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Understanding critical risk and
Insurance issues

When considering a potential target business to invest in, sound governance
requires an understanding of the risks relating to the enterprise in question. .
a ° ° P d Who we work with:
As we emerge from the initial impact of the pandemic many organisations’ risk
profiles have changed beyond recognition, whether it’s the health and safety risks
posed to employees, rethinking supply chain exposure, data privacy and cyber
risk, governance, regulatory and fiduciary duties owed, or contingent exposures
(particularly tax and litigation) and reputational risk. With revenues, operations

Alternative Asset Managers,
Corporate Clients,
Institutional Investors, Law
Firms, Corporate Finance and
members of the International

and exposures all in flux, clarity on how a target’s risk profile has changed is
paramount to assessing the effectiveness of mitigation and risk management
measures in place.

In Mergers and Acquisitions (M&A) transactions we very often see a mismatch
between seller and buyer’s risk appetites, which combined with the effects of a
hardening insurance market can create a material increase in costs for buyers.

How to address this
A forensic due diligence exercise is an effective means of really getting “under
the skin” of a business to:

= Evaluate the current and future (aligned to the business plan) risk profile of the
target by utilising a risk matrix; and

= Review the current and proposed risk transfer and risk retention arrangements

deal advisory community

What do you get:

Insight, experience and
engagement from a team of
qualified M&A Practitioners,
with access to sector and
territory expertise.

A proven diligence
methodology allowing you
more informed decision-
making.

Governance comfort
that risks have been

of the target. independently tested,
challenged and are well
The benefits are: understood.

= Assesses the appropriateness of the current and the future (proposed)
insurance arrangements and costs, including confirmation of statutory
compliance with insurance regulations;

= |dentifies the financial impact of the current and future anticipated total cost of
the target’s identified risk;

= Establishes areas of potential improvement in the structure of the
recommended insurances and identifies opportunities to manage current and
future insurance costs; and

= Opines on the insurance clauses within the Sale & Purchase Agreement(s).

N
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Why WTW?

We give clients a clearer picture to enable better investment decisions, stronger negotiations with
sellers and more successful post-closing integration — all aligned to their strategic plans for the target
business.

@ Analytical tools to support decision making
To enhance our due diligence work we have access to a set of proprietary tools which
models risk scenarios, using Artificial Intelligence (Al) to aid client decision making. The

insights provided will seek to:
(**&“' = |mprove budget certainty; and

@m = Quantify the value of
risk management;
IZI” = Minimise Total Cost of Risk: °‘ = |dentify the risk financing strategy
J that provides “best value”.

Our technology platform and actuarial expertise deliver innovative risk advisory services that
better address your unique needs. Analytics establishes the building blocks of an optimised risk
financing strategy that allows you to focus resources on matters of greatest concern.

Global risk perspective
Over half of our diligence engagements involve some form of cross border M&A activity.

Our Global M&A Practice has representation in all of the main financial centres across the globe,
providing on-the-ground knowledge and capability. Our experts will:

Seek support from
Industry Sector experts
either in country or from

Engage local colleagues in
the jurisdiction of the target
business. Our experience

shows that local knowledge
of the risk issues, insurance
market dynamics and local
regulatory regimes are key.

Co-ordinate all
members of the
dedicated WTW
M&A deal team
in whichever country, to
perform our advisory tasks to
tight timeframes and align with
clients’ deal teams.
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our Global Practices. Each Industry
sector has a unique set of underlying
and emerging risks making sector
expertise vital in being able to manage
such risks effectively. This can also
be the case where Financial Sponsor
clients wish to be aware of any
potential challenges as they develop
their investments post acquisition.

Collaboration with Willis Towers
Watson global Human and
Capital Benefits experts
who can help add

visibility to a target’s past
and future HR related risk ~ ° °

exposures. ' '



WTW global M&A practice
experience, for your benefit

The WTW M&A advisory teams undertook more than 1,100 Diligence engagements in 2020. We use this
extensive experience on each engagement to provide:

= Immediate notification of red flags, supporting deal teams in negotiations and modelling;
= Qur uniqgue WTW comprehensive due diligence report on which you and financing partners can rely; and

= A team aligned and working closely with your other diligence advisers.

We place risk transfer solutions that include helping our clients manage contingencies uncovered
during due diligence. These can include Warranty & Indemnity, Tax Liabilities, Contingent Liabilities and
Environmental Solutions.

WTW global M&A practice

A market leading team of 150+ M&A practitioners, many of whom are qualified in either
Corporate Law, Tax and Accountancy principles or insurance, working together to help our
clients navigate M&A transactions safely. We draw on the full resources of WTW to bring
Sector expertise, analytics, risk evaluation and insurance placement (where required) to each
transaction, in other words delivering the firm and focusing on our client’s strategic objectives
on a deal-by-deal basis.

We help solve complex risk issues, regularly working to tight deal timeframes. Our transaction
related advice and insurance knowledge is valued by our clients, who often use this tactically
buy-side and sell-side to enable a successful outcome to an acquisition or divestment.
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Contacts

For more information regarding our M&A services please contact one of the representatives listed below.

Alexander Keville
Practice Leader
Mergers and Acquisitions, Global FINEX

Giles Murphy
Head of Due Diligence Advisory
Mergers and Acquisitions, Global FINEX

D: +44 20 3124 8187 D: +44 20 3124 8458
M: +44 7768 099 840 M: +44 7947 740 907
Alexander.Keville@WillisTowersWatson.com Giles.Murphy@WillisTowersWatson.com

Jon Armstrong
Mergers and Acquisitions, Due Diligence

;?I Global FINEX

D: +44 20 3124 6854

David Palmer
Mergers and Acquisitions, Global FINEX

M: +44(0) 7957 810 000 M: +44 7917 400753
Jon.Armstrong@WillisTowersWatson.com David.Palmer@WillisTowersWatson.com
Rob Drummond & Jana Mercereau

Mergers and Acquisitions, Due Diligence Head of Human Capital

Global FINEX Mergers and Acquisitions, Great Britain

D: +44 20 3124 7468 D: +44 207 170 2835

M: +44 7557 515 819 M +44 7743 841296
Rob.Drummond@WillisTowersWatson.com Jana.Mercereau@WillisTowersWatson.com

Disclaimer

Willis Limited is a Lloyd’s broker and is authorised and regulated by the Financial Conduct Authority, Jersey Financial Services Commission,
Guernsey Financial Services Commission and Dubai Financial Services Authority. The registered office is 51 Lime Street, London, EC3M
7DQ and Willis Limited is registered in England and Wales under company number 181116.

Willis Towers Watson SA/NV, Quai des Vennes, 4020, Liege, Belgium (0415.981.986 RPM Liege) (registered as a branch in the UK at 51 Lime
Street, London, EC3M 7DQ UK Branch Number BR021056) in relation to all EEA-regulated business. Authorised by the Financial Services
and Markets Authority (FSMA) Belgium, and authorised and subject to limited regulation by the Financial Conduct Authority. Details about
the extent of our authorisation and regulation by the Financial Conduct Authority are available from us on request.

The information given in this publication is believed to be accurate at the date of publication shown at the top of this document. This
information may have subsequently changed or have been superseded and should not be relied upon to be accurate or suitable after this
date. This publication webinar offers a general overview of its subject matter. It does not necessarily address every aspect of its subject
or every product available in the market. It is not intended to be, and should not be, used to replace specific advice relating to individual
situations and we do not offer, and this should not be seen as, legal, accounting or tax advice. If you intend to take any action or make any
decision on the basis of the content of this publication you should first seek specific advice from an appropriate professional. Some of the
information in this publication may be compiled from third party sources we consider to be reliable, however we do not guarantee and are
not responsible for the accuracy of such. The views expressed are not necessarily those of Willis Towers Watson. Copyright Willis Limited
2022. All rights reserved.
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About WTW

At WTW (NASDAQ: WTW), we provide data-driven, insight-led solutions in the areas of people, risk and capital. Leveraging the global
view and local expertise of our colleagues serving 140 countries and markets, we help you sharpen your strategy, enhance organizational
resilience, motivate your workforce and maximize performance. Working shoulder to shoulder with you, we uncover opportunities for
sustainable success — and provide perspective that moves you. Learn more at witwco.com.
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