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3173 Limited

Strategic Report for the
year ended 31 March 2022

The directors of 3173 Limited are pleased to
present their Strategic Report for the year
ended 31 March 2022.

The activities of the group are delivered
through a number of companies operated by
3173 Limited, namely:

— Dalriada Trustees Limited (‘Dalriada’);
— Mantle Hosting Limited ("MHL');
— Mantle Services Limited (‘MSL");

— Spence & Partners Limited ('Spence’);
and

— The 3173 Company Limited ('The 3173
Co').

Review of the business for 2021/22

During the financial year to 31 March 2022
3173 Limited have been seeking investment
to achieve the next phase of growth for

the group. In June 2022 after a thorough
process the business agreed a partnership
with growth investor Synova.

The investment is being made across

the group, to consolidate the group'’s
unique pensions software, consultancy,
administration, governance, actuarial
and investment services and facilitate the
next phase of growth in an increasingly
competitive pensions and financial
technology industry.

Synova’s investment in 3173 is a strong
endorsement of our current business
strength and future potential.

The deal is subject to FCA clearance, we
expect to receive this in the coming months.

This partnership allows us to:

— invest across our group of businesses,
allowing us to build scale in with our
newer propositions, particularly those
focused on technology.

— deliver even better service and support
to our clients.

— scale the business more quickly than
would be possible relying on the existing
investor base.

This partnership is about growing the business.
All staff members are remaining and Brian
Spence will remain as CEO of the Group.

2021/22 remained a challenging year for

our group as we, like others, adapted to a
business environment emerging from the
COVID-19 pandemic with increasing market and
geopolitical uncertainty.

We are pleased to report that our systems and
processes worked well through the period of
remote working and have now been further
adapted to allow us to offer our colleagues a
flexible working environment. Our offices are
now all reopened with colleagues spending
time working both from home as well as in the
office. Our clients also are increasingly returning
to face-to-face meetings but not exclusively so,
recognising the benefits that virtual meeting
facilities can offer when considered as an option
as opposed to a requirement.

Despite these challenges we are delighted

to report on a further year of growth and
investment in the business. Turnover in 2021/22
increased by 7% reflecting a combination of
continued new business wins, the full year effect
of 2020/21 new business wins and expanding
services across our portfolio of offerings.

We have continued to invest to further expand
our operations in both the scale and capabilities
of our team. Investment during the year
included enhanced Manchester and Leeds
offices, alongside further strategic hires to
enable future targeted growth.

The directors were satisfied with the results of
the group for the year. The group carries out
an annual budgeting and monitoring process,
and its overall results for the financial year are
consistent with expectations. The group aims
to continue to deliver its developing range of
service propositions, along with continuing
investment in IT infrastructure and software
development.
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Dalriada Trustees Limited

2021/22 remained a challenging year for
Dalriada as we, like others, adapted to a
business environment emerging from the
COVID-19 pandemic with increasing market
and geopolitical uncertainty.

Despite these challenges we are delighted
to report on a further year of growth and
investment in the business. Turnover in
2021/22 increased by 12%, reflecting a
combination of continued new business
wins, the full year effect of 2020/21 new
business wins and expanding services on our
existing client trusteeship portfolio. This was
despite a tail off in our Restructuring and
Scheme Terminations practice (see section
below), which is testament to our resilience
as a business through different economic
conditions and market climates.

As mentioned above, Dalriada as part of

the 3173 group, have continued to invest

to further expand our operations and both
the scale and capabilities of our team.
Investment during the year included enhanced
Manchester and Leeds offices alongside
further strategic hires across both our London
and regional businesses. We had six new
colleagues join us during 2021/22, across

our offices, which together with investments
made in previous years, allows us to service
our growing business and client base with
the requisite expertise and highlights our
continued push to be a UK-wide operation.

Dalriada is fully supportive of the Association
of Professional Pension Trustees (‘APPT’)
accreditation regime, which was launched
with the support of The Pensions Regulator
(‘'TPR’) to reinforce high standards amongst
professional trustees. We currently have 49
professional trustees fully accredited by the
APPT and one further associate member of
the APPT.

We are particularly proud that Dalriada was
awarded Independent Trustee Firm of the year
in both 2020 and 2022 at the UK Pensions Age
awards (and shortlisted for the year 2021). This
is pleasing external recognition of the quality
of our team, their work and commitment to
delivering a quality of service to our clients.

Demand for Dalriada’s Ongoing Pension
Schemes services continues to remain strong
with more companies seeking to bring
professional trustees onto trustee boards.
During 2021/22, Dalriada was appointed

to work with 31 new occupational pension
schemes (37 for 2020/21). Our ongoing
trustee portfolio sits at 180 schemes.

As well as continuing to provide services

on a co-Trustee basis, 2021/22 saw a
continuation of the trend towards Professional
Sole Corporate Trustee ('sole trustee’)
appointments. The Dalriada model is
extremely well positioned to respond to

the increasing demand in the sole trustee
market. The combination of strong processes,
a broad depth of experience and our team-
based model supports a market leading sole
trusteeship offering. Dalriada is committed to
complying with the APPT's code of practice
for Professional Corporate Sole Trustees.

Market conditions also saw an increase

in demand for trusteeship cases where
funding positions have improved such that
schemes are actively preparing for settlement
transactions. We have a particularly strong
trusteeship offering in that area, which
continued to be in high demand during the
year.

Development of secretarial and outsourced
pension management services have continued
to diversify our service offering to ongoing
pension schemes. This is a rapidly expanding
market as companies rationalise internal
pension teams and look for third party support
for bespoke projects.

During 2021/2022, Dalriada continued to
recruit a diverse range of professional trustees
from a variety of different backgrounds to
further enhance the breadth, depth, and
diversity of our trustee team.

Demand for Dalriada’s services in the
Restructuring and Scheme Terminations
market area tends to be cyclical depending
on economic conditions, with 2021/22 being
another busy year. This reflected some
significant restructuring and insolvency led
trustee appointments given Dalriada’s role on
the Pension Protection Fund (‘PPF’) Trustee
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and Support Services Panel. Many of these
schemes have, however, now transferred
successfully to the PPF and our overall
portfolio of such appointments at the year-end
has reduced as the number of insolvencies
and associated new Trustee appointments was
low during the year. The Government support
initiatives put in place to protect businesses
through the pandemic helped to limit the
number of insolvencies.

Dalriada were, and continue to be, involved
with a number of schemes seeking to
maximise member benefits following an
employer insolvency where the funding level
is above that offered by the PPF. As funding
levels continue to improve more generally, we
expect to see more of these situations. The
investments made in the team, and our recent
experience, means we are well positioned to
deal with both an increase in restructuring and
insolvency work as well as the changing nature
of this work going forward.

Whilst Dalriada has experienced a slowdown
in the number of restructuring and insolvency
related appointments, our team remains busy
supporting both existing schemes and new
scheme clients on M&A and other corporate
activity. Our team with specialist covenant and
restructuring expertise having the relevant
skillset to add value and support clients

in these situations. This flexibility helps to
manage some of the uncertainty inherent in
this more cyclical area of the business.

In the area of Irregular Schemes, we reported
last year on the judgment for the Part 8
hearing in the Board of the Pension Protection
Fund ("PPF’) v Dalriada Trustees Limited,
which confirmed the eligibility in principle of
a considerable number of schemes to which
Dalriada has been appointed by TPR to claim
compensation from the Fraud Compensation
Fund (‘FCF’), subject to meeting the wider
FCF eligibility requirements.

Since then, Dalriada has been working with
the FCF and PPF to develop a process and
project plan to process the claims associated
with these appointments and, in particular,
how the claims process will be managed for
the schemes that are out of funds and where
significant work is required to process the
claim.

Dalriada has broadly agreed a process and
pipeline with the FCF and PPF for this work.
The FCF is funded by a levy on pension
schemes and the levy alone would not have
been able to fund the known potential FCF
claims. The Government introduced the
Compensation (London Capital & Finance plc
and Fraud Compensation Fund) Bill ("the Bill’)
which provided power to the Secretary of
State to make a loan to the Board of the PPF
and for that loan to form a part of the funds of
the FCF so that compensation would not be
delayed. The PPF has indicated to the DWP
that it will need £350m. The Bill received Royal
Assent on 20 October 2021 meaning DWP
funding is in place to meet the claims as they
are processed.

Dalriada is now actively working with the FCF
on claims already submitted to agree and
finalise an appropriate settlement and expects
to submit further claims on other existing
scheme appointments. The Court found that
compensation paid to schemes will include

all losses attributable to acts of dishonesty,
including investment losses and trustee fees
and costs associated with dealing with those
acts of dishonesty. For many of these schemes
to which Dalriada has been appointed, the
FCF now represents the best chance of
members seeing a meaningful restoration of
their pension rights.

As a result of the above, it is envisaged that
turnover from Irregular Schemes will increase
significantly in 2022/23 versus previous years
and remain at that increased level for at least
the next three years as work to process the
claims is progressed.

Over the course of the year, Dalriada have
again increased the number of investment
specialists to the team in order to provide
dedicated investment support across the
business. This reflects the importance of
investments, not only generally to a scheme’s
funding position but also to ensuring schemes
meet their long-term funding and end game
targets.

Dalriada takes its fiduciary responsibilities
with respect to investment, and in particular
ESG (environmental, social, and corporate
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governance) issues, very seriously. In late
2021, Dalriada further strengthened this
position by publishing its ESG policy.












































































































