primarily due to the unwinding of the
deferred tax liability in respect of the amortization charged on intangible assets.
There was no difference between tax credit on a reported basis in the six months ended June 30, 2018 and tax credit Pro
Forma for Completed Transactions for the six months ended June 30, 2017.
Profits for the period attributed to discontinued operations
On a reported basis, profits for the period attributed to discontinued operations in the six months ended June 30, 2018 was
£nil compared to £13.0 million in the six months ended June 30, 2017. The profit in the six months ended June 30, 2017
represents the profit expectations associated with the disposal of Broker Network Limited in 2016.
Total comprehensive loss for the period
On a reported basis, total comprehensive loss for the period decreased by 27.5%, or £12.4 million, to £32.8 million in the six
months ended June 30, 2018 from £45.2 million in the six months ended June 30, 2017. The decrease was primarily due to
the increased income associated with the 2017 Transactions. We also recognized a gain on disposal of an associate of
£7.5 million in the six months ended June 30, 2018 whereas we recognized a profit attributable to discontinued operations of
£13.0 million in the six months ended June 30, 2017.
Pro Forma for Completed Transactions, total comprehensive loss for the period decreased by 28.3%, or £17.1 million, to
£43.4 million in the six months ended June 30, 2018 from £60.5 million in the six months ended June 30, 2017. The decrease
is due to a reduction in costs as Towergate’s transformational change program nears completion and the incurrence of
£19.0 million of costs associated with acquisitions, partially offset by increased spend on transformational hires, business
transformation and legacy costs.
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Adjusted EBITDA and Adjusted EBITDA Pro Forma for Completed Transactions
The following table sets forth Adjusted EBITDA and Adjusted EBITDA Pro Forma for Completed Transactions as described
in “Presentation of Financial Information—Non IFRS Measures” for the periods indicated, as well as a reconciliation to loss
for the period. Adjusted EBITDA Pro Forma for Completed Transactions is presented for informational purposes, as
management believes this information is useful supplemental information to enable comparisons between these periods on a
like-for-like basis. Such information has been derived from internal management accounts. It has not been prepared in
accordance with the requirements of Regulation S-X of the Securities Act, the Prospectus Directive or any generally accepted
accounting standards and has not been audited, reviewed, verified or subject to any procedures by any auditing firm. See
“Presentation of Financial Information—Unaudited Management Pro Forma Financial Information” and “Risk Factors—
Risks Relating to Our Business and Industry—Certain pro forma financial and other information included herein needs to be
carefully considered.”
Pro Forma for
Completed Transactions

Reported(1)
2018

Six months ended June 30,
2017
2018

2017

(£ in thousands)

Loss for the period ........................................................................

(32,753)

(45,201)

Finance costs ...................................................................................
Tax credit ........................................................................................
Depreciation and amortization charges ...........................................
Foreign exchange movements—translation of monetary terms ......
Transformational hires ....................................................................
Business transformation ..................................................................
Legacy costs ...................................................................................
Regulatory costs..............................................................................
Acquisition and finance costs .........................................................
Gain on disposal of investment .......................................................
Share of operating loss from associate ............................................
Fair value gains on forward exchange contracts .............................
Adjusted EBITDA ........................................................................

41,676
(5,429)
36,659
(162)
9,284
14,089
9,026
296
222
(7,482)
—
—
65,427

37,318
(2,117)
24,427
—
3,209
10,889
6,335
1,729
15,527
(13,016)
(27)
(3,958)
35,115

(1)

(2)

(43,362)

(60,457)

45,789
(5,429)
36,659
(162)
9,284
14,089
9,026
296
222
—
—
—
66,412(2)

45,447
(2,438)
35,025
5,835
5,610
11,293
6,996
1,729
18,972
—
(27)
(3,958)
64,027

Reported Adjusted EBITDA information for the six months ended June 30, 2018 and 2017 has not been previously
included in our public reporting. We present Reported Adjusted EBITDA for the six months ended June 30, 2018 and
2017 as we believe it is useful supplemental information to enable comparisons between these periods, but this
information has not been audited, reviewed, verified or subject to any procedures by any auditing firm. See
“Presentation of Financial Information—Non-IFRS Measures.”
Excludes our acquisition of Haven Insurance Brokers Limited and The Trust Insurance Group Limited as well as
acquisitions completed by Chase Templeton.

Adjusted EBITDA on a reported basis increased by 86.3%, or £30.3 million, to £65.4 million in the six months ended
June 30, 2018 from £35.1 million in the six months ended June 30, 2017. The increase was primarily due to the 2017
Acquisitions.
Adjusted EBITDA Pro Forma for Completed Transactions increased by 3.7%, or £2.4 million, to £66.4 million in the six
months ended June 30, 2018 from £64.0 million in the six months ended June 30, 2017. The increase was primarily due to the
successful implementation of cost-saving initiatives, synergy programs and other expense-reduction initiatives. See “—
Significant Factors Affecting Results of Operations—Business Transformation and Synergies.”
Segmental Results of Operations—Six Months Ended June 30, 2018 Compared to the Six Months Ended June 30,
2017
The following tables set forth (i) our segmental total income and profit/(loss) for the period, each on a reported basis, with the
impact of the 2017 Acquisitions and all subsequent acquisitions and purchases of business and assets reflected as of their
respective dates of completion; and (ii) our segmental total income, profit/(loss) for the period and Adjusted EBITDA, each
Pro Forma for Completed Transactions. Such unaudited financial information Pro Forma for Completed Transactions is
presented for informational purposes as management believes this information is useful supplemental information to enable
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comparisons between these periods on a like-for-like basis. Such information has been derived from internal management
accounts. It has not been prepared in accordance with the requirements of Regulation S-X of the Securities Act, the
Prospectus Directive or any generally accepted accounting standards and has not been audited, reviewed, verified or subject
to any procedures by any auditing firm. See “Presentation of Financial Information—Unaudited Management Pro Forma
Financial Information” and “Risk Factors—Risks Related to Our Business and Industry—Certain pro forma financial and
other information included herein needs to be carefully considered.”
Pro Forma for
Completed Transactions(2)

Reported(1)
2018

Six months ended June 30,
2017
2018

2017

(£ in thousands)

Autonet & Carole Nash
Total income ....................................................................................
Adjusted EBITDA(3) .........................................................................
Profit/(loss) for the period................................................................
Schemes & Programmes
Total income ....................................................................................
Adjusted EBITDA(3) .........................................................................
Profit/(loss) for the period................................................................
Paymentshield
Total income ....................................................................................
Adjusted EBITDA(3) .........................................................................
Profit/(loss) for the period................................................................
Insurance Broking(3)
Total income ....................................................................................
Adjusted EBITDA(3) .........................................................................
Profit/(loss) for the period................................................................
MGA
Total income ....................................................................................
Adjusted EBITDA(3) .........................................................................
Profit/(loss) for the period................................................................
Specialty & International
Total income ....................................................................................
Adjusted EBITDA(3) .........................................................................
Profit/(loss) for the period................................................................
Corporate
Total income ....................................................................................
Adjusted EBITDA(3) .........................................................................
Profit/(loss) for the period................................................................
Total Ardonagh Group
Total income ...................................................................................
Adjusted EBITDA .........................................................................
Profit/(loss) for the period .............................................................
(1)

(2)
(3)

40,934

983

8,253

154

42,662

26,701

3,264

(2,163)

27,597

28,606

11,558

6,724

84,925

75,946

19,565

(1,009)

25,828

31,665

(5,201)

(3,450)

46,609

4,555

(953)
3,036

2,694
515

43,065
14,774
9,239

42,453
12,224
7,550

42,663
8,091
3,264

41,753
7,898
(3,488)

27,597
14,482
11,558

28,606
14,963
6,724

84,925
21,092
19,565

84,014
15,239
133

25,828
(400)
(5,201)

31,692
4,456
(3,435)

46,725
9,539
(953)

45,718
11,786
2,507
708
(2,539)
(70,448)
274,944
64,027
(60,457)

(69,239)

(48,151)

3,115
(1,166)
(80,834)

271,591
65,427
(32,753)

169,971
35,115
(45,201)

273,918
66,412
(43,362)

Reported Adjusted EBITDA information for the six months ended June 30, 2018 and 2017 has not been previously
included in our public reporting. We present Reported Adjusted EBITDA for the six months ended June 30, 2018 and
2017 as we believe it is useful supplemental information to enable comparisons between these periods, but this
information has not been audited, reviewed, verified or subject to any procedures by any auditing firm. Reported total
income comprises the sum of commission and fees, other income and investment income and excludes finance income.
Total income Pro Forma for Completed Transactions comprises the sum of commission and fees, other income,
investment income and finance income.
We have not presented Adjusted EBITDA by segment on a reported basis as, in each case, the difference between the
reported and Pro Forma for Completed Transactions figures is attributable to the 2017 Acquisitions or subsequent
acquisitions. See “—Adjusted EBITDA and Adjusted EBITDA Pro Forma for Completed Transactions” above.
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Autonet & Carole Nash
On a reported basis, total income increased to £40.9 million in the six months ended June 30, 2018 from £1.0 million in the
six months ended June 30, 2017 and profit increased to £8.3 million in the six months ended June 30, 2018 from £0.2 million
in the six months ended June 30, 2017. The increase in reported total income and profit on a reported basis was largely driven
by the acquisitions of Autonet in June 2017 and Carole Nash in December 2017 as well as the delivery of cost synergies from
integration.
Pro Forma for Completed Transactions, total income increased by 1.4%, or £0.6 million, to £43.1 million in the six months
ended June 30, 2018 from £42.5 million in the six months ended June 30, 2017. Pro Forma for Completed Transactions,
profit for the period increased by 22.4%, or £1.7 million, to £9.2 million in the six months ended June 30, 2018 from
£7.6 million in the six months ended June 30, 2017. The increases were driven largely by organic income growth in Autonet
with van new business and renewals performing strongly.
Adjusted EBITDA Pro Forma for Completed Transactions increased by 20.9%, or £2.6 million, to £14.8 million in the six
months ended June 30, 2018 from £12.2 million in the six months ended June 30, 2017, driven by strong organic income
growth and the delivery of cost synergies with the continued integration of Carole Nash, combined with tight cost control
measures.
Schemes & Programmes
On a reported basis, total income increased by 59.8%, or £16.0 million, to £42.7 million in the six months ended June 30,
2018 from £26.7 million in the six months ended June 30, 2017. On a reported basis, profit for the period increased to
£3.3 million in the six months ended June 30, 2018 from a loss of £2.2 million in the six months ended June 30, 2017. The
increase in reported total income and profit on a reported basis was largely driven by the acquisition of URIS Group
(formerly Direct Group) in June 2017 and Healthy Pets in September 2017.
Pro Forma for Completed Transactions, total income increased by 2.2%, or £0.9 million, to £42.7 million in the six months
ended June 30, 2017 from £41.8 million in the six months ended June 30, 2018, driven by strong claims performance and
growth in travel and touring caravan products, partially offset by new business challenges and selected business units. Pro
Forma for Completed Transactions, profit for the period increased to £3.3 million in the six months ended June 30, 2018
from a loss of £3.5 million in the six months ended June 30, 2017, driven by the focus on the business integration of URIS
Group (formerly Direct Group) and Healthy Pets businesses and the reduction in costs.
Adjusted EBITDA Pro Forma for Completed Transactions increased by 2.4% or £0.2 million, to £8.1 million in the six
months ended June 30, 2018 from £7.9 million in the six months ended June 30, 2017, driven by cost-reduction initiatives
delivering ahead of plan.
Paymentshield
On a reported basis, total income decreased by 3.5%, or £1.0 million, to £27.6 million in the six months ended June 30, 2018
from £28.6 million in the six months ended June 30, 2017, driven primarily by the adverse impact of IFRS 15 adoption and
partially offset by stable retention and new business acceleration. On a reported basis, profit for the period increased by
71.9%, or £4.8 million, to £11.6 million in the six months ended June 30, 2018 from £6.7 million in the six months ended
June 30, 2017.
Adjusted EBITDA Pro Forma for Completed Transactions decreased by 3.2%, or £0.5 million, to £14.5 million in the six
months ended June 30, 2018 from £15.0 in the six months ended June 30, 2017, driven primarily by the adverse impact of the
adoption of IFRS 15, which was partially offset by stable retention and new business acceleration supported by new product
launches and refreshes, including the new proposition for the growing lettings market which is now gaining traction. In the
second quarter of 2018 Paymentshield also completed an operational simplification project to reduce costs by moving from
three policy systems to a single system while reducing the operations management layer.
Insurance Broking
On a reported basis, total income increased by 11.8%, or £9.0 million, to £84.9 million in the six months ended June 30, 2018
from £76.0 million in the six months ended June 30, 2017. On a reported basis, profit for the period increased to
£19.6 million in the six months ended June 30, 2018 from a loss of £1.0 million in the six months ended June 30, 2017. The
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increase in reported total income and profit on a reported basis was largely driven by the acquisition of Chase Templeton in
June 2017 and Mastercover in December 2017.
Pro Forma for Completed Transactions, total income increased by 1.1%, or £0.9 million, to £84.9 million in the six months
ended June 30, 2018 from £84.0 million in the six months ended June 30, 2017, driven by improved client retention and
investments in account and development executives to drive new business.
Adjusted EBITDA Pro Forma for Completed Transactions increased by 38.4% or £5.9 million, to £21.1 million in the six
months ended June 30, 2018 from £15.2 million in the six months ended June 30, 2017, driven by income growth, delivery of
cost-saving plans and timing of investments. Insurance Broking continues to roll out the Acturis policy administration
system, with 83% of sites now live on the new system.
MGA
On a reported basis, total income decreased by 18.4%, or £5.8 million, to £25.8 million in the six months ended June 30,
2018 from £31.7 million in the six months ended June 30, 2017. On a reported basis, loss for the period increased by 50.8%,
or £1.8 million, to £5.2 million in the six months ended June 30, 2018 from a loss of £3.5 million in the six months ended
June 30, 2017. The decrease in reported total income was largely driven by active portfolio management and strategic
remediation actions. Actions agreed with carriers to improve loss ratios have been taken and the segment has improved the
overall loss ratios compared to the prior year and is delivering growth in specialist and niche new business and improved
profitability in specialty lines.
Adjusted EBITDA Pro Forma for Completed Transactions decreased to negative £0.4 million in the six months ended
June 30, 2018 from £4.5 million in the six months ended June 30, 2017, driven primarily by active portfolio management and
strategic remediation actions. As part of our MGA remediation efforts, we have improved underperforming commercial lines
accounts and commenced the exit of more standard lines. MGA Segment management continue to focus on cost reduction
plans and increasing rates across portfolios.
Specialty & International
On a reported basis, total income increased by 923.2%, or £42.1 million, to £46.6 million in the six months ended June 30,
2018 from £4.6 million in the six months ended June 30, 2017, driven largely by the acquisition of Price Forbes in June 2017.
On a reported basis, loss for the period was £1.0 million in the six months ended June 30, 2018 compared to profit for the
period of £2.7 million in the six months ended June 30, 2017, reflecting adverse foreign exchange movements and margin
dilution from the impact of new hires which have not reached revenue maturity.
Pro Forma for Completed Transactions, total income increased by 2.2%, or £1.0 million, to £46.7 million in the six months
ended June 30, 2018 from £45.7 million in the six months ended June 30, 2017, supported by acquisition and the smooth
integration of the US Binders business and assets, offsetting adverse foreign exchange movements.
Adjusted EBITDA Pro Forma for Completed Transactions decreased by 19.1% or £2.2 million, to £9.5 million in the six
months ended June 30, 2018 from £11.8 million in the six months ended June 30, 2017, reflecting adverse foreign exchange
movements and margin dilution from the impact of new hires which have not yet reached revenue maturity.
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Results of Operations—Year Ended December 31, 2017 Compared to the Year Ended December 31, 2016
The following table sets forth our results of operations on a reported basis, with the impact of the 2017 Acquisitions and all
subsequent acquisitions and purchases of business and assets reflected as of their respective dates of completion.
For the
year ended
December 31,
2017

2016

(£ thousands)

Continuing operations
Commission and fees .............................................................................................................
Other income(1) .......................................................................................................................
Investment income(2) ..............................................................................................................
Salaries and associated costs ..................................................................................................
Other operating costs .............................................................................................................
Depreciation and amortization charges ..................................................................................
Fair value gain on foreign exchange forward contracts .........................................................
Impairment.............................................................................................................................
Share of profit from joint venture(3)........................................................................................
Share of loss from associate(4) ................................................................................................
Operating loss.......................................................................................................................
Finance costs ..........................................................................................................................
Finance income(5) ...................................................................................................................
Dividends received ................................................................................................................

409,600
711
149
(244,909)
(229,207)
(56,908)
6,289
(84,517)
47
(1,139)
(199,884)
(77,435)
731
38

318,042
195
282
(185,384)
(116,886)
(44,139)
—
—
—
(706)
(28,596)
(47,005)
198
3

Loss before taxation .............................................................................................................
Tax credit ...............................................................................................................................

(276,550)
3,296

(75,400)
11,845

Total comprehensive profit/loss for the period attributable to continuing operations ...........

(273,254)

(63,555)

Discontinued operations
Total comprehensive profit/(loss) for the period attributable to discontinued operations .....

12,398

18,141

Profit/(loss) for the period ...................................................................................................

(260,856)

(45,414)

(1)
(2)
(3)
(4)
(5)

Other income represents income received from non-core trading activities, including rental income from the sub-let of
vacant properties.
Investment income represents the interest received on fiduciary cash.
Share of profit from joint venture represents the share of profits in Carole Nash Insurance Consultants Limited.
Share of loss from associate represents our share of losses incurred from Bravo Investment Holdings Limited.
Finance income represents the interest on available cash and the changes in fair value of the financial instruments in the
statement of financial position.

Commission and fees
On a reported basis, commission and fees increased by 28.8%, or £91.6 million, to £409.6 million in the year ended
December 31, 2017 from £318.0 million in the year ended December 31, 2016. The increase is primarily due to acquisitions
completed throughout the year. Excluding acquisitions, income rose slightly over the year, driven by organic income growth
across the segments and partially offset by challenges in the MGA business.
Pro Forma for Completed Transactions, commission and fees increased by 3.0%, or £15.1 million, to £523.2 million in the
year ended December 31, 2017 from £508.1 million in the year ended December 31, 2016, largely driven by growth in the
Specialty & International segment due to investment in key hires and new product lines. See “Presentation of Financial
Information—Topco Pro Forma Financial Information” and “Risk Factors—Risks Related to Our Business and Industry—
Certain pro forma financial and other information included herein needs to be carefully considered” for further information
on unaudited financial information Pro Forma for Completed Transactions.
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Salaries and associated costs
On a reported basis, salaries and associated costs increased by 32.1%, or £59.5 million, to £244.9 million in the year ended
December 31, 2017 from £185.4 million in the year ended December 31, 2016. The increase was primarily due to
acquisitions completed throughout the year, partially offset by the implementation of cost-savings initiatives. See “—
Significant Factors Affecting Results of Operations—Business Generation and Transformational Hires.” Salaries and
associated costs as a percentage of commissions and fees increased from 58.3% in the year ended December 31, 2016 to
59.8% in the year ended December 31, 2017.
Other operating costs
On a reported basis, other operating costs increased by 96.1%, or £112.3 million, to £229.2 million in the year ended
December 31, 2017 from £116.9 million in the year ended December 31, 2016. The increase was primarily due to
acquisitions completed throughout the year, partially offset by the implementation of cost-savings initiatives. See “—
Significant Factors Affecting Results of Operations—Business Generation and Transformational Hires.” Other operating
costs as a percentage of commissions and fees increased from 36.8% in the year ended December 31, 2016 to 56.0% in the
year ended December 31, 2017.
Depreciation and amortization charges
On a reported basis, depreciation and amortization increased by 28.9%, or £12.8 million, to £56.9 million in the year ended
December 31, 2017 from £44.1 million in the year ended December 31, 2016. The increase was primarily due to amortization
of non-software intangible assets as well as depreciation on owned assets.
Fair value gain on foreign exchange forward contracts
On a reported basis, fair value gain on foreign exchange forward contracts increased to £6.3 million in the year ended
December 31, 2017 from £nil in the year ended December 31, 2016. The increase was primarily due to of the inclusion of
contracts hedging currency risk on highly probably future cash flows within our Specialty & International segment
denominated in USD using foreign exchange forward contracts.
Impairment
On a reported basis, impairment increased to £84.5 million in the year ended December 31, 2017 from £nil in the year ended
December 31, 2016. The increase was primarily due to a goodwill impairment charge in our MGA segment due to the
remedial actions affecting profitability and exacerbated by a challenging trading environment.
Finance costs
On a reported basis, finance costs increased by 64.7%, or £30.4 million, to £77.4 million in the year ended December 31,
2017 from £47.0 million in the year ended December 31, 2016. The increase was primarily due to interest expense associated
with the issuance of the Existing Notes and the arrangement of the Revolving Credit Facility, offset by a reduction in interest
expense in the second half of the year due to the redemption of our £425.0 million of 8.375% senior secured notes and
£75.0 million of floating rate super senior secured notes in June 2017 in connection with the 2017 Transaction.
Tax credit
On a reported basis, tax credit decreased by 72.2%, or £8.5 million, to £3.3 million in the year ended December 31, 2017
from £11.8 million in the year ended December 31, 2016. The decrease was primarily due to a £10.0 million deferred tax
adjustment from the prior year in the year ended December 31, 2016.
Discontinued operations
On a reported basis, discontinued operations decreased by 31.7%, or £5.7 million, to £12.4 million in the year ended
December 31, 2017 from £18.1 million in the year ended December 31, 2016. The decrease relates to the disposal of Broker
Network Limited and Countrywide Insurance Management Limited. Further details can be found in note 12 of the Ardonagh
2017 Audited Financial Statements.
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Total comprehensive loss for the period
On a reported basis, total comprehensive loss for the period increased by 474.4%, or £215.4 million, to £260.9 million in the
year ended December 31, 2017 from £45.4 million in the year ended December 31, 2016. The increase was primarily due to
business investment, a provision for ETV redress, higher interest costs related to the issuance of the Existing Notes and
impairment in our underwriting business.
Adjusted EBITDA and Adjusted EBITDA Pro Forma for Completed Transactions
The following table sets forth (i) reported Adjusted EBITDA for the periods indicated, as well as a reconciliation to profit /
(loss) for the period, on a reported basis, with the impact of the 2017 Acquisitions and all subsequent acquisitions and
purchases of business and assets reflected as of their respective dates of completion; and (ii) our Adjusted EBITDA Pro
Forma for Completed Transactions which is presented for informational purposes as management believes this information is
useful supplemental information to enable comparisons between these periods on a like-for-like basis. Such information has
been derived from internal management accounts. It has not been prepared in accordance with the requirements of Regulation
S-X of the Securities Act, the Prospectus Directive or any generally accepted accounting standards and has not been audited,
reviewed, verified or subject to any procedures by any auditing firm. See “Presentation of Financial Information—Unaudited
Management Pro Forma Financial Information” and “Risk Factors—Risks Related to Our Business and Industry—Certain
pro forma financial and other information included herein needs to be carefully considered.”
Pro Forma for
Completed Transactions

Reported
2017

Year ended December 31,
2016
2017

2016

(£ in thousands)

Loss for the period ..........................................................................
Impairment........................................................................................
Depreciation and amortization charges .............................................
Tax credit ..........................................................................................
Dividends received ...........................................................................
Foreign exchange movements ..........................................................
Finance cost ......................................................................................
Fair value gains on forward exchange contracts ...............................
Profit from discontinued operations ..................................................
Loss from disposal of assets .............................................................
(Loss)/profit on disposal of business and investments ......................
(Reduction)/increase in the value of contingent consideration .........
Acquisition and financing costs ........................................................
Regulatory costs................................................................................
Legacy costs .....................................................................................
Business transformation ....................................................................
Business generation ..........................................................................
Share of operating loss from associate ..............................................

(260,856)
(84,517)
(56,908)
3,296
38
(2,789)
(77,435)
6,289
12,398
(57)
(1,779)
(15)
(21,620)
(58,590)
(17,056)
(25,692)
(15,040)
(1,139)

(45,414)
—
(44,139)
11,845
3
—
(47,005)
—
18,141
—
973
1,533
186
(5,187)
(7,988)
(14,142)
(8,110)
(706)

(270,888)
(84,516)
(67,749)
2,986
38
(8,634)
(81,662)
6,290
—
(57)
(1,779)
(15)
(25,169)
(58,590)
(18,160)
(26,082)
(17,436)
(1,139)

(89,546)
—
(64,923)
9,603
—
(4,826)
(83,884)
—
—
—
973
1,533
(1,594)
(5,187)
(11,339)
(15,225)
(11,976)
(706)

Adjusted EBITDA ..........................................................................

79,769

49,182

110,785

98,004

On a reported basis, Adjusted EBITDA increased by 62.2%, or £30.6 million, to £79.8 million in the year ended
December 31, 2017 from £49.2 million in the year ended December 31, 2016. The increases in reported Adjusted EBITDA
was primarily due to the 2017 Acquisitions.
Adjusted EBITDA Pro Forma for Completed Transactions increased by 13.0%, or £12.8 million, to £110.8 million in the
year ended December 31, 2017 from £98.0 million in the year ended December 31, 2016, with strong performance in Autonet
and alongside our advisory business, key hires beginning to have a positive impact in our Specialty & International segment
and strong cost control throughout the year. See “—Significant Factors Affecting Results of Operations—Business
Generation and Transformational Hires.”
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Liquidity and Capital Resources
Liquidity describes the ability of a company to generate sufficient cash flows to meet the cash requirements of its business
operations, including working capital needs, capital expenditure, debt service obligations, other commitments, contractual
obligations and acquisitions. Our liquidity requirements arise primarily to meet our debt service obligations, to fund capital
expenditures, to fund salaries and other associated costs and to fund acquisitions. Going forward, our primary sources of
liquidity are provided by our cash from operating activities and drawings under the Revolving Credit Facility.
The Revolving Credit Facility Agreement provides us with the access to the Revolving Credit Facility with total
commitments of £120.0 million. The Revolving Credit Facility was undrawn as of June 30, 2018. On September 26, 2018,
the Revolving Credit Facility Agreement was amended and restated to include the LC Facility of £50.0 million. See “—
Significant Factors Affecting Comparability Between Periods—Financing—Debt Transactions” and “Description of Certain
Financing Arrangements—Revolving Credit Facility.” The Ancillary LC Facility of £50.0 million provided under the LC
Facility Agreement may only be used in respect of redress liabilities relating to the sale of certain ETVs as part of the
Towergate Financial business, which we disposed of in 2015. See “Business—Legal Proceedings.” For so long as the LC
Facility or the Ancillary LC Facility remains in place, our ability to draw on the Revolving Credit Facility will be limited to
the total aggregate amount of £90.0 million
Our debt service obligations consist primarily of borrowings under the Revolving Credit Facility and interest payments on the
Existing Notes, and following the Offering, will consist of interest payments on the Temporary Notes and the Notes, as
applicable.
Although we believe that our expected cash flows from operating activities, together with available borrowings will be
adequate to meet our anticipated general liquidity needs and debt service obligations, we cannot assure you that our business
will generate sufficient cash flows from operations to meet these needs or that future debt or equity financing will be
available to us in an amount sufficient to enable us to fund our liquidity needs, including making payments on the Temporary
Notes or the Notes or other debt when due. If our cash flows from operating activities are lower than expected or our capital
expenditure requirements exceed our projections, we may be required to seek additional financing, which may not be
available on commercially reasonable terms, if at all. Our ability to arrange financing generally and our cost of capital
depends on numerous factors, including general economic conditions, the availability of credit from banks, other financial
institutions, and capital markets, restrictions in instruments governing our debt, and our general financial performance. See
“Risk Factors—Risks Related to our Financial Profile” and “Risk Factors—Risks Related to our Financial Profile—Our
substantial leverage and debt service obligations could adversely affect our business and prevent us from fulfilling our
obligations with respect to the Temporary Notes, the Notes, the Notes Guarantees and the Collateral.”
Cash Flow Analysis—Six Months Ended June 30, 2018 Compared to the Six Months Ended June 30, 2017
The following tables set forth our cash flow on a reported basis, with the impact of the 2017 Acquisitions and all subsequent
acquisitions and purchases of business and assets reflected as of their respective dates of completion.
Six months
ended June 30,
2018

2017

(£ in thousands)

Cash and cash equivalents at beginning of period ....................................................................
Net cash flows from/(used in) operating activities ...................................................................
Net cash flows from investing activities ...................................................................................
Net cash flows from financing activities ..................................................................................
Cash and cash equivalents at end of period ..........................................................................

332,916
21,751
28,870
30,486
414,023

143,088
(15,688)
12,220
164,667
304,287

Net cash generated from operating activities
The net cash inflow from operating activities increased by £37.4 million to £21.8 million in the six months ended June 30,
2018 from a net cash outflow of £15.7 million for the six months ended June 30, 2017. The cash inflow for the six months
ended June 30, 2018 was primarily due to an increase in trade and other payables as a result of the 2017 Transactions and
amortization and decreased acquisition and reorganization costs when compared to the prior period, partially offset by an
increase in trade and other receivables.
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Net cash generated from investing activities
The net cash inflow from investing activities increased by £16.7 million to £28.9 million in the six months ended June 30,
2018 from £12.2 million for the six months ended June 30, 2017. The cash inflow was primarily due to the contingent
consideration received from the disposal of an asset.
Net cash generated from financing activities
The net cash inflow from financing activities decreased by £134.2 million to £30.5 million in the six months ended June 30,
2018 from £164.7 million for the six months ended June 30, 2017. The net movement in cash inflow was primarily due to the
higher inflow from debt issue in 2017 associated with the 2017 Transactions.
Cash Flow Analysis—Year Ended December 31, 2017 Compared to the Year Ended December 31, 2016
The following table sets forth our cash flow on a reported basis, with the impact of the 2017 Acquisitions and all subsequent
acquisitions and purchases of business and assets reflected as of their respective dates of completion.
Year
ended December 31,
2017

2016

(£ in thousands)

Cash and cash equivalents at beginning of period ....................................................................
Net cash flows from/(used in) operating activities ...................................................................
Net cash flows from/(used in) investing activities ....................................................................
Net cash flows from/(used in) financing activities ...................................................................
Cash and cash equivalents at end of period ..........................................................................

143,088
(8,104)
(54,085)
252,017
332,916

205,888
(13,569)
(28,560)
(20,671)
143,088

Net cash generated from operating activities
The net cash outflow from operating activities decreased by £5.5 million to £8.1 million in the year ended December 31,
2017 from £13.6 million for the year ended December 31, 2016. The decrease in cash outflow was primarily due to increased
loss for the year after tax due to the acquisitions completed in 2017, partially offset by an associated increase in amortization
and impairment.
Net cash generated from investing activities
The net cash outflow from investing activities increased by £25.5 million, to £54.1 million in the year ended December 31,
2017 from £28.6 million for the year ended December 31, 2016. The increase in cash used in investing activities was
primarily due to the acquisition of businesses, net of the cash acquired, and the purchase of intangible fixed assets.
Net cash generated from financing activities
The net cash inflow from financing activities increased by £272.7 million to £252.0 million in the year ended December 31,
2017 from a net cash outflow of £20.7 million for the year ended December 31, 2016. The increase in cash inflow was
primarily due to the debt transactions in 2017.
Group Cash Flow for the six months ended June 30, 2018
Our operating cash flow for the six months ended June 30, 2018 was £24.2 million, which is comprised of our Adjusted
EBITDA of £65.4 million less working capital movement (including movements in net insurer balances, pre-payments,
accrued income, other debtors, accruals, deferred income, accounts payable, certain other creditors and provisions, excluding
any balances relating to exceptional costs, financing and corporation tax) and maintenance capital expenditure (excluding
purchases of renewal rights). Our total investments for the six months ended June 30, 2018 were £4.8 million, which is
comprised of (i) M&A investment, including the earn-out received on the sale of 80.1% of Bravo in July 2016 and the
proceeds of the sale of the remaining 19.9% stake in January offset by consideration paid in connection with a number of
small acquisitions, advisory fees and stamp duty, (ii) transformational hires costs (recruitment costs, sign-on fees, costs of
retention and salary associated with new joiners hired to drive transformational business growth), (iii) business
transformation costs (incurred in transforming the legacy Towergate business, realizing synergy benefits from acquired
businesses, reorganizing group structures, transforming business processes and driving a cost base that is the right size for the
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business) and (iv) project capital expenditure (excluding maintenance capital expenditure and purchases of renewal rights).
Cash flow before financing includes (i) operating cash flow, (ii) total investments, (iii) other non-recurring costs such as
legacy costs, regulatory costs and proceeds from the sale of forward contracts and (iv) a one-off tax payment. Our net cash
flow for the six months ended June 30, 2018 was £36.4 million, representing our cash flow before financing plus our £98.3
million senior secured notes issuance less the repayment of drawings under our Revolving Credit Facility, and the January
15, 2018 interest payment on the Existing Notes and financing costs primarily relating to the issuance of senior secured notes.
Capital Expenditures
Our capital expenditures for the six months ended June 30, 3018 and the year ended December 31, 2017 were £11.7 million
and £28.0 million, respectively. In both the year ended December 31, 2018 and the six months ended June 30, 2018, we made
significant capital expenditures relating to the Towergate transformational change program and ongoing synergy and costsavings initiatives relating to the 2017 Transactions and the subsequent acquisitions. See “—Significant Factors Affecting
Results of Operations—Business Transformation and Synergies.”
We expect that our capital expenditures, excluding acquisitions, will be approximately £10-15 million in 2019, which will
primarily be discretionary spending to improve operating efficiency.
Contingent Obligations and Liabilities
In the ordinary course of business, we receive claims in respect of errors and omissions. See “Business—Legal Proceedings.”
We maintain professional indemnity insurance for errors and omissions claims, the terms of which vary by policy year, but
which supports us in the event of a potential claim. The terms of this insurance vary by policy year, and self-insured risks
have increased significantly over recent years. We have made a provision for claims in respect of outstanding errors and
omission claims and to self-insure against smaller claims.
A contingent liability in respect of a potential liability arising from the past business review for enhanced transfer values
(ETV) was disclosed in the Ardonagh 2017 Audited Financial Statements. A client contact program has since enabled the
ETV population to be refined, the FCA has published revised guidance on the calculation of redress and file reviews have
commenced. In light of these developments, we established a provision in the final quarter of 2017 of £51.0 million
representing our estimate of redress liabilities that will fall due, as well as a £7.0 million run-off provision for the estimated
cost and expenses of the review activities. As of June 30, 2018, £5.6 million of this provision remains. In estimating this
provision, we took into account that the redress program remains at an early stage and that there is material uncertainty
regarding the ultimate cost. We expect the redress program to commence by the first quarter of 2019 and last for
approximately 24 months. See “Business—Legal Proceedings,” “Risk Factors—Risks Related to Our Business and
Industry—If we fail to comply with regulatory requirements or guidelines, we may not be able to conduct business or may be
subject to sanctions or substantial fines that may have a material adverse effect on our reputation, results of operations and
financial condition,” “Risk Factors—Risks Related to Our Business and Industry—Our business, results of operations and
financial condition may be materially adversely affected by the outcome of certain actual and potential claims, lawsuits and
other proceedings,” note 31 to the Ardonagh 2017 Audited Financial Statements and note 22 to the Ardonagh H1 2018
Unaudited Interim Financial Statements.
Qualitative and Quantitative Disclosures About Our Market Risk
Our Specialty & International segment has significant exposure to foreign exchange rate transactional and translational risk.
Price Forbes earns most of its income in foreign currencies that are booked at the prevailing rate and may be settled at a
different rate due to timing of receipts and translational risk. In addition, the presentation of our Specialty & International
segment’s results of operations may be affected by the translation of foreign currencies into pounds sterling for the purpose
of our consolidated financial statements. See also “—Significant Factors Affecting Results of Operations—Currency
Fluctuations and Hedging.”
Our exposure to changes in interest rates primarily relates to the indebtedness incurred under Revolving Credit Facility. In
addition, certain of our contracts for provision of premium financing services is impacted by movements in the 3-month
LIBOR, where rate movements can impact the rate we pay in certain circumstances. Changes in these rates may have an
impact on future cash flow and earnings. We are not required to hedge our interest rate exposure under the Revolving Credit
Facility, but may choose to do so in the future. See “Risk Factors—Risks Related to our Financial Profile—The Revolving
Credit Facility bears interest at floating rates that could rise significantly, increasing our interest cost and reducing cash
flow.” We plan to manage these risks through normal operating and financing activities and, when deemed appropriate,
through the use of derivative financial instruments.
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By using derivative instruments, we are subject to credit and market risk. The fair market value of the derivative instruments
is determined by using valuation models whose inputs are derived using market- observable inputs, including interest rate
yield curves, and reflects the asset or liability position as of the end of each reporting period. When the fair value of a
derivative contract is positive, the counterparty has an obligation to pay us, thus creating a receivable risk. We are also
exposed to counterparty credit risk in the event of non-performance by counterparties to our derivative agreements. We seek
to minimize counterparty credit (or repayment) risk by entering into transactions with major financial institutions of
investment grade credit rating. Our exposure to market risk is not hedged in a manner that completely eliminates the effects
of changing market conditions on earnings or cash flow.
We are also exposed to market risk in respect of commodity prices. A key part of Price Forbes’s business is derived from
energy, natural resources and marine clients. Changes in the price of commodities, such as oil and natural gas, may have a
significant impact in the investing and operating activities of these clients and their insurance requirements.
Internal Controls
We have a key risks and controls framework, systems of internal controls, internal audit and compliance functions as well as
back-up procedures, contingency planning and insurance. Operational management form the first line of defense, owning and
managing risks and organizing processes and controls to ensure compliance with applicable regulation and legislation. They
also are responsible for implementing corrective actions to address process and control deficiencies. Our second line of
defense provides guidance and support to first line on the necessary frameworks, standards and tools to facilitate sound risk
and compliance management. The third line of defense assesses and challenges the integrity and effectiveness of the risk and
compliance management framework and reports their findings to the Audit Committee.
Significant Accounting Policies
Significant accounting policies are those that (i) are relevant to the presentation of our financial condition and results of
operations and (ii) require management to make judgments, estimates and assumptions that affect the application of
accounting policies and the reported amounts of assets and liabilities, income and expenses. In order to provide an
understanding of how we form our judgments, including the variables underlying their estimates and assumptions and the
sensitivity of those judgements to different circumstances, we have identified the significant accounting polices discussed
below. While we believe that our all aspects of our financial statements should be studied and understood in assessing our
current and expected financial condition and results of operations, we believe the following significant accounting policies
warrant particular attention. For more information, see note 4 to the Ardonagh Financial Statements included elsewhere in
this offering memorandum.
Critical judgments in applying accounting policies
Revenue recognition
Trading deals and profit commission arrangements:
Revenue from profit sharing arrangements, fees for the provision of payment installment plans and other contingent and noncontingent trading deals with third parties, are recognized when the associated performance obligations are satisfied. Trading
deal income includes volume-based revenue and profit commissions receivable. Judgement is required in determining the
profit commission best estimate accounted for at the inception of contracts with customers. Deferred revenue relating to
claims handling services is determined by calculating a margin and adding it to the existing costs deferred. The amount and
timing of trading deal and profit commission income is inherently uncertain and individual amounts may be material. A
change in estimation of trading deal or profit commission income could have a material effect on our financial performance.
Loss corridors:
Our MGA segment entered certain trading deals with insurers, which include incentives and penalties based on performance
of the book of business as measured by loss ratios. Some of these deals have a set loss ratio threshold, and where loss ratios
for an accident year are outside this threshold, a capped payment of between 1.0% and 6.0% of the loss is due to the insurer.
The amount of the loss corridor is recognized as a reduction to commission and fee income in the year in which the amount
can be measured reliably and a loss for the Group is probable under the contract. For each accident year, we calculate the
final results and agree with insurers within nine months. For the current year, the insurers and we have calculated a
reasonable best estimate of the underwriting result, which is then assessed in quarterly joint update meetings. We continue to
focus on strategic investments and remediation programs to reduce our loss ratios.
We are carrying a provision in relation to loss corridor schemes of £6.5 million as at June 30, 2018.
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Deferred tax assets
Significant judgement is required in determining the asset recognized in respect of deferred tax. A deferred tax asset is
recognized for temporary timing differences, and management’s best estimate is used to determine the extent that it is
probable that taxable profit will be available in the future, against which the temporary differences can be utilized, and the
amount of this taxable profit. Deferred tax assets are measured at the tax rates in accordance with the tax laws that have been
enacted or substantively enacted by the end of the reporting year. The deferred tax asset as at June 30, 2018 is £15.6 million.
Key sources of estimation uncertainty
ETV provision
The ETV provision represents management’s present estimate of the our liability in relation to these costs. In previous years
we have disclosed our potential liability in relation to these costs as a contingent liability due to the uncertainties around the
population and redress calculation.
We have now conducted a client contact program, which has enabled the ETV population to be refined, and the FCA has
recently published revised guidance on the calculation of redress, and file reviews have commenced; albeit this work is at a
very early stage. These developments have enabled us to recognize a provision in relation to ETV liabilities at December 31,
2017.
The provision will be reviewed during the course of the redress program as we gain experience of actual redress payments.
Impairment of goodwill and other assets that have an indefinite useful life
We annually test whether goodwill and other assets that have indefinite useful lives suffered any impairment. Other assets are
reviewed for impairment whenever events or changes in circumstances indicate that the carrying amount of the asset exceeds
its recoverable amount. The last annual impairment test was performed as at December 31, 2017.
The recoverable amount of an asset or a cash-generating unit is determined based on the higher of fair value less costs to sell
and a value in use calculation based on management’s assumptions and estimates. This determination requires significant
judgement. In making this judgement we evaluate, among other factors, the duration and extent to which the fair value of the
cash generating unit is less than our cost, and the financial health of and near-term business outlook for the cash generating
unit, including factors such as industry and sector performance, changes in regional economies and operational and financing
cash flow. More specific assumptions vary between cash generating units but include the gross commission rate, net new
business, expense ratio, discount rate and terminal growth rate.
Our fair value less costs to sell was calculated on an enterprise valuation basis by adding the value derived for our equity to
the fair value of our net debt, less an allowance for costs to sell. The equity valuation was derived on the basis of share
transactions taking place during 2017, as follows:
•

In January 2017, a rights issue with a subscription price per share of £1.00 was announced and fully subscribed.

•

In June 2017, the acquisition of Nevada was transacted on a share-for-share basis supported by a fairness opinion
completed by a firm of valuation experts. Subsequently existing shareholders were given an opportunity to acquire
additional shares in the Group in the form of Convertible Equity Certificates (CECs) at a subscription price of
£1.00 per share. This offer was taken up by minority shareholders who acquired an additional £23.0 million CECs.

•

In December 2017, convertible loan notes were issued in consideration for the purchase of a non-controlling
interest converted to equity on a £1:£1 basis.

Borrowings have been valued by reference to the debt’s quoted market price as at the reporting date.
Value-in-use calculations have been discounted by applying a post-tax discount rate of 12%. This has been estimated by
reference to a range of Weighted Average Cost of Capital rates used by external advisors in valuing intangible assets acquired
through business combinations in the year. The pre-tax discount rates disclosed above have been deduced from the value-inuse model as permitted by accounting standards. The terminal growth rate of 1.8% is in line with forecast GDP growth for
the United Kingdom. Details of the annual impairment review are set out in note 9 of the Ardonagh 2017 Audited Financial
Statements.
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Errors and omissions liabilities
During the ordinary course of business, we can be subject to claims for errors and omissions allegedly made in connection
with, principally, our broking activities. A provision is established in respect of such claims when it is probable that the
liability has been incurred and the amount of the liability can be reasonably estimated. We analyze our litigation exposures
based on available information, including external legal consultation where appropriate and assesses potential liability.
The outcome of the currently pending and future proceedings cannot be predicted with certainty. Thus, an adverse decision in
a current or future lawsuit could result in additional costs that are not covered, either wholly or partially, under insurance
policies and are in excess of the presently established provisions. It is possible therefore, that the financial position, results of
operations or our cash flows could be materially affected by the unfavorable outcome of litigation.
We are carrying a provision in relation to errors and omissions of £1.6 million as at June 30, 2018.
Acquisition accounting
The acquisitions of Nevada (including Price Forbes and Autonet), Chase Templeton, URIS Group (formerly Direct Group),
Healthy Pets, Carole Nash and Mastercover have been accounted for under IFRS 3 (Business Combinations) which requires
that the identifiable assets acquired and liabilities assumed are measured at their acquisition date fair value.
We have recognized a number of intangible assets resulting from business combinations. The determination of the useful
lives of these intangible assets has been estimated.
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Management’s Discussion and Analysis of Financial Condition and Results of Operations—Swinton
The following discussion and analysis of financial condition and results of operations for the periods indicated below set
forth the historical data and other data, which have been derived from the Swinton Financial Statements, which have been
prepared in accordance with UK GAAP, and from management accounts and other operating data of Swinton. See
“Unaudited Combined Pro Forma Financial Information” for more information on the basis of preparation.
The following should be read in conjunction with “Presentation of Financial Information,” “Summary—Summary Unaudited
Pro Forma Adjusted EBITDA and Other As Adjusted Information,” “Summary—Summary Historical Financial Information
and Other Data,” “Selected Historical Financial Information and Other Data” and the Swinton Financial Statements with
the related notes thereto, which are included elsewhere in this offering memorandum. The information below is not
necessarily indicative of the portion of The Ardonagh Group’s future results of operations that will relate to Swinton. The
following discussion contains forward-looking statements that reflect The Ardonagh Group’s plans, estimates and beliefs.
Actual results could differ materially from those discussed in these forward-looking statements. Factors that could cause or
contribute to these differences include, but are not limited to, those discussed below and elsewhere in this offering
memorandum particularly in the sections entitled “Risk Factors” and “Forward-Looking Statements.”
Overview
On September 27, 2018, the Issuer, as a guarantor, and Atlanta Investment Holdings B Limited entered into the Swinton
Acquisition Agreement, pursuant to which the Issuer, as guarantor, and Atlanta Investment Holdings B Limited have agreed
to acquire the entire issued share capital of Swinton. The completion of the Swinton Acquisition is conditional only upon the
approval of the FCA to the acquisition of control by The Ardonagh Group. The cash consideration for the Swinton
Acquisition is approximately £165 million (subject to customary completion balance sheet adjustments).
Established in 1957, Swinton is one of the largest independent personal lines insurance brokers in the United Kingdom,
focusing primarily on motor and home insurance products. Swinton is a well-recognized heritage brand with long-standing
relationships with a broad range of blue chip capacity providers. Swinton has a diversified distribution platform, completing
over 90% of new business volume via online, call center and branch-based telephone channels and less than 5% via face-toface customer service at Swinton branch offices in the year ended December 31, 2017. Over the same period, Swinton’s
product portfolio comprised 49% car products, 33% home products, 8% commercial products, 4% van products, 3%
motorhome products, 2% motorbike products and 1% caravan products. Swinton has been strategically repositioning itself as
a mass-market digital broker with the majority of its new sales being made via online channels and only approximately 5% of
new business volume resulting from face-to-face channels. Swinton has over 1.1 million customers (and over 1.4 million live
policies including add-on products).
Significant Factors Affecting Results of Operations
Swinton’s business and results of operations have been, and may continue to be, affected by certain key factors. Each of these
factors is discussed in more detail below.
Insurance cycle
The general insurance cycle is an insurance market phenomenon that is driven by supply of and demand for insurance and
can be particularly pronounced in reinsurance and industrial lines insurance. The insurance market cycle is defined as
“softening,” characterized by falling or stagnant premium rates, excessive supply of capital and lower profitability, and
“hardening,” characterized by lack of capacity and higher profitability. See “Management’s Discussion and Analysis of
Financial Condition and Results of Operations—Ardonagh Group—Significant Factors Affecting Results of Operations—
Insurance Cycle.”
Turnover
Our turnover is primarily driven by commissions and fees. Commission income is generally based on insurance premiums
and negotiated commission rates, and fees are paid for individual services based on negotiated amounts. Swinton turnover in
the periods under review has reduced, and is expected to continue to reduce in the near term as a result of the ongoing run-off
of certain closed books of business which is more than offsetting new business generation. We expect income to stabilize in
the future as a result of the recent investments made by Swinton in its IT platform combined with the significant expertise
and data analytics capabilities in Autonet & Carole Nash which will be applied to the Swinton new business engine going
forward. Historical and ongoing cost saving initiatives should further offset income decline.
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Monthly Products
Between 2010 and 2016, Swinton sold certain ancillary personal accident, breakdown and home emergency protection
products as monthly automatically renewable products with no set termination date. As part of its overall product replatforming in 2016, Swinton stopped selling monthly products. Swinton continues to administer the book of monthly
products of which approximately 0.3 million policies were in force at the end of 2017, which is closed to new sales but
continue to generate commission as customers pay monthly premiums until they cancel their policies. The monthly products
are accounted for differently from the rest of the Swinton portfolio as substantially all of the cost is incurred prior to the
initial sale. This means that revenue is recognized upfront based on the present value of expected lifetime cash flows and
other assumptions, which is subsequently revised as more information is obtained and changes are recorded in the income
statement. These policies continue to provide monthly cash flows and revenues as the products have an indefinite life but are
cancellable at any time, although they are not expected to generate any future revenues from sales of new business. For the
six months ended June 30, 2018 and the year ended December 31, 2017, respectively, monthly products comprised 11% and
17% of Swinton turnover.
In 2013, Swinton was fined by the FCA for mis-selling monthly add-on insurance policies. The FCA found that Swinton
failed to give adequate information, did not properly monitor sales calls and adopted an aggressive sales strategy. Swinton
has since undertaken various regulatory related projects, including an ongoing program to implement improved complaint
handling capability across the business to support consistent delivery of fair outcome for customers and which also includes a
review of historic complaints to identify and address any customer detriment. See “Risk Factors—Risks Related to Our
Business and Industry—If we fail to comply with regulatory requirements or guidelines, we may not be able to conduct
business or may be subject to sanctions or substantial fines that may have a material adverse effect on our reputation, results
of operations and financial condition.”
Online Insurance Purchasing Channels
Insurance customers continue to move away from traditional branch sales channels to the more price-competitive online
channels for standard home and motor products. More than 60% of insurance was purchased online as opposed to through
branches which accounted for less than 10% of total purchases. The number of customers who use branches to purchase
insurance has fallen year-on-year for Swinton, Swinton has begun to reshape its branch network to reflect these market
dynamics and closed 130 branches in 2016, 96 in 2017 and an additional 40 in the first half of 2018 in order to focus on
price-competitive online channels. The reduction in branches will likely result in a reduction of in-person branch sales
revenue which accounted for less than 5% of new business in the year ended December 31, 2017. As of June 30, 2018
Swinton had 59 branches remaining. Sales declined following the initial branch closures as we began to transition to our
online platform.
Strategic Investment Plan
To adapt to the increasing digitalization of the insurance-broking market, Swinton has invested in the ongoing replacement of
its core broking platform, digital transformation in line with customer demand, technology automation and further reshaping
of the distribution network, including the consolidation of a number of call centers into a new head office building in
Manchester, United Kingdom. Swinton’s strategic investment plan has included incurred expenditure of £78.5 million during
2016 and 2017 (including £23.9 million of capital expenditures) of which £32.7 million was expenditure in online tools and a
transition to a narrower product set as well as technology-enabled automation and simplification.
Swinton has also instituted and invested in a regulatory program relating to customer complaints, which aims to improve
complaint handling capability across the business to support consistent delivery of fair outcomes for customers and also
includes a review of historic complaints to identify and address any historic customer detriment.
Seasonality
Swinton experiences some seasonality in the volumes of insurance policies it places and, consequently, in its commission and
fees. Like many car insurance brokers, Swinton has historically transacted less business from November to February, than in
other months, with a distinct trough in December. Accordingly, commission and fees for the first quarter tend to be slightly
lower than the second and third quarter, before declining again in the fourth quarter.
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Significant Factors Affecting Comparability Between Periods
Disposals
Swinton disposed of its Northern Ireland business in 2016, recognizing a profit of £6.6 million in 2016. The pre-disposal
turnover of £0.7 million generated by the Northern Ireland business is included in the Swinton 2016 Audited Financial
Statements but not reflected in the Swinton 2017 Audited Financial Statements. Swinton also disposed its head office and car
park in the second half of 2016 for which it recognized a gain on disposal.
Restructuring Provisions
In the year ended December 2017 and the six months ended June 30, 2018, Swinton held provisions of £9.1 million and
£5.7 million, respectively, in respect of its ongoing restructuring. The restructuring provision comprises a £0.7 million
redundancy cost provision and a £5.0 million empty property provision, relating to committed property closures at June 30,
2018, including an estimated amount of onerous lease costs, dilapidations and service charges.
The Swinton Acquisition
Following the Swinton Acquisition, Swinton’s financial information will be consolidated into The Ardonagh Group’s
consolidated financial information, rendering the pre- and post-Acquisition reporting not comparable due to (i) the
application of purchase price adjustments to the Swinton financial information at the Swinton Completion Date, (ii) changes
to depreciation and amortization expenses, among other things, that may result from application of purchase accounting,
(iii) additional interest expense associated with the financing of the Swinton Acquisition and the Refinancing, (iv) Topco
being the reporting entity for the consolidated group and (v) harmonization of accounting standards and policies.
Additionally, Swinton will be integrated into the Autonet & Carole Nash segment and the integration process may involve
(i) synergies, reorganizations and cost-savings initiatives which may change Swinton’s underlying cost base, business and
strategy, (ii) outsourcing of certain functions previously done in-house by Swinton, (iii) improvements to the management of
working capital and (iv) the sharing of knowledge, experience and operating platforms, among others. These integration
measures may require investment in the form of operating costs and capital expenditures. Following the Swinton Acquisition,
Swinton is expected to enter into an umbrella premium financing arrangement which is expected to reduce income in the
near-term in exchange for a significant upfront release of working capital. See “Unaudited Total Pro Forma Adjusted
EBITDA.”
Key Income Statement Items
Below is a summary description of the key elements of the line items of the Swinton Financial Statements, which were
prepared in accordance with UK GAAP.
Turnover
Turnover represents insurance commissions and fees receivable from the sale of insurance policies in the United Kingdom,
credit income, claims income and net property and ground rents receivable.
Other operating income
Other operating income represents income received from non-core trading activities.
Administrative expenses
Administrative expenses represent the costs of operating staff and staff-related expenses incurred in the operations of
Swinton business.
Profit on disposal of operations
Profit on disposal of operations represents consideration received from the disposal or discontinuance of operations, net of
related costs, fees and expenses.
Operating profit before exceptional items
Operating profit before exceptional items represents turnover and other operating income less administrative expenses.
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Exceptional items
Exceptional items represents one-off charges or credits and include consultancy costs, redundancy costs and costs incurred in
existing properties following branch closures, IT related spend and regulatory related costs in connection with Swinton’s
ongoing strategic investment plan.
Interest payable and similar charges
Interest payable and similar charges represents interest payable on overdrafts and bank loans, interest payable to Covea
Group undertakings and other interest.
Tax on (loss)/profit on ordinary activities
Tax on (loss)/profit on ordinary activities represents the sum of the current tax expense and deferred tax expense. Deferred
tax arising from capital allowances and other short-term timing differences is recognized in the financial statements during
the year due to evidence that they will reverse and that the related benefit will crystallize.
Other comprehensive income/(expense)
Other comprehensive income/(expense) includes the unrealized loss on the revaluation of properties and the total tax on
components of other comprehensive income.
Results of Operations—Six Months Ended June 30, 2018 Compared to the Six Months Ended June 30, 2017
Six months ended
June 30,
2018
2017
(£ in thousands)

Turnover .................................................................................................................................
Administrative expenses ..........................................................................................................

72,537
(84,218)

89,092
(112,405)

Operating loss.........................................................................................................................
analyzed as:
Operating profit before exceptional items ......................................................................
Exceptional items ...........................................................................................................

(11,681)

(23,313)

3,948
(15,629)

2,005
(25,318)

Operating loss.........................................................................................................................
Interest receivable and similar income(1) ..................................................................................
Interest payable and similar charges ........................................................................................

(11,681)
170
(202)

(23,313)
166
(297)

Loss on ordinary activities before taxation..........................................................................
Tax on loss on ordinary activities ............................................................................................

(11,713)
—

(23,444)
4,065

Loss for the financial period .................................................................................................
Total comprehensive expense for the period .......................................................................

(11,713)
(11,713)

(19,379)
(19,379)

(1)

Interest receivable and similar income represents bank interest receivable, other interest receivable and other finance
income.

Turnover
Turnover decreased by 18.6%, or £16.6 million, to £72.5 million in the six months ended June 30, 2018 from £89.1 million in
the six months ended June 30, 2017. This decrease was primarily due to the changing market dynamics towards online sales
and away from the more traditional “face-to-face” interactions in local branches. While renewals were generally in line with
market performance, income was impacted by limited and expensive new business generation.
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Administrative expenses
Administrative expenses decreased by 25.1%, or £28.2 million, to £84.2 million in the six months ended June 30, 2018 from
£112.4 million in the six months ended June 30, 2017. This decrease was primarily due to the reduction in the number of
branches and continued cost management.
Operating profit before exceptional items
Operating profit before exceptional items increased by 96.9%, or £1.9 million, to £3.9 million in the six months ended
June 30, 2018 from £2.0 million in the six months ended June 30, 2017. This increase was primarily due to a reduction in
administrative expenses relating to lower branch numbers and continued cost management.
Exceptional Items
Exceptional items decreased by 38.3%, or £9.7 million, to £15.6 million in the six months ended June 30, 2018 from
£25.3 million in the six months ended June 30, 2017. This decrease was primarily due to the smaller number of branch
closures that occurred during the first half of 2018 as compared to the first half of 2017.
Interest payable and similar charges
Interest payable and similar charges decreased by 32.0%, or £0.1 million, to £0.2 million in the six months ended June 30,
2018 from £0.3 million in the six months ended June 30, 2017.
Tax on loss on ordinary activities
Tax credit on loss on ordinary activities decreased by £4.1 million to £nil in the six months ended June 30, 2018 from
£4.1 million in the six months ended June 30, 2017. The corporation tax credit in the six months ended June 30, 2017 was
calculated on the basis that the losses for the period would be carried back and offset against 2016 profits. During the second
of half 2017, the decision was made that the losses would be utilized in the wider Covea Group and were surrendered to a
fellow group company for no consideration. The tax charge for the six months ended June 30, 2018 is calculated on the basis
that losses will again be surrendered to a fellow group company for no consideration.
Total comprehensive expense for the year
Total comprehensive expense decreased by 39.6%, or £7.7 million, to £11.7 million in the six months ended June 30, 2018
from £19.4 million in the six months ended June 30, 2017. This decrease was primarily due to lower strategic spend as there
were fewer branch closures.
EBITDA
The following table sets forth EBITDA for the periods indicated, as well as a reconciliation to loss for the period.
Six months ended June 30,
2018
2017
(£ in thousands)

Loss for the period ........................................................................................................
Interest payable and similar charges ...............................................................................
Tax credit ........................................................................................................................
Amortization of intangible assets....................................................................................
Depreciation of tangible assets .......................................................................................
EBITDA .........................................................................................................................

(11,713)
202
—
3,524
1,728
(6,259)

(19,379)
297
(4,065)
5,186
2,783
(15,178)

EBITDA increased by 58.8%, or £8.9 million, to negative £6.3 million in the six months ended June 30, 2018 from negative
£15.2 million in the six months ended June 30, 2017. The increase was primarily due to lower strategic spend as there were
fewer branch closures.
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Results of Operations—Year Ended December 31, 2017 Compared to the Year Ended December 31, 2016
For the year ended
December 31,
2017
2016(1)
(£ in thousands)

Turnover ...............................................................................................................................
Other operating income .........................................................................................................
Administrative expenses ........................................................................................................
Profit on disposal of operations .............................................................................................

168,808
1,891
(202,077)
—

Operating (loss)/profit .........................................................................................................
analyzed as:
Operating profit before exceptional items ....................................................................
Exceptional items .........................................................................................................

(31,378)

8,336

12,392
(43,770)

25,767
(17,431)

Operating (loss)/profit .........................................................................................................
Interest receivable and similar income(2) ................................................................................
Interest payable and similar charges ......................................................................................

(31,378)
350
(631)

8,336
94
(1,956)

(Loss)/profit on ordinary activities before taxation ..........................................................

(31,659)

6,474

Tax on (loss)/profit on ordinary activities..............................................................................

(399)

(Loss)/profit for the financial year .....................................................................................
Other comprehensive income/(expense)
Cash flow hedges—change in value of hedging instrument ..................................................
Unrealized loss on revaluation of properties..........................................................................
Total tax on components of other comprehensive income/(expense) ....................................

(32,058)

Other comprehensive income for the year, net of tax .......................................................
Total comprehensive (expense)/income for the year .........................................................
(1)
(2)

222,061
—
(213,725)
—

(1,502)
4,972

—
(5)
182

20
(2)
1,508

177

1,526

(31,881)

6,498

Financial information displayed as 2016 comparatives relates to the unaudited comparative column for continuing
operations in the Swinton 2017 Audited Financial Statements.
Interest receivable and similar income represents bank interest receivable, other interest receivable and other finance
income.

Turnover
Turnover decreased by 24.0%, or £53.3 million, to £168.8 million in the year ended December 31, 2017 from £222.1 million
in the year ended December 31, 2016. This decrease was primarily due to lower volumes resulting from the industry trend
towards online broking, which were further impacted by Swinton’s subsequent adoption of a narrower product set combined
by their proactive focus on profitable business acquisition over time.
Other operating income
Other operating income increased to £1.9 million in the year ended December 31, 2017 from £nil in the year ended
December 31, 2016. This income related to an R&D credit.
Administrative expenses
Administrative expenses decreased by 5.4%, or £11.6 million, to £202.1 million in the year ended December 31, 2017 from
£213.7 million in the year ended December 31, 2016. This decrease was primarily due to reductions in salaries related to
branch closures.
Operating profit before exceptional items
Operating profit before exceptional items decreased by 51.9%, or £13.4 million to £12.4 million in the year ended
December 31, 2017 from £25.8 million in the year ended December 31, 2016. This decrease was primarily due to the
decrease in turnover.
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Exceptional Items
Exceptional items increased by 151.1%, or £26.3 million, to £43.8 million in the year ended December 31, 2017 from
£17.4 million in the year ended December 31, 2016. This increase was primarily due to increased costs associated with
Swinton’s strategic investment including the ongoing replacement of its core broking platform, digital transformation in line
with customer demand, technology automation and the reshaping of Swinton’s distribution network.
Interest payable and similar charges
Interest payable and similar charges decreased by 67.7%, or £1.3 million, to £0.6 million in the year ended December 31,
2017 from £2.0 million in the year ended December 31, 2016. This decrease was due to a reduction in borrowings.
Tax on (loss)/profit on ordinary activities
Tax on (loss)/profit on ordinary activities decreased by 73.4%, or £1.1 million, to £0.4 million in the year ended
December 31, 2017 from £1.5 million in the year ended December 31, 2016. This decrease was primarily due to the business
recording a loss on ordinary activities before taxation in 2017.
Other comprehensive income for the year, net of tax
Other comprehensive income for the year, net of tax decreased by 88.4%, or £1.3 million, to £0.2 million in the year ended
December 31, 2017 from £1.5 million in the year ended December 31, 2016. This decrease was driven by deferred tax on
property revaluations.
Total comprehensive (expense)/income for the year
Total comprehensive (expense)/income for the year decreased to negative £31.9 million in the year ended December 31, 2017
from £6.5 million in the year ended December 31, 2016. This decrease was primarily due to a decrease in turnover due to
decreased volumes combined with increased spend associated with Swinton’s strategic investment plan.
EBITDA
The following table sets forth EBITDA for the periods indicated, as well as a reconciliation to (loss)/profit for the financial
year.
Year ended December 31,
2017

2016(1)

(£ in thousands)

(Loss)/profit for the financial year ..................................................................................
Interest payable and similar charges ...................................................................................
Tax expense ........................................................................................................................
Amortization of intangible assets........................................................................................
Depreciation of tangible assets ...........................................................................................
Impairment of tangible assets .............................................................................................
EBITDA .............................................................................................................................
(1)

(32,058)
631
399
9,327
5,105
182
(16,414)

4,972
1,956
1,502
20,309
5,394
810
34,943

Financial information displayed as 2016 comparative column above relates to the unaudited comparative column for
continuing operations in the Swinton 2017 Audited Financial Statements.

EBITDA decreased by £51.4 million, to negative £16.4 million in the year ended December 31, 2017 from £34.9 million in
the year ended December 31, 2016. The decrease was primarily due to a reduction in turnover and increased strategic spend.
Liquidity and Capital Resources
Swinton’s £35 million loan facility will be terminated on the Swinton Completion Date. Following the Swinton Acquisition,
Swinton will be integrated into the Autonet & Carole Nash segment of The Ardonagh Group. See also “Management’s
Discussion and Analysis of Financial Condition and Results of Operations—Ardonagh Group—Liquidity and Capital
Resources” for further information on anticipated sources of liquidity following the Swinton Completion Date.
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Swinton provides premium financing services to customers in connection with the arrangement of insurance contracts.
Swinton minimizes exposure to losses resulting from customer defaults under these credit arrangements by monitoring
overdue debt and retaining the right to set off any returned premium due from the insurer on cancellation of a policy against
the original loan.
Cash Flow Analysis—Six Months Ended June 30, 2018 Compared to the Six Months Ended June 30, 2017
Six months ended June 30,
2018

2017
(£ in thousands)

Cash and cash equivalents at beginning of period ..............................................
Net cash (used)/generated from operating activities ...........................................
Net cash (used in)/generated from investing activities .......................................
Net cash used in financing activities ...................................................................
Cash outflow/(inflow) from repayment/(drawdown) of borrowings ..................

(10,752)
11,320
2,106
(21,302)
21,100

13,715
5,494
(6,335)
(147)
(150)

Cash and cash equivalents at end of period ....................................................

2,472

12,577

Net cash (used)/generated from operating activities
The net cash inflow from operating activities increased by £5.8 million to £11.3 million for the six months ended June 30,
2018 from £5.5 million in the six months ended June 30, 2017. The inflow was due to lower tax payments and lower
operating losses.
Net cash (used in)/generated from investing activities
The net cash generated from investing activities increased by £8.4 million to £2.1 million for the six months ended June 30,
2018 from an outflow of £6.3 million in the six months ended June 30, 2017. The inflow was primarily due to lower capital
expenditure.
Net cash used in financing activities
The net cash used in financing activities increased by £21.2 million to £21.3 million in the six months ended June 30, 2018
from £0.1 million in the six months ended June 30, 2017. The increase was due to the repayment of borrowings in the period
to June 30, 2018.
Cash outflow/(inflow) from repayment/(drawdown) of borrowings
There was a net cash outflow from repayment of borrowings of £21.1 million in the six months to June 30, 2018 compared to
a net cash inflow from drawdown of £0.2 million in the six months to June 30, 2017.
Cash Flow Analysis—Year Ended December 31, 2017 Compared to the Year Ended December 31, 2016
Year ended December 31,
2016(1)

2017
(£ in thousands)

Cash and cash equivalents at beginning of the year ............................................
Net cash (used)/generated from operating activities ...........................................
Net cash (used in)/generated from investing activities .......................................
Net cash used in financing activities ...................................................................
Cash outflow/(inflow) from repayment/(drawdown) of borrowings ..................

13,715
(4,991)
(6,345)
(2,031)
(11,100)

(31,947)
49,355
6,196
(32,852)
22,963

Cash and cash equivalents at end of the year .................................................

(10,752)

13,715

(1)

Financial Information displayed as 2016 comparatives relates to the unaudited comparative column for continuing
operations in the Swinton 2017 Audited Financial Statements.
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Net cash (used)/generated from operating activities
The net cash outflow from operating activities increased to £5.0 million for the year ended December 31, 2017 from a net
cash inflow of £49.4 million in the year ended December 31, 2016. The increase in cash outflow was primarily due to lower
operating losses driven by reduced turnover and spend associated with Swinton’s strategic investment plan.
Net cash (used in)/generated from investing activities
The net cash used in investing activities increased to £6.3 million for the year ended December 31, 2017 from £6.2 million
net cash generated from investing activities in the year ended December 31, 2016.
Net cash used in financing activities
The net cash used in financing activities decreased by £30.8 million to £2.0 million for the year ended December 31, 2017
from £32.9 million in the year ended December 31, 2016. The decrease was largely due to a repayment of borrowings of
£22.9 million in 2016 compared to a drawdown of £11.1 million in 2017.
Cash outflow/(inflow) from repayment/(drawdown) of borrowings
There was a net cash inflow of £11.1 million from drawdown of borrowings in the year ended December 31, 2017 compared
to a £22.9 million outflow from the repayment of borrowings in the year ended December 31, 2016.
Swinton Critical Accounting Judgments and Estimation Uncertainty
Swinton management has made estimates and assumptions concerning the future of the business which underpin the Swinton
Financial Statements. If the estimates and assumptions prove incorrect, this could have a material impact on the operations
and financial condition of Swinton. For further information see note 5 in the Swinton Financial Statements.
Valuation of monthly products
The amount of income recognized in relation to monthly policies is calculated as the present value of expected cash flows
over the expected life of the product taking into consideration past experience and management’s best estimate of any
associated risks. The valuation is revised as more evidence is obtained relating to the expected cancellation profile and
potential persistency of products. The discount rate applied in the calculation of the present value of expected cash flows
reflects perceived levels of risk associated with the commission receivable, which could be impacted by pricing changes,
regulatory matters or competitor products and which may result in a change to commission rates or to expected persistency.
The unwind of the discount rate is recognized within turnover, except for the element relating to the risk free time value of
money, which is recognized within other finance income. Estimates made in connection with the assessment of the present
value of the monthly value portfolio include: (i) expected cancellations over a one, three or five year period and (ii) a risk
premium, reflecting the inherent uncertainty of customer behavior which could be impacted by pricing changes, regulatory
matters or competitor products, which is a factor in the calculation of the discount rate. See “Management’s Discussion and
Analysis of Financial Condition and Results of Operations—Swinton—Significant Factors Affecting Results of Operations—
Monthly Products.”
Useful economic lives of tangible assets
The annual depreciation charge for tangible assets is sensitive to changes in the estimated useful economic lives and residual
values of the assets, which are reassessed annually and amended when necessary to reflect current estimates, based on
technological advancement, future investments, economic utilization and the physical condition of the assets.
Impairment of debtors
Swinton estimates the recoverable value of insurance and other debtors. When assessing impairment of insurance and other
debtors, Swinton management considers factors including the aging profile of debtors and historical experience.
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Provision
Provision is made for refund amounts due to customers and amounts relating to costs associated with vacant property and
redundancies based on management estimates of costs that may be incurred based on legislative and contractual
requirements.
Impairment of intangible assets and goodwill
When indications of impairment are identified, Swinton assesses the recoverable value based on management estimates of the
recoverable value of cash generating units, which requires key estimations of future cash flows and appropriate discount
rates.
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Industry Overview
Overview
Providing insurance coverage to customers entails a series of activities, including (i) providing risk capital, a service
exclusively provided by insurance and reinsurance companies; (ii) underwriting insurance policies, a service that requires indepth technical knowledge; and (iii) distribution, a service that requires knowledge of the customer base and of the risks to
the customer. The amount of financial risk an insurance or a reinsurance company is willing to assume in relation to its
insurance policies is a function of underwriting appetite and capital or capacity. The participants in the intermediation of
insurance products are principally brokers, underwriting agencies and aggregators as well as insurers selling directly to
customers. The chart below shows the participants across the insurance distribution chain.

Insurance products
Insurance products, both specialist and non-specialist, can be broadly classified into three types: (A) General non-life
personal lines insurance; (B) General non-life commercial lines insurance, which includes SME commercial lines insurance;
and (C) Life, pensions and other financial services insurance.
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General non-life personal lines insurance
General non-life personal lines insurance is sold to individual customers and includes accident and sickness coverage,
household insurance, motor insurance, along with travel and personal accident insurance. Specialist non-life personal lines
insurance is sold to individual customers in niche market or those with non-standard risk profiles, such as classic car
insurance.
General non-life commercial lines insurance
General non-life commercial lines insurance is sold to commercial customers and includes construction insurance,
commercial property insurance, commercial combined insurance, office and contents insurance, professional indemnity
insurance, fleet insurance, employer liability insurance, agriculture insurance, marine insurance and transport insurance. SME
commercial lines insurance is sold to SMEs. Specialist non-life commercial lines insurance is also sold to commercial
customers in niche markets.
Life, pensions and other financial services insurance
Life, pensions and other financial services insurance is sold to individual customers and includes life insurance, pensions,
annuities and investment products.
Insurance supply chain
There are broadly three main activities in the insurance supply chain:
Providing risk capital
Risk taking activity in the insurance supply chain is undertaken by insurance companies who underwrite insurance and
expose their balance sheets to loss. Insurance companies earn income (i) from premiums; and (ii) by investing their available
reserves, that is, the amount of money at any given time collected in premium but not yet paid out in claims.
Traditionally, insurance companies sold indirectly through intermediaries such as brokers and underwriting agencies but in
certain markets and product areas they now also sell insurance directly, via telephone or online. Traditionally, insurance
companies also performed all the services necessary for providing insurance, including underwriting, administering insurance
policies and handling insurance claims and renewals. Today, many insurance companies outsource these services to
intermediaries.
Distribution
The distribution of insurance products is carried out by brokers, underwriting agencies and PCWs. In certain markets and
product areas, insurers also distribute products directly to customers.
Brokers
Broking is the process by which a broker negotiates insurance policy terms for a customer and places that customer’s risk
with an appropriate insurance company either directly or through an underwriting agency. Customers include businesses,
individuals and public institutions, and in the case of wholesale brokers, other brokers. Brokers connect insurance companies
and underwriting agencies with customers in the insurance supply chain and so act as a distribution channel for insurance
products. Insurance companies and underwriting agencies, as the case may be, compensate brokers by means of commissions
based on premium levels and fees for individual services. In certain cases, brokers will forego the commission payable by the
insurance company and instead negotiate a fee payable by the customer for the placement service.
Underwriting agencies
An underwriting agent serves as an intermediary between an insurance company and a broker. In addition to providing
underwriting services, some underwriting agencies act as MGA by issuing and administering insurance policies and handling
insurance claims and renewals on behalf of insurance companies. Such underwriting agencies operate as “virtual insurers”,
performing most functions of a traditional insurance company including underwriting and pricing, but excluding the
provision of capital and the incurrence of liability in respect of insurance claims. The performance of an underwriting agency
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can be judged by its underwriting results, the amount of total premiums earned minus the cost of claims and operating
expenses.
Price Comparison Websites (PCWs)
PCWs are internet portals that allow insurance companies and insurance intermediaries to make their insurance products
available directly to customers via the internet. Customers can obtain several quotes from insurance companies and insurance
intermediaries on aggregator websites by making only one data entry. The insurance company or insurance intermediary with
the most appealing (by terms or price) quote issues the insurance policy to the customer and compensates the PCW by means
of a referral fee.
PCWs are predominantly used to sell personal motor insurance policies and, to a lesser extent, household insurance policies
as well as other personal lines products. PCWs have had a limited impact on the sale of commercial lines (except commercial
auto) of insurance due to the complexity of the products and the “off-line” advice sought by commercial customers for most
commercial insurance products.
In many cases the PCW is reliant on another insurance intermediary, for example a broker or an underwriting agency, to
fulfill a number of critical activities such as managing the panel of insurers whose products are available on the website.
Similarly an insurer may contract with a broker to manage the insurers presence on a number of PCWs.
Service providers
Network service providers
Network service providers offer independent brokers access to insurance products that are not typically available to
independent brokers as well as enhanced agency terms, in effect operating as a buying club. Network service providers also
offer independent brokers access to certain business support services such as handling of client money, risk & compliance
and marketing.
Service companies
As insurers, MGAs, brokers and other participants in the insurance market look to improve cost efficiencies in fulfillment,
specialists offering business process outsourcing have become more significant in the market. The initial focus of these
service providers have been on claims fulfillment, including completion of the first notification of loss, claims validation,
litigation services, and other associated claims services. These service providers have also branched out into other areas such
as customer services, sales campaign management, premium finance and white-labelled products.
Insurance market structure and size
UK non-life insurance market
The UK non-life insurance market grew at a 1.9% compound annual growth rate from 2005 to 2017 from premium volume of
£57.8 billion to £72.5 billion.
Source: Swiss Re Institute, sigma No. 3/2018
International London market
The international London market (the “London Market”) is the largest global center for commercial and specialty risk with
an emphasis on high-exposure, complex risk. Key types of risk insured in the London Market include marine, aviation,
catastrophe, professional indemnity and product liability. The London Market controlled more than $91 billion of gross
written premium in 2015 consisting of $67 billion written directly by London and $24 billion marketed and controlled
through London.
Source: Boston Consulting Group
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Industry dynamics and trends
Competitive landscape
UK Insurance Broker Rankings by Income

(1)
(2)
(3)
(4)
(5)
(6)

Source: IMAS Corporate Finance and Insurance Times Top 50 Brokers 2018.
Income is pro forma for JLT acquisition.
Q2 2018 LTM Pro forma income, as defined in this offering memorandum.
Includes income from PCW operations.
Based on 2017 Insurance Broking segment per 2017 Annual Report. Not included in Insurance Times Top 50.
Income is pro forma for Lark Group acquisition.

The competition for business has been one of the primary factors driving the opportunity for the broker consolidation
observed in the market from 2005 onwards. In 2017, acquisitions valued at over £2 billion were completed. A variety of
factors have driven these acquisitions, including the increase in compliance and administrative costs resulting from new FCA
regulations, the aging broker demographic, recognition of the potential for economies of scale and greater profits made
available through consolidation. This period of consolidation has resulted in a reduction of available transformational
acquisitions and the focus of the larger acquirers is now on organic income growth and acquisition of complimentary niche
specialists. Against the backdrop of this market consolidation, The Ardonagh Group is the leading independent diversified
broker in the United Kingdom, and although large transformational transactions have reduced, there remain significant
opportunities to acquire smaller brokers who can add additional capabilities or customer volumes.
UK Insurance distribution trends
Brokers are the primary distribution channel in the UK non-life market.
Client purchasing behavior differs between customer types. Accordingly, brokers account for differing percentages of GWP
depending on the type of insurance being transacted with a large majority of commercial premium transacted by brokers
compared with a smaller amount of personal lines premium. Brokers will likely remain the dominant SME market
distribution channel due to the complexity of covers required and development of digital capabilities.
With the expansion of the internet, the amount of personal insurance products sold by means of PCWs have grown
significantly. Expansion is expected to continue at a modest rate as customers continue to visit PCWs. PCWs will likely
continue to dominate the standard auto markets, but will increasingly look to other markets both geographically and from a
product perspective. PCWs have previously tried to sell other insurance products directly; however, they experience greater
success when partnering with existing product specialists, such as van specialists. PCWs allow existing product specialists to
make their insurance products available directly to customers via the internet, and as such, PCWs are not direct competitors
of existing product specialists, but rather serve as intermediaries between them and end customers.
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Macro driven price changes
Certain insurance products are generally expected to increase in price due to increases in insurance premium taxes and the
application of recent changes in the Ogden Tables, which are used by courts to calculate damages
in connection with personal injury and fatal accident cases. However, since insurance is largely a necessity purchase, sales
will not necessarily decrease, but the usage of certain distribution channels will likely change as customers search for better
products and prices and possibly increase their use of brokerage and aggregator channels.
New emerging risks
The broker’s role in connection with non-standard risks is becoming increasingly important. The market is experiencing an
increased appetite for newer risk categories, including cyber, supply chain and legislative, and as more customers look to
insure against these new risks, the role of advice and significance of choice will become more important and the reliance on
brokers will subsequently increase. This is in particular relevant to any complex, large or otherwise sophisticated risks, which
demand a broker-advised sale as opposed to a low involvement sale through PCWs.
Increase in divestment / redistribution of unprofitable products or processes
As all participants in the insurance market seek to improve profit margin, there is an increasing trend for organizations to
divest and outsource unprofitable products or processes to specialists who charge an administrative fee or take a cut of
commission. More of the larger insurers and other insurance intermediaries, such as banks and retailers, are actively using
white-labelled products from other insurance providers. MGAs, brokers and other participants in the insurance market have
also benefitted from the use and distribution of white-labelled products.
Increasing reliance on technology
Technology is playing an increasingly important role in all aspects of the insurance market. Significant investments are
required by insurers and their distributors in order to ensure that customer service levels remain high, fraud is controlled,
product design is fit-for-purpose and underwriting risk is managed. The use and analysis of data is critical to a successful
insurance distribution chain.
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Business
Our History
We are a leading insurance broker and insurance services provider in the United Kingdom serving large corporations, other
brokers, third-party MGAs, SMEs and individual consumers. The Ardonagh Group was built over the last three and a half
years by assembling and attracting our market leading, highly experienced senior management team and by combining five
leading brokerages in 2017. We have continued to build our platform through a combination of a sustained focus on driving
organic income growth and a highly selective and disciplined acquisition program. Following the Swinton Acquisition, we
will be the fourth largest broker in the United Kingdom based on brokerage income and the largest diversified broker serving
the personal lines, commercial lines, and wholesale markets. The businesses in The Ardonagh Group each occupy leading
positions within their respective market segments and together provide a comprehensive, complementary product and service
offering to our customers, ranging from complex multinational corporations to individuals. The chart below illustrates our
history of strategic acquisitions.

Our Operations
We work with insurers to distribute, design, price and administer insurance products that meet market demands. We offer a
highly diversified range of insurance brokerage products and insurance services across the insurance value chain to customers
ranging from insurance carriers to the ultimate customer without assuming any underwriting or principal risk in relation to
any of the services or products that we offer. Our insurance products are tailored to a spectrum of risk profiles to serve our
diverse customer base, ranging from higher value and lower volume bespoke products to lower value and higher volume
general insurance products.
During the second quarter of 2018, we reorganized our business into the following operating segments: (i) Autonet & Carole
Nash, (ii) Schemes & Programmes, (iii) Paymentshield, (iv) Insurance Broking, (v) MGA, and (vi) Specialty & International
(formerly Wholesale). See “Management’s Discussion and Analysis of Financial Condition and Results of Operations—
Ardonagh Group—Significant Factors Affecting Comparability Between Periods—Reporting Segments” and “Management’s
Discussion and Analysis of Financial Condition and Results of Operations—Ardonagh Group—Segmental Results of
Operations—Six Months Ended June 30, 2018 Compared to the Six Months Ended June 30, 2017.”
Autonet & Carole Nash (15% of reported total income for the six months ended June 30, 2018)
Autonet & Carole Nash comprises our specialist brokerage operations in van, car and motorbike insurance, and is
underpinned by strong pricing capabilities, customer analysis and technical expertise, based on a scalable digital platform.
For the six months ended June 30, 2018, Autonet & Carole Nash generated £40.9 million of total income.
Autonet
Autonet is a leading van insurance broker in the United Kingdom, distributing insurance products online through PCWs as
well as directly through the Autonet website and call centers. Autonet has historically achieved growth by focusing on PCWs
to build volume and by investing in IT infrastructure and call center efficiencies. Autonet has strong relationships with
insurance partners that value its use of data and fraud prevention, which, together with pricing models, attracts business at
competitive rates. Autonet provides a range of insurance products, including private car, goods vehicle, household, tools and
business services. Autonet generates revenue through insurance brokerage commission and fees, through income associated
with being a credit broker for customer premium financing and from claims related services.
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Autonet has a strong reputation in the goods vehicle market, where it has partnered with large PCWs to run the Van
Insurance Market PCW on their behalf. Additionally, in November 2016, Autonet acquired rights to the KwikFit Insurance
Service renewal book and, in February 2018 acquired the right to renew insurance policies relating to a number of Ageas
insurance product lines. Autonet also maintains a 75% stake in Autonet Law, a personal injury claims firm of solicitors that
assists clients who have purchased motor-related legal insurance from Autonet, and a 100% stake in KDB Medicals Limited,
a medical reporting agency which sources medical reports for claimants who have been involved in a non-fault accident.
Carole Nash
Carole Nash is one of the leading motorbike and classic car insurance brokers in the United Kingdom and Ireland. Carole
Nash distributes policies online, through call centers and aggregators and through manufacturer schemes. Carole Nash
generates revenue through insurance brokerage commission and fees. Carole Nash’s core and specialist offering includes
niche motorbike, car and classic car, 6-wheel vehicle, commercial vehicle, travel, home and motorhome. We also have a
participating interest of 50% in Carole Nash Legal Services LLP, a UK legal practice that provides personal injury and legal
services.
We integrated Carole Nash into this segment following its acquisition in December 2017 in order to realize significant cost
synergies from optimizing call center efficiency across the segment and eliminating duplication in back office functions. In
addition, integration into this segment has enabled us to leverage Autonet’s scalable digital platform and online knowledge
and capabilities to drive additional top-line growth for Carole Nash.
Schemes & Programmes (16% of total reported income for the six months ended June 30, 2018)
Schemes & Programmes includes our providers of bespoke specialist insurance products with an integrated online and offline
proposition, and is primarily composed of the former Towergate Retail unit and the URIS Group (formerly Direct Group)
services business. This segment also includes insurance4carhire.com, Healthy Pets and Your Insurance, which are three of
our customer-facing brands. For the six months ended June 30, 2018, Schemes & Programmes generated £42.7 million of
total income.
Retail
Schemes & Programmes’ retail broking unit distributes insurance products to SMEs and customers with specialist insurance
needs by placing products either through underwriting agencies or directly with insurance carriers, depending on customer
needs. This distribution is carried out through both integrated online and offline platforms. Schemes & Programmes’
specialist personal lines comprise insurance products that are tailored to niche risks, which are often difficult to place in the
insurance market and typically have higher commission rates compared to non-specialist products such as generalist
insurance products. Schemes & Programmes’ retail broking unit markets products directly to consumers online or through
contact centers using Ardonagh Group’s brands and indirectly by working with PCWs and with insurance partners that focus
on specific industry, professional or other associations. Schemes & Programmes’ retail broking unit earns commissions and
fees from insurers by acting as broking agent for insurance policyholders.
URIS Group (formerly Direct Group)
URIS Group (formerly Direct Group), is a leading provider of third-party policy administration and front- and back-office
outsourcing services, front-end sales services and post-sales administration services to insurers, affinities, corporates and
brokers, allowing these organizations to focus on their core revenue-generating businesses. URIS Group’s (formerly Direct
Group’s) sales and administration services are tailored to each customer based on the products, routes to market and clients’
customer base, system and requirements. The business has also historically provided claims-related services for United
Kingdom based insurers, corporations, underwriters and brokers, including Ardonagh Group. On October 16, 2018, we
announced the Claims Disposal, our entry into an agreement to sell Direct Group Property Services Limited, our URIS Group
(formerly Direct Group) claims business which sat within our Schemes & Programmes segment, to Davies Group Limited for
an amount of up to £36 million, dependent upon the performance of the business. As such, results from this portion of our
claims business will no longer be included in our consolidated results following this date. The proceeds from the disposal will
be used for further investment in the Group. See “Summary—Recent Developments—Claims Disposal.”
Paymentshield (10% of reported total income for the six months ended June 30, 2018)
Paymentshield is a leading provider and administrator of general insurance solutions distributed through independent
financial advisors and mortgage networks. Paymentshield is focused on the supply of household-related products, such as
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buildings and contents insurance, mortgage payment protection insurance, income protection and landlord insurance
products. Paymentshield generates revenue from commission from underwriters and administration fees and installment
income from customers. Paymentshield primarily distributes products through networks and directly authorized firms of
mortgage and independent financial advisors. It has diversified distribution for its home insurance products, securing
partnerships with sales organizations not involved in mortgage transactions. Paymentshield has also developed new products
and built new distribution in the lettings market, supplying letting agents, referencing providers and property technology
firms. In certain situations, Paymentshield has exclusive agreements in place with distributors. Paymentshield also has profit
commission arrangements in place across its household and mortgage payment protection insurance books. For the six
months ended June 30, 2018, Paymentshield generated £27.6 million of total income.
Insurance Broking (31% of reported total income for the six months ended June 30, 2018)
Insurance Broking includes our insurance intermediary advisory broking market activities and our advisory broking unit.
Chase Templeton and Mastercover were also integrated into our Insurance Broking segment. Insurance Broking has a leading
network of advisors providing risk management solutions to SME and corporate clients as well as individuals in the United
Kingdom. Insurance Broking earns commission and fees by performing broking activities on behalf of customers. For the six
months ended June 30, 2018, Insurance Broking generated £84.9 million of total income.
Advisory
Ardonagh Group’s advisory broking unit provides insurance broking products and advice on insurance and risk management
to large corporations, SMEs and individual customers and negotiates competitive policy terms with insurance companies on
their behalf. Primary lines of coverage distributed through the Advisory business include motor fleet, commercial, property,
liability, professional indemnity and contractors. The advisory broking unit focuses on face-to-face interactions, maintaining
a local footprint and deepening historic relationships through offices located across the United Kingdom. The advisory unit
distributes various types of general insurance products, offering both standard, non-specialist insurance products as well as
specialist products tailored to specific sectors and/or risks that may be more difficult to place elsewhere in the insurance
market. The advisory unit earns commissions and fees from insurers by acting as broking agents for insurance policyholders.
In addition, the advisory unit offers access to certain third-party products and services such as financing arrangements for the
payment of premiums by installments, legal expenses insurance and claims assistance.
Health
Chase Templeton was founded in 2002 as a specialist health insurance intermediary company and is a leading private medical
insurance broker in the United Kingdom. Chase Templeton provides customers with independent advice on business medical
insurance packages, employee benefit schemes and private health insurance products for individuals by profiling its
customers’ needs and assessing the private medical insurance market to advise customers on cost-effective packages. Chase
Templeton has established working relationships with the United Kingdom’s leading personal medical insurance providers,
including BUPA, Aviva, AXA PPP and Vitality. Chase Templeton provides free individual and corporate private medical
insurance quotes through the Chase Templeton website and earns commissions and fees from insurers by acting as broking
agents for insurance policyholders.
MGA (10% of reported total income for the six months ended June 30, 2018)
This segment includes our full-service MGA. An MGA is a specialized type of insurance intermediary that has delegated
underwriting authority from insurers, allowing it to develop and price insurance policies on behalf of the insurance carrier
without taking on underwriting risk. MGAs typically perform certain functions ordinarily handled by insurers, such as issuing
and administering insurance policies, pricing insurance coverage and handling insurance claims and renewals on behalf of
insurance companies. Our MGA segment offers insurance products on behalf of insurance companies to retail and
commercial customers, including SMEs, both through third-party insurance brokers and our own businesses in the Insurance
Broking segment. As is common in the industry and required by the regulator, when our MGA segment places products
through related-party brokers (including, for example, our Insurance Broking segment) it is done at an arm’s length basis and
based on the related party’s competitive market position for the product. Our MGA segment earns commissions and fees by
securing underwriting capacity from leading insurance companies and designing and issuing insurance policies based upon
that capacity. MGAs assume no underwriting liability. For the six months ended June 30, 2018, our MGA operations
generated £25.8 million of total income.
Our MGA segment is composed of two distinct businesses, with an increasing focus on niche and specialist products:
(i) specialist and niche businesses with a diverse product offering including non-standard household, private clients,
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agriculture and specialist London Market and international businesses, including our Geo Underwriting, Midas Underwriting
and Lutine Underwriting Services business (both Midas and Lutine are currently in our Schemes & Programmes segment)
and BIB Underwriters Limited and Equinox Underwriting businesses (Equinox is currently in Price Forbes, which is in our
International & Specialty segment); and (ii) standard commercial lines underwritten by the Fusion and Arista brands, which
is loss-making after central allocations, and standard personal lines home business. We also offer specialized ancillary
products providing additional insurance in the areas of home and commercial insurance. We benefit from a broad and diverse
broker distribution base supported by strong relationships and long-term commitments across a number of leading insurance
carriers, most of which have an audit rating of A- or higher, including Allianz, AXA, RSA and Ageas.
Specialty & International (17% of total reported income for the six months ended June 30, 2018)
Our rapidly growing international insurance broker business includes two businesses: (i) Price Forbes, a leading independent
wholesale insurance broker with a strong, globally recognized industry brand and (ii) Bishopsgate, created by The Ardonagh
Group in 2016 to focus primarily on wholesale opportunities arising from our UK distribution channel and binding
authorities. Business is introduced through our advisory broking and MGA businesses as well as from the external UK retail
market via third-party brokers. Both Price Forbes and Bishopsgate are Lloyd’s of London insurance and reinsurance brokers.
For the six months ended June 30, 2018, Specialty & International generated £46.6 million of total income.
Price Forbes
Price Forbes is a wholesale insurance broker that trades in major international insurance and reinsurance markets in London,
Bermuda, South Africa and other international markets. It is one of the top independent wholesale brokers in the London
Market. Price Forbes provides specialist solutions for its international client base and is a member of the Worldwide Broker
Network. Price Forbes specializes in placing non-standard risks for large multi-national companies whose risks would not be
insurable in local markets or which, if insured in local markets, may have coverage, security or pricing disadvantages. Price
Forbes also provides small and middle market underwriting services through Equinox, an MGA that currently specializes in
American and Canadian property risk. Price Forbes earns commissions and fees from clients by placing risks on behalf of
retail brokers.
Bishopsgate
Bishopsgate is Ardonagh Group’s UK and binding authority wholesale broking business and is a Lloyd’s of London broker.
Bishopsgate provides access to specialist sector insurance products covering a wide range of markets in order to secure what
we believe to be attractive terms and competitive prices. Bishopsgate earns commission and fees by placing insurance and
reinsurance risks on behalf of retail brokers.
Intellectual Property
The Ardonagh Group and our underlying businesses rely on copyright and trademark laws, confidentiality procedures and
contractual provisions to protect our intellectual proprietary rights. Many of our businesses maintain their own trademarks
and certain of our businesses market their products under a variety of trademarks or brands. Our businesses, in particular
those that are customer facing and those with historic name recognition, have developed brand named products and entities
that we believe help attract and retain our customer base.
The Ardonagh Group and our underlying businesses have registered internet domain names, which are either used by the
businesses to deliver services and information to our customers or held to protect trading names and brands developed by our
businesses.
Although we have contributed to the development of certain of the software platforms that we license, the proprietary rights
in the intellectual property of these software platforms rests with the licensors. We, however, exclusively own the business
process intellectual property resulting from the integration of these software platforms with our existing systems and the
customization of these platforms. In particular, our Autonet digital platform is a key driver of growth in our Autonet &
Carole Nash segment’s performance.
We actively take steps to protect our intellectual property rights when and where we deem appropriate. We believe each of
our underlying businesses’ trademarks and major service and product brands enhance our competitive advantage and are
essential to our business. We presently have no patents or patent applications pending.
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Environmental matters
We believe that we do not have any material environmental compliance costs or environmental liabilities.
Real property
The Ardonagh Group Limited registered office is located at 47 Esplanade St. Helier, Jersey, JE1 0BD. We also lease
properties in various locations throughout the world including the United Kingdom, Bermuda, Malaysia, South Africa,
Dubai, the United States and Europe.
Each of our businesses has historically managed its respective property portfolios internally, supported by Ardonagh Group
resources and external specialists where appropriate. These internal property teams are responsible for ensuring that each site
is in compliance with the relevant statutory requirements, including health and safety requirements as well as disposing of
surplus property.
Insurance
Our underlying businesses are subject to various actual and potential claims, lawsuits and other proceedings relating
principally to alleged errors and omissions in connection with the placement of insurance in the ordinary course of business.
We believe that each of our underlying businesses has adequate insurance coverage against all material risks that are typically
insured by similar companies with comparable risk exposure. Insurance cover is regularly reviewed and adjusted when
necessary; however, one or more of our underlying businesses may incur losses that are not covered by existing policies or
that exceed the coverage levels stipulated in the applicable insurance policies. Furthermore, it is possible that we may not be
able to maintain adequate insurance coverage at appropriate premiums in the future. See generally “Risk Factors—Risks
Related to Our Business and Industry.”
Regulation
UK-domiciled trading entities within The Ardonagh Group are authorized and regulated by the FCA to carry on insurance
broking activities in the United Kingdom pursuant to the Financial Services and Markets Act 2000 and its related statutory
instruments, in particular with law and regulation flowing from the United Kingdom’s implementation of the European
Union’s Insurance Distribution Directive. Each European Union Member State is required to ensure that the insurance and
reinsurance brokers and other intermediaries resident in their country are registered with a competent authority in that country
and that each intermediary meets professional requirements in relation to their competence, good repute, professional
indemnity cover and financial capacity. In the United Kingdom, this statutory body is the FCA.
Our insurance broking activities must comply with the FCA Rules as well as additional FCA rules and guidelines that
impose, amongst other things, a high-level standard on the establishment and maintenance of proper systems and controls and
minimum threshold conditions that must be satisfied for an insurance broking firm to remain authorized. The FCA Rules
impose certain minimum capital and liquidity requirements on firms as well as an ongoing obligation to regularly provide the
FCA with certain information. Monitoring is carried out by the FCA to assess our compliance with regulatory requirements
and the FCA has extensive investigative and disciplinary powers. In addition, individuals performing various controlled
functions are required to be approved persons under the section 59 of the Financial Services and Markets Act 2000. A
number of senior management personnel located within our regulated entities are approved persons and are required to satisfy
certain fitness and propriety criteria.
The FCA plays a critical role in the insurance intermediary industry and is an important stakeholder for The Ardonagh
Group. The FCA has been apprised of the development of The Ardonagh Group from the outset of its conception by our
shareholders and management team. We have engaged with the FCA with full transparency and acted swiftly and
appropriately when required and will continue to do so in connection with the development of The Ardonagh Group,
including in connection with the Swinton Acquisition.
Some of our businesses have in the past failed to meet internal risk and compliance guidelines including governance and
control frameworks and cyber security controls which attracted regulatory scrutiny as well as external FCA regulations and
guidelines including change of control approvals.
As part of the FCA’s ongoing regulatory oversight, the FCA has previously highlighted that Towergate’s governance
arrangements, business model, financial stability and elements of its operational controls needed to be strengthened. In May
2017, the FCA confirmed they are satisfied with the control and oversight of our Towergate’s governance arrangements and
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our board and executive team continue to work closely with the FCA to ensure the appropriate plans and evidence are in
place to demonstrate ongoing progress in regulated areas in which control weaknesses where identified. Since the formation
of The Ardonagh Group, and later including subsequent acquisitions, we have extended consistent control and governance
arrangements across the Group, regularly updating the FCA and meeting the timescales we communicated for such
integration.
The Paymentshield business has sold and continues to sell mortgage payment protection insurance (“MPPI”) which has been
the subject of industry wide scrutiny by the FCA. Paymentshield’s products, which are payable monthly and are never
capitalized and added to the principal amount of the customer’s loan, are not analogous to the products payable in a lump
sum that have attracted FCA scrutiny. Paymentshield’s MPPI has no cancellation fees and proportionate refunds are offered.
Since approximately 2009, Paymentshield has distributed MPPI through independent third-party brokers that are responsible
for the sales process. The FCA initially requested information from Paymentshield in advance of the FCA Policy Statement
“PS17/3 Payment protection insurance complaints: feedback on CP16/20 and final rules and guidance,” but subsequently
ceased including Paymentshield in the industry inquiry. In addition, we would expect customer complaints to be referred in
the first instance to the selling third-party broker, rather than Paymentshield.
For information on the ongoing review by the FCA of certain redress matters, see “—Legal proceedings” below.
Certain of our subsidiaries maintain offices outside of the United Kingdom in Bermuda, Dubai, Malaysia, South Africa and
the United States and Europe. Those entities and subsidiaries are also subject to the legal and regulatory regimes of the
respective jurisdictions. We have a 75% stake in Autonet Law, a personal injury claims firm of solicitors that assists clients
who have purchased motor-related legal insurance from Autonet and a 50% stake in Carole Nash Legal Services LLP, a legal
practice. Autonet Law and Carole Nash Legal Services LLP are regulated by the Solicitors Regulation Authority, the
regulator of law firms in England and Wales. CCV Risk Solutions Limited is licensed by the Jersey Financial Services
Commission to carry on general insurance mediation business and is subject to the rules and regulations of the Jersey
Financial Services Commission.
Legal Proceedings
At any given point in time we are subject to various actual and potential claims, lawsuits and 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. As we often assist customers with matters involving substantial amounts
of money, including the placement of insurance coverage and the handling of related claims and the provision of financial
services advice, errors and omissions claims against us may arise that allege our potential liability for all or part of the
amounts in question. Claimants can seek large damage awards and these claims can involve potentially significant defense
costs. Towergate, Price Forbes, Autonet, URIS Group (formerly Direct Group), Chase Templeton and Carole Nash separately
maintain professional indemnity insurance for errors and omissions claims, the terms of which may vary by policy year.
There is an ongoing FCA review of redress costs associated with advice provided by Towergate Financial in relation to ETV.
Towergate Financial was a provider of independent financial and mortgage advice and operated outside of Towergate’s core
UK specialist personal lines and SME markets. On March 16, 2015, prior to the 2015 financial restructuring, TIL disposed of
Towergate Financial assets to PPE for a gross consideration of £8.6 million. Provisions and contingent liabilities in respect of
ETV remained within Towergate.
In March 2017, the FCA issued a consultation on whether to update the methodology used to calculate levels of redress due
in cases of unsuitable advice in respect of pension transfers. The FCA published revised guidance on the calculation of
redress and file review commenced in the autumn of 2017. In light of these developments, we established a provision in the
fourth financial quarter of 2017 of £51.0 million representing our estimate of redress liabilities that will fall due, as well as a
£7.0 million run-off provision for the estimated cost and expenses of the review activities. As of June 30, 2018, £5.6 million
of this provision remains. In estimating this provision, we took into account that the redress program remains at an early stage
and that there is material uncertainty regarding the ultimate cost. We expect the redress program to commence by the first
quarter of 2019 and last for approximately 24 months. For further information, see note 22 to the Ardonagh H1 2018
Unaudited Interim Financial Statements included elsewhere in this offering memorandum.
On February 13 2018, Arthur J Gallagher Services (UK) Ltd (“Gallagher”) and Alesco Risk Management Services Ltd
(“Alesco”), Gallagher’s London market wholesale business, issued proceedings in the Queen’s Bench Division of the High
Court against Bishopsgate Insurance Brokers Ltd, Price Forbes and Partners Ltd and Topco (the “Corporate Defendants”)
as well as two former employees of Alesco alleging that the two named former employees breached certain obligations
relating to the solicitation of colleagues, clients and business. The proceedings also allege that the Defendants acted tortiously
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and that the Corporate Defendants received confidential information belonging to Gallagher and Alesco. The Claimants are
seeking material monetary remedies. These are disputed and the litigation is being vigorously defended. We have not taken a
provision to date in respect of these claims but will continue to assess with our Independent Auditors.
See also “Risk Factors—Risks Related to Our Business and Industry—Our business, results of operations and financial
condition may be materially adversely affected by the outcome of certain actual and potential claims, lawsuits and other
proceedings.”
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