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MANAGEMENTS DISCUSSION AND ANALYSIS

In accordance with securitiesregulatory requirements, the discussion and analysiswhich follows for Guardian Capital Group Limited anditssubsidiaries
and other controlled entities (“Guardian”) pertainsto the three month period ended March 31,2021 and the comparative periodin the year 2020, aswell
as to certain other prior quarterly periods. Readersare encouraged to referto the discussionsand analysescontainedin the 2020 Annual Report. This
discussion and analysishas been prepared asof May 12, 2021.

Additional information relatingto Guardian and itsbusiness, including Guardian’sAnnual Information Form, isavailable on “SEDAR” at www.sedar.com.

CAUTION CONCERNING FORWARD-LOOKING STATEMENTS

Guardian may, from time to time, make “forward-lookingstatements” in annual and quarterly reports, and in otherdocuments preparedfor shareholders
or filed with securities regulators. These statements, characterized by such words as “goal”, “outlook’, “intends’, “expects’, “plan”, “prospects’, “are

confident”, “believe” and “anticipate”’, are intended to reflect Guardian’sobjectives, plans, expectations, estimates, beliefsand intentions.

By their nature, forward-looking statements involve risks and uncertainties. There isa risk that the expectationsreflected in such forward -looking
statements will not be achieved. Undue reliance should not be place on these statements, as a number of factors could cause actual results to differ
materially from Guardian’sobjectives, plans, expectationsand estimatesreflected inthe forward -looking statements. Factorswhich could cause actual
results to differ from expectationsinclude, amongotherthings, the economic and global financial impact of COVID-19 pandemic, general economic and
market conditions, including interest rates, business competition, changesin governmentregulationsorin taxlaws, and othe rfactors.

OVERVIEW OF GUARDIAN’S BUSINESS

Guardian is a diversified financial services company, which serves the wealth management needs of a range of clients through its various busines
segments. The areasin which Guardian operates are: Investment Management, Wealth Management (formerly Financial Advisory), and Corporate
Activitiesand Investments. Guardianisheadquarteredin Canada and operatesin Canada, the United Kingdom, the United Statesand the Caribbean.
The Investment Management businessis operated throughthe Toronto, Ontario-based Guardian Capital LP (“‘GCLP”), London, UK-based GuardCap
Asset ManagementLimited (“‘GuardCap”), Salt Lake City, Utah-based Alta Capital Management, LLC (“Alta”)and Richmond, Virginia-based Agincourt
Capital Management LLC (“Agincourt”). The Wealth Management businessis operated through the following businesses: Guardian Capital Advisors
LP (“GCA”) and Guardian Partners Inc. (“GP1”), which serve the wealth management and advisory needs of high and ultra-high net worth clients
Worldsource Financial Management Inc. (“WFM”), a mutual fund dealer and Worldsource Securities Inc. (“WSI”), a securities dealer (together, the
“Dealers’), which providesan independent platform for financial advisorsto service theirclients; IDC Worldsource Insurance Network Inc. (IDC WIN”),
a life insurance managing general agency (‘MGA”), which providesinsurance advisory services; Modern Advisor Canadalnc. (‘Modem Advisor”) which
is a digital-advisory operation which also serves as the technology platform for Guardian’sdigital strategy; and AlexandriaBancorp Limited (“ABL”), a
Caribbean-based international private bankserving the wealth management needsof international clients. Atthe end of the current quarter, Guardian
had $47.6 billion of assets undermanagement(‘AUM”)and $28.7 billion of assets underadministration (“AUA”). In addition, Guardian hasa diversified
portfolio of securities, which had a fair value of $654 million at the end of the current quarter.

USE OF NON-IFRS MEASURES

Guardian usescertain measures to evaluate and assess the performance of itsbusiness, some of which are not defined within International Finandal
Reporting Standards (“IFRS”). These measuresare EBITDA attributable to shareholders, EBITDA attributable to shareholdersper share, adjusted cash
flow from operationsattributable to shareholders, adjusted cash flow from operations attributable to shareholder per share, all of which have changed
itsnamesto add the words “attributable toshareholders’ to better describe the measure. Other Non-IFRS are equity per share, and securitiesper share.
Non-IFRS measuresdo not have standardized meaningsprescribed by IFRS, and are therefore unlikely tobe comparableto similarmeasurespresented
by other companies. However, Guardian believes that most shareholders, creditors, other stakeholders and investment analysts prefer to indude the
use of these measures in analyzing Guardian’sresults. In the Non-IFRS Measures section of this Management Discussion and Analysis a description
of howthese measures are defined by Guardianisprovided, with reconciliationsto theirmost comparable IFRS measures.

COVID-19 UPDATE

Guardian continuesto monitor the constantly evolving COVID-19 pandemic, includingitsrecentrise in infectionratesin variousparts of the world and
the global vaccination efforts. Anotherwave of increased infectionratescould negatively impact the global economic recovery and increase volatility in
the globalfinancial markets. Guardianispreparedto respond to variousscenarios which may unfold, but these future developmentsand theirimpacton
Guardian’sfinancial performance ishighly uncertain and difficult to predict.

ACQUISITION

On March 1, 2021, Guardian acquired a 100% interest in BNY Mellon Wealth Management Advisory Services, Inc., BNY Mellon’s Canadian-based
wealth management business, fora purchase price of $10 million, plusan adjustmentfor working capital. Subsequent to the transaction, the entity was
renamed Guardian Partners Inc. (“GPI”) to align with the strength of Guardian’s brand and commitment to partnership. The transaction expands
Guardian’swealth management capabilitiesin the ultra-high net worth, family office, endowmentand foundation segment. AsatMarch 31,2021, GPI
advised clientson $5.1 billion ofassetsand managed $0.3 billion of assetson their behalf. More detailed descriptions of the above acquisition is provided
in Note 15 to Guardian’sFirst Quarter2021 Consolidated Financial Statements.

CHANGES TO SEGMENTED REPORTING

During the current quarter, Guardian realigned its ssgmented reporting structure to better align with its operating structure. The financial advisory
segment hasbeen renamed Wealth Management. Thissegmentretainsthe two businesses previously included inthe financial advisory segment, IDC
WIN and the Dealers. It now also includes GPI, the newly acquired business referred to above, plus certain businesses previously included in the
Investment Management Segment: GCA, the private wealth business; Modern Advisor, digital-advisory business; and ABL, the international private
bank. The above section, Overview of Guardian’sBusiness, providesthe list of businesses nowincluded inthe Investment Management Segment.
The following discussionsinclude restatementof prior period to reflect the new alignment.
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CONSOLIDATED FINANCIAL RESULTS
The comparativefinancial resultsof Guardian on a consolidated basisare summarized in the following table:

For the three months ended March 31

($ in thousands, except per share amounts) 2021 2020
Net revenue $ 64,694 $ 49,901
Expenses 47,190 39,088
Operating earnings 17,504 10,813
Net gains (losses) 41,971 (161,289)
Net earnings (loss) before income taxes 59,475 (150,476)
Income tax expense (recovery) 8,614 (15,565)
Net earnings (loss) $ 50,861 $ (134,911)
Attributable to shareholders:

Net earnings (loss) $ 49,625 $ (136,368)

EBITDA 21,211 14,370

Adjusted cash flow from operations 18,492 13,320
Atrributable to shareholders, diluted per share amounts:

Net earnings (loss) $ 1.83 $ (5.35)

EBITDA 0.78 0.53

Adjusted cash flow from operations 0.68 0.49
As at 2021 2020
(% in millions, except per share amounts) March 31 December 31 March 31
Assets under management $ 47,643 $ 45,984 $ 27,527
Assets under administration 28,680 22,289 18,152
Shareholders' equity 737 700 563
Securities 654 633 524
Diluted per share

Shareholders' equity $ 2714 $ 25.69 $ 20.94

Securities 24.05 23.23 19.50

RESULTS OF OPERATIONS

For the quarterended March 31, 2021, Guardian’sOperating eamingswere $17.5 million, a $6.7 million or62% increase from $10.8 millionreportedin
the first quarter of 2020. The growth reflects a combination of strong organic growth of $6.0 million, led by GuardCap, the UK-based subsidiary and
IDCWIN, the MGA subsidiary and, to a lesser extent, the net contributionsfrom the businessesacquired overthe recent two quarters.

With the continued positive performancein the global equitiesmarkets and the net inflowsof client assets during the current quarter, Guardian’s AUM
increased to $47.6 billion as at March 31, 2021. Thisisa 4% increase from $46.0 billion as at December 31, 2020, and a 73% increase from $27.5
billion asat March 31, 2020. Included inthe March 31, 2021 AUM is $9.0 billionmanaged by Agincourt, acquired on October 1, 2020, and $0.3 billion
managed by the recently acquired GPI. GuardCap'ssuccess continued intothe current quarter, growingits AUM to $12.2 billion at the end of the curent
quarter, from $10.7 billionat the end 0of 2020.

Guardian’s AUA increased to $28.7 billion, a 29% increase from $22.3 billion as at December 31, 2020 and a 58% increase from $18.2 billion as at
March 31,2020. Included in the March 31,2021 AUA is$5.1 billion of client assets advised by the recently acquired GPI and $0.4 billion associated
with the Copoloffbusinessacquired in Q4 2020.

The Operating earningsby segment are described below.

The Investment ManagementSegments Operating eamingsin the curent quarter were $9.6 million, a $5.4 million or 129% increase from $4.2 million
in the same quarterin the prioryear. GuardCap wasthe largest contributor of Operating earnings, delivering $6.1 million in the current quarter, growing
$4.7 million since the first quarter of 2020. Included in the current quarter Operating eamingswas a $0.7 million contribution from Agincourt, acquired
in Q4,2020. Also contributing to the growthwere higher Operating eamingsin Alta andi® (formerly Systematic Global Equity business), offset by $1.1
millionin Operatinglosses incurred in the Canadian Retail Asset Managementstrategic initiative. We expect the losses from this strategic initiative to

continue inthe nearterm aswe buildoutthis multi-year strategy to strengthen our distribution capabilitiesto the retail market.

The Wealth Management Segment's Operating eamingsin the current quarterwere $6.8 million, a $2.2 million or48% increase from the $4.6 million
reported in the same quarter in the prior year. The increase can be attributed mainly to the increase in Operating earnings from IDC WIN, our MGA
business, and to a lesser extent the growthin GCA and the Dealers. IDC WIN's Operating earningsgrew to $5.6 million, including $0.1 million contribution
from the acquisition completed in Q4, 2020, from $3.5million in the same quarterin the prioryear. Partially offsetting the growth were $0.7 million in
Operating lossesin Modern Advisor, ABL and the newly acquired GPl. Asmentioned in prior periods, we expect the losses in Modern Advisor to
continue while we buildout our digital strategy in the Wealth Management Segment. We also expect to incur Operating lossesin GPlin the neartem

while we invest to upgrade, rebuild and integrate thisbusinessinto our overall Wealth Management offering.
The Corporate Activiiesand Investments Segment’s Operatingearmings forthe current quarterwere $1.1 million, compared to $1.9 millionfor the same

quarterin the prioryear. The lower Operating eamingsin the current quarter were due to lower dividendincome earned, partially offset by lower interes
expense. The lowerdividendincome waslargely the result of reduced holdingsof 1.2 million sharesof BMO disposed of in 2020. The lowerinteres

expense is due to lower borrowing ratesand, to a lesser extent, lower levelsof bankborrowing outstanding.

Net gainsin the current quarter were $42.0 million, compared to Net lossesof $161.3 millioninthe same quarterin the prior year. The continued positive
performance in the global equities markets has contributed to these Net gains, compared to significant Net losses recorded in the prioryearwhen the

onset of the pandemic caused a steep declinein the global equitiesmarkets.
The Net eamingsattributable to shareholderswere $49.6 million, comparedto Netlossof $136.4 million inthe prioryear. The increase wasdue to the
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combination of the significantimprovementsin Operating earningsand the large swing to Net gainsfrom Netlosses in the prioryear.

EBITDA attributable to shareholdersforthe quarterwas $21.2 million,a 48% increase from $14.4 million forthe same periodin 2020. Consistent with
Operating eamings, GuardCap and IDCWIN are the two largest contributors, accounting for 60% of Guardian’sEBITDA attributable to shareholdersthis
quarter. IDC WIN’s EBITDA attributable to shareholders for the current quarter was $6.3 million, including $0.3 million from the Copoloff business
acquired in Q4 2020, a 43% increase from $4.4 millioneamedin the first quarterof 2020. IDC WIN's EBITDA attributable to shareholdersrepresents
Guardian’sproportionate share. A portion attributable to non-controlling interest of $1.3 million in the current quarterand $0.9 million inthe prior year
have been excluded incalculatingthismeasure. GuardCap’'sEBITDA forthe quarter was$6.2 million, comparedto $1.6 millionin the same quarterin
2020, not materially different from Operating earningsdescribed above. Adjusted cash flow from operations attributable to shareholdersfor the quarter
was $18.5 million, a 39% increase from $13.3 millionin the same period in2020. Theincreasesin both metricsare reflective of the tremendous growth
experiencedin Guardian’soperating businesses.

ASSETS UNDER MANAGEMENT AND ADMINISTRATION

The following isa summary of the assets under management and administration:

As at 2021 2020
($ in millions) March 31 December 31 March 31
Assets under management
Institutional
Canadian equities $ 7,762 $ 7,356 6,723
Global equities 19,934 18,510 10,996
Fixed income 16,064 16,630 6,794
Institutional assets under management 43,760 42,496 24,513
Wealth management 3,883 3,488 3,014
Total assets under management $ 47,643 $ 45,984 $ 27,527

Assets under administration

Dealers $ 15,765 $ 15,107 $ 12,688
MGA segregated 7,474 7,182 5,464
Outsourced Chief Investment Officer and other 5,441 - -
Total assets under administration $ 28,680 $ 22,289 $ 18,152

Guardian’sAUM at the end of the current quarterreached a historic high of $47.6 billion, a 4% growth from $46.0 billionat December 31,2020, anda
73% increase from the $27.5 billion reported asat March 31, 2020. The strong growthin AUM wasachieved througha combination of continued success
in attracting new assets by GuardCap, the addition of $9.0 billion from Agincourt, acquired during the fourth quarter of 2020, the addition of $0.3 billion
from GPI, acquired onMarch 1, 2021, and the continued positive global equitiesmarket retums. GuardCap’sAUM at the end of the currentquarter was
$12.2 billion, a 14% growth from $10.7 billion at December 31, 2020.

The AUA at March 31,2021 also grew to an historic high of $28.7 billion,a 29% increase from $22.3 billion attheend of 2020 and a 58% increase fom
$18.2 billion asat March 31, 2020. Approximately $5.1 billion of the increase in AUA since December 31, 2020 was due to the acquisition of GPl on
March 1, 2021 and another $0.4 billion increase since March 31, 2020 wasdue to the acquisition of Copoloff.

REVENUES AND EXPENSES
Net Managementand Advisory Fees

Management and advisory fees, net of fees paid to referring agents (“Net management and advisory fees’) earned by Guardian are generated by
providing continuing management and advisory services to clients investment assets (AUM and AUA). The followinganalysisof Net management and
advisory fees should be read in conjunction with note 12 (a)— Business Segmentsin Guardian’sFirst Quarter Consolidated Financial Statements, as
the totalsforthisSegment quoted below are before inter-segment transactions.

Net management and advisory feeseamed by the operating Segments forthe quarterended March 31, 2021 were $37.5 million before inter-segment
transactions. Inthe same quarterin the prioryear, the Net management and advisory fees were $24.7 million before inter-segment transactions.

Net management and advisory fees eamed in the Investment Management Segment in the current quarter were $31.9 million, a 56% increase fiom
$20.4 million a year earlier. The increase wasdriven largely by the growth in GuardCap, more than doubling its fees to $14.3 million, the addition of
$3.1 million eamed by Agincourt, which wasacquired during Q4 2020, anda 16% increase in Alta, partially offset by a slight decrease in the Domestic
business.

Net management and advisory feeseamed in the WealthManagement Segment amountedto $5.6 million in the current quarter, up 33% from the $4.2
millioneamedin the prioryear. The increase was due largely to the combination of growth in GCA, the addition of $0.5million from the acquisition of
GPlon March 1,2021 and a slightincrease in Modem Advisor.

Net Commission Revenue

Net commission revenue eamed by Guardian resultsfrom the sale oflifeinsurance products, mutual fundsand other securities, aswell asfrom continuing
trailerand renewal commissions (previously referred toas servicing commissions) related to AUA and in-force life insurance policies, net of commissions
paid to advisors. The followinganalysisof Net commission revenue shouldbe read in conjunctionwith note 12 (a)— BusinessSegmentsin Guardian's
First Quarter Consolidated Financial Statements, asthe totalsforthisSegment quoted below are before inter-segment transactions.

Net commission revenue eamedin the current quarterwas$18.7 million before inter-segment transactions. In the same quarterin the prioryear, the
Net commission revenue was$15.1 million before inter-segment transactions.

Net commissionsfrom IDC WIN in the current quarter were $14.6 million,a 30% increase compared to $11.2 million inthe same quarter a yearearlier.
The renewal commissions included above in the current quarter were $6.4 million, up 16% from $5.6 million in the same quarter in the prior year.
Included in the current quarter are $1.0 million of Net commissions from Copoloff, of which $0.5 million were renewal commissions. The contractual
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PremiumsSold were $55 millionin the current quarter, including $2 million from Copoloff, compared to $22 million in the same period inthe prioryear.

The renewal of the policies associated with Premiums Sold generate renewal commissionsin future periods when the policies are renewed. Net
commissionsfrom the Dealersbusinessin the current quarterwere $4.1 million, up 5% from $3.9 millionin the same quarter of 2020.

Administrative ServicesIncome

Administrative servicesincome iscomprised of registered plan administration, trust and corporate administration and otherfeesearned in the Wealth
Management Segment, and fund administration feesearned from managed investment fundsin the Investment Management Segment. Thisincome
amountedto $4.7 million forthe current quarter, ascompared to $4.2 millionin the prior year.

Dividend and InterestIncome

The following isa summary of Guardian'sdividend and interestincome:

For the three months ended March 31

(% in thousands) 2021 2020
Dividends on Bank of Montreal shares $ 2,438 $ 3,710
Other dividends 1,362 1,328

Dividend income 3,800 5,038
Investing activities 208 855
Operating activities 104 314

Interest income 312 1,169

$ 4112 $ 6,207

Dividend income declined in the current quarter by $1.2 million, compared to the same period one year earlier, due largely to lower dividend income
eamed on BMO sharesas aresult of 1.2 million sharesbeing sold throughout 2020. Aspart of the response to the pandemic-induced market downtum
in the first half of last year, Guardian sold a portion of the BMO sharesand used a significant portion of the proceedsto loweritsbankborrowings.

Interest income declined in the current quarter by $0.9 million compared to the same period, one yearearlier. The Dealersand ABL saw the biggest
decline aslower interest rates reduced the interest spreads on client cash balances. In the Corporate Activities and Investments Segment, interes
income waslowerdue to the combination of lower balancesof interest-eaminginvestmentsbeing held and lower interest rates.

Expenses

Total expensesin the current quarteramountedto $47.2 million, comparedto $39.1 millionin the same quarterin 2020, an increase of $8.1 million. The
increase resulting from the new businesses acquired since the first quarter of 2020, which includes GPI, Agincourt and Copoloff, amounted to $4.0
million. The remaining increase in expenses can mainly be attributed to higher compensation expensesin GuardCap, in line with the growth of the
business, and the increased investments made into the Canadian Retail Asset Management initiatives and Modern Advisor. Partially offsetting these
increaseswere lowerinterest expensesdue to lowerinterest rates charged on bankborrowingsand lower travel, entertainment and marketing expenses.

NET GAINS (LOSSES)

The following table summarizesthe main componentsof net gains(losses) during the current periods, with the prior periodsasa comparison.

For the three months ended March 31

(% in thousands) 2021 2020

Bank of Montreal common shares $ 35,167 $ (107,065)

Other securities 5,917 (48,629)

Net gains (losses) on securities 41,084 (155,694)

Net gains on disposal of intangible assets 647 338

Net foreign exchange gains (losses) 240 (5,933)
$ 41,971 $ (161,289)

Net gainsin the quarterwere $42.0 million comparedto Net losses of $161.3 million,a yearearlier. The most significant factor influencing the levels of
Net gains (losses) was the changesin fair market values of securities resulting from the global equities market movements over each of the periods
The current quarter benefited from the positive performance in the global equities markets, compared to a steep declined in the first quarter of 2020
when the onset of the pandemicintroduced significantvolatility into the markets.
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LIQUIDITY AND CAPITAL RESOURCES

The strength of Guardian'sbalance sheet hasenabled Guardian to attract Associates; provide clientswith a high comfort level; maintainappropriate
levelsof working capital ineach of itsareasof operation; make the necessary capital expendituresand investmentsto developitsbusinesses; and
make appropriate use of borrowings, including financingthe expansion of itsbusinesses. We are confident that the strength of Guardian'sbalance
sheet will continue to provide benefitsin the future.

Guardian’sbalance sheetissupported by the substantial securitiesportfolio, aspresented below:

As at 2021 2020
(% in thousands, except per share amounts) March 31 December 31 March 31

Securities, carried at fair value
Proprietary investment strategies

Short-term and fixed-income securities $ 21,366 $ 36,244 $ 18,711
Canadian equities 11,737 11,422 6,706
Global equities 300,181 300,204 181,619

Real estate 24,847 24,847 23,023
358,131 372,717 230,059

Bank of Montreal common shares 257,462 222,295 205,378
Short-term securities 15,122 20,857 70,237
Equities 22,814 16,702 13,580
653,529 632,571 519,254

Securities, carried at amortized cost - - 5,000
Securities $ 653,529 $ 632,571 $ 524,254
Total securities per share, diluted $ 24.05 $ 2323 $ 19.50

Guardian’ssecuritiesas at March 31, 2021 had a fair value of $653.5million, or $24.05 per share, diluted, compared with $632.6 million, or $23.23 per
share, diluted, atthe end of 2020. Shareholders equity as at March 31, 2021 amounted to $737.4 million, or $27.14 pershare, diluted, compared to

$699.6 million,or $25.69 per share, diluted, at the end of 2020.

In addition to itsstrong balance sheet, Guardian has, under variousborrowing arrangements, total borrowing capacity of $160.0 million. As at March
31,2021, the total borrowingsamounted to $105.1 million, compared to $95.7 million at the end of 2020. Guardian’s Adjusted cash flow from operations
for the current quarter was $18.5 million, compared to $13.3 millionin the same quarterin 2020. Theincrease in the current quarter, compared to the
same period one yearearlierwasdue to improved Operating earnings, partially offset by increased tax payments. Guardianusesits Adjusted cash flow
from operations primarily to fund its working capital, pay its quarterly dividends, repurchase shares under its Normal Course Issuer Bid, for capital
expenditures, including acquisitions, and repay debt where possible. From time to time, Guardian may use a combination of debt and disposal of
Securitiesto help finance temporary working capital requirementsor capital expenditures.

CONTRACTUAL OBLIGATIONS

Guardian has contractual commitments for the payment of certain obligations over a period of time. A summary of those commitments, induding a
summary of the periodsduring whichthey are payable, isshown in the following table:

As at March 31, 2021 One to three Three to five

(% in thousands) Total Within one year years years After five years
Bank loans and borrowings $ 105,080 $ 105,080 $ -3 - $ -
Client deposits 44,639 44,639 - -- --
Payable to clients 74,704 74,704 - -- --
Accounts payable and accrued liabilities 57,797 57,797 - -- --
Other liabilities 31,455 - 26,617 4,838 -
Investment commitments 28,985 28,985 -- -- --
Scheduled lease payments, undiscounted 14,928 3,270 5,871 3,928 1,859
Third party investor liabilities 78,877 78,877 -- -- --
Total contractual obligations $ 436,465 $ 393,352 $ 32,488 $ 8,766 $ 1,859

Guardian’scontractual commitmentsare supported by itsstrong financial position, including its Securities, referred to above under the heading “Liquidity
and Capital Resources’. The Payable to clients, in Guardian’s securities dealer subsidiary, which can fluctuate with client activities, is offset by the
Receivablefrom clientsand broker. Client depositsin the offshore banking subsidiary are supported by the Interest-bearing depositswith banks. The
Third party investorliabiliiesare supported by Securitiesbacking third party investorliabilities.
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SUMMARY OF QUARTERLY RESULTS

The following chart summarizes Guardian’sfinancial resultsfor the past eight quarters:

Mar 31, Dec 31, Sep 30, Jun 30, Mar 31, Dec 31, Sep 30, Jun 30,

2021 2020 2020 2020 2020 2019 2019 2019
As at ($ in millions)
Assets under management $ 47,643 $ 45984 $ 32,734 $ 31,196 $ 27,527 $ 31,147 $ 30,243 $ 30,088
Assets under administration 28,680 22,289 20,755 20,010 18,152 20,248 19,040 18,784
For the three months ended ($ in thousands)
Net revenue $ 64,694 $ 63724 $ 52,042 $ 50,124 $ 49,901 $ 49865 $ 45983 $ 45963
Operating earnings 17,504 18,493 12,108 13,427 10,813 13,030 12,105 12,590
Net gains (losses) 41,971 80,983 35,739 43,254  (161,289) 24,140 (1,274) 7,957
Net earnings (loss) 50,861 87,083 42,652 51,244  (134,911) 31,808 8,952 17,601
Net earnings (loss) attributable to shareholders 49,625 86,039 42,201 50,486 (136,368) 30,787 8,275 16,838
Net earnings (loss) attributable to shareholders:
Per Class A and Common share (in $)

Basic $ 195 $ 338 § 1.66 $ 199 $ (535 9% 1.20 $ 032 §$ 0.65

Diluted 1.83 3.16 1.56 1.87 (5.35) 1.13 0.31 0.62
Dividends paid on Class A and Common shares
(in ) $ 0160 $ 0160 $ 0160 $ 0160 $ 0.150 $ 0.150 $ 0.150 $ 0.150
As at
Shareholders' equity ($ in thousands) $ 737,363 $ 699,610 $ 631,863 $ 596,265 $ 562,821 $ 682,777 $ 653,983 $ 647,983

Per Class A and Common share (in $)

Basic $ 2902 $ 2754 $ 2480 $ 2350 $§ 2218 $ 2673 § 2549 $§ 2526

Diluted 27.14 25.75 23.25 22.07 20.94 25.01 23.93 23.73
Total Class A and Common shares outstanding
(shares in thousands) 27,691 27,740 27,758 27,758 27,758 27,839 27,956 27,956

Over the past 8 quarterspresented above, Guardian’s Net revenue hasgenerally shown an upward trend, although it hasfluctuated from time to ime.
These fluctuationshave influenced operatingeamingsand have been driven largely by the factorsdescribed below.

Investment management and advisory feesand trailer commissionsare highly correlated to the changesin AUM and AUA, which are affected by the
volatility ofthe financial markets and additionsand withdrawals of clientassets. Offsetting this volatility are the significant insurance commissionseamed
in the MGA business, which have grown in significance, and are lesscorrelated to the volatility of the financial markets. However, volatility may arise in
the MGA revenue from the timing of large insurance policiesbeing placed by contracted advisors. As IDC WIN has builta business with a significant
number of top-producing advisors, and these advisors deal mainly in significantly larger and more sophisticated insurance policies, the timing of the
placement of these policies can affect the timing and the level of the insurance commission revenue earned. In addition, some cyclicality of sales
commissionsand renewal commissionshave developed in IDC WIN, asthe first and the fourth quartersof each yeartendsto have higher Net commisson
revenuesthan the otherquarters. Inthe Corporate Activitiesand Investments Segment, some increasesin dividend income can be seen inthe second
quarterand, to a lesser extent, in the fourth quarter of each year, due largely to dividendsfrom foreign equities, which pay semi-annual dividendsand
some “special” mid-yeardividends. In addition, the timing of consolidation ordeconsolidation of certaininvestment funds or disposal of securitiescan
also have an impacton the level of dividend income recordedin the period.

Net gains(losses) reflect changesin fair valuesof the securitiesduringeach period, driven by the volatility of the financial marketsin which Guardian’s
securitiestrade. The volatility of Net gains(losses)also directly impacts Net earnings (losses) attributable to shareholders. In Q1 of 2020, the pandemic
induced bearmarket had a negative effect on Guardian’sfairvalue of securities, resulting Net (losses).

The quarterly fluctuationsin shareholders’ equity shown above are caused largely by Guardian’s Net earnings (losses), less dividendspaid and shares
repurchased.

RISK FACTORS

Guardian isexposed to a numberof risk factors, including the key risk factors listed below. A key component of a successful businessis its ability to
manage itsrisk. Due to the nature of Guardian’sbusinesses, itslargestriskis tied to itsexposure to financial markets. A significant portion of its revenue
is derived from management of clientassets or advisory on clients wealth. Duringthe current year, due to the ongoing pandemic disruptions, many of
the risks listed below are heightened and may be more challengingto manage ormitigate. Readersare encouraged to referto note 14 to Guardian’s
first quarter 2021 Consolidated Financial Statementsfor additional information on financial riskmanagement.

MarketRisk

Market can have a significant effect on the value of both clients  portfoliosand our eamings, since investment management and advisory fees, which
make up a significant part of our revenues, are generally based on market values. In the Wealth Management Segment, market fluctuations can
significantly impact the amountsbeinginvested by clients, thereby increasing ordecreasing our commission revenues. We mana ge the risk of market
fluctuationsby having a diversified client base with different investment needs, and by having a variety of productsand services, which may be attracive
in different market environments and which have different correlations to equity and other financial markets and to each other. Guardian’s securities
holdingsare managed independently of clients assets, except forthose of ourassets thatare invested in Guardian'sinvestmentfunds.

Portfolio Value and Concentration Risks

Guardian’ssecuritiesare subjectto riskof price fluctuations. The potential impact of market fluctuationson the value of Guardian'ssecuritiesis quantfied
in Note 14 of Guardian'sfirst quarter of 2021 Consolidated Financial Statements. Guardian managesthisrisk through professional in-house investment
management expertise, which takesa disciplined approach to investment management All securitiesare held by well -known independent custodians
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chosen by Guardian. Asat March 31,2021, Guardian holds $257 million of BMO shares(December 31, 2020 — $222 million), which represents 39% of
Guardian’ssecurities(December 31, 2020 — 35%). Guardian hasaccepted thisconcentrationrisk, as the bankis a diversified company with a history of
steady and growing dividend payments. However, Guardian has been reducing its concentrated exposure over several years, having sold 2.7 million
shares, since the second quarter of 2013. Theremainder of Guardian’s security portfolioismore diversified, fromboth an asset classand a geographical
perspective. At March 31, 2021, the corporate holding of securities consisted of 45% Canadian equities (December31, 2020 — 41%), primarily considing
of Bank of Montreal shares, 49% of non- Canadian equities (December 31,2020 — 50%) and 6% short-term investments and fixed-income securities
(December31, 2020 — 9%).

Foreign Currency Risk

Guardian’sinvestmentsin itsforeign subsidiariesare subject to theriskof foreign currency exchange ratefluctuations. The effectsof changesin foreign
currency exchange rateson the valuesof these investmentsare notincludedin Net eamings(losses), butare recorded in the “Net change in foreign
currency translation on foreign subsidiaries’ in Guardian’s Consolidated Statements of Operations and Comprehensive Income, a nd the cumulative
effect is included in Accumulated Other Comprehensive Income in the Shareholders Equity section of the Consolidated Balance S heets. With the
acquisition of Altain 2018 and Agincourt in 2020, Guardian also recognizes obligations to non-controlling interests on its balance sheet, which are
denominated in US dollars. As these are expected future transactions between equity interest holders, the changesin the valu e of these obligations
including changesresulting from foreign exchange rate fluctuations, are recorded directly inthe Statementsof Equity. Thiscurrency risk is managedin
a mannersimilarto the investmentsin otherforeign subsidiaries, in that they are not actively managed, due to the long-term nature of the investments
but are closely monitored by management.

As Guardian continuesto expandinto foreign jurisdictionsand the revenue and earnings sourcesgrow and diversify into other currencies, the operating
results can fluctuate with the changesin the foreign currency exchange ratescompared to the Canadian dollar. From time to time, Guardian may record
certain foreign exchange gains(losses) in Net earmnings, such as on the current US Dollarborrowings outstanding, which were used to finance foreign
acquisitions such as Alta and Agincourt. Thisrisk is mitigated by an offsetting, similar amount being recognized on the investment in these foreign
subsidiariesas Net change in foreign currency translation onforeign subsidiaries, asdiscussed above. Guardian may also record Net gains (losses) on
Canadian dollar cash balancesheld by foreign subsidiaries. These foreign exchange gainsand lossesresultin similar offsetting Net gains (losses) being
recorded in Other comprehensiveincome asdiscussed above. Readersare encouraged to referto Note 14 in Guardian'sFirst Quarter 2021 Consolidated
Financial Statementsfor furtherdiscussion and sensitivity analyses.

Credit Risk

Guardian’screditriskis generally considered to be low. Because of the nature of Guardian’sbusiness, itsreceivablesare mainly fromlargeinstitutions
which are considered to pose a relatively low credit risk, or from individualsin the Dealers business, which are secured by marketable securities in
margin accounts. Guardian periodically reviews the financial strength of all of its counterparties, and if the circumstances warrant it, Guardian takes
appropriate actionto reduce itsexposure to certain counterparties. The credit riskassociated with Guardian’s investmentin fixed-income mutual funds
is managed by the monitoring of the activitiesof the portfoliomanager who, through diversification and credit quality reviewsof the funds’ investments
manages the funds credit risk. From time to time, advisorsin the Dealers or the MGA businesses may owe advances received or amounts resulting
from reversal of commissionsto the Dealer or the MGA. The creditrisk associated with these amountsis mitigated by management’s review of the
advisors' abilitiesto repay the advancesorthe potential commission reversals, particularly inthe MGA business, before amountsare paid to the advisors.

Interest Rate Risk

Guardian’s most significant exposure to interest rate risk is through its bankloans and borrowings. The interest rates on these borrowings are short-
term, and Guardian'sinterest expense and net eamings will fluctuate with the changesin short-term rates. Guardian manages interest rate riskin its
international banking operations, largely through matchingtheinterest ratesand maturity datesof client deposit liabiliieswith the assets, interest-bearing
depositswith banks. The interest rate risk associated with Guardian’sinvestment in fixed -income mutual fundsismanaged by monitoring the activities
of the portfoliomanager, who managesthisrisk by positioning the portfoliofor variousinterest rate environments.

Liquidity Risk

Guardian managesliquidity risk through the monitoring and managing of cash flowsfrom operations, by establishing sufficient cash borrowing faciliies
with major Canadian banks, which currently total $ 160 millionthrough three credit facilities, and leveraging the support of its significant security portfolio.
The maturitiesof Guardian’scontractual commitmentsare outlined under “Contractual Commitments’ in this Management Discussion and Analysis The

combination of the cash flowsfrom operations, the securitiesholdingsand the borrowing facilities provide sufficientcash resourcesto manage itsliquidity
risk.

Certain financial market eventsmay cause disruptions, asrecently witnessed with the global COVID-19 pandemic, and cause a tighteningof liquidity
in the market, making it difficult or more expensive for Guardian to borrow under its facilities. Guardian'slarge portfolio of liquid securities can offst
some of the risk of tightening of market liquidity.

Product Performance Risk

Product performanceriskis the risk that we will not perform aswell asthe market, ourpeers, orin line with our clients expectations. The nature of this
risk isboth relative and absolute. We manage thisriskby having a disciplined approach to investmentmanagement, and by ensuring thatour compliance
capabilities are strong. With respect to clients expectations, we also seek to ensure that we are aware of those expectations, and that we propery
communicate with our clientsto develop, report on and comply withclientmandateson a continuousbasis.

Competition Risk

Guardian operatesin a highly competitive environment, with competitionbased on a variety of factorsincluding investmentpe rformance, the type and
quality of productsand services offered, business reputation and financial strength. Loss of client assets to competition will resultin lossesof revenue
and eamingsto Guardian. Guardian attempts to mitigate this risk by developing and maintaining a competitive product line a nd competitive relative
performance of itsproducts, through the recruitment and retention of high quality investment professionalsand a high quality management team. Our
ability to compete is also enhanced by our large capital base, which provides Guardian with the financial strength to invest in the development or
acquisition of businesses. It also provides existing and future clients with comfort, which allows Guardian to better compete in winning and retaining
these clients.

Regulatory and Legal Risk

Guardian and its subsidiaries operate in an environment subject to various laws and regulations. Given the nature of Guardian’s and certain of its
subsidiaries operations, it may, from time to time, be subject to changesin regulations, claimsorcomplaintsfrom investmentclientsand sanctions from
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governing bodies. These risks are mitigated by maintaining relevant in-house competence in laws and regulations, compliance and product review
oversight, adequate insurance coverage and, where appropriate, utilizing assistance from external advisors.

AdvisoryRisk

Because of the numberofin-house and independent advisorswho publicly represent the Dealersand the MGA businesses, there are risks associated
in theirdealingswith theirclients. These risks are mitigated by the strong compliance and product review capabilitiesof the se businesses, significant
managementoversight andinsurance coverage carried by both these businessesand the independent advisors.

Key Personnel Risk

The success of Guardian ishighly dependenton key personnel,includingitsseniormanagementand investmentprofessionals. Thelossof any of these
individuals, oran inability to retain these individualsand attract the best of the brightest talent, could have a negative impact on Guardian. To mitigate
thisrisk, Guardian monitorsthe industry to competitively compensate these individuals, investsinto the businessto create an environmentwhere both
Guardian and these individualscan succeed, and evaluates, on an ongoing basis, the succession plansin place forthese key individuals. Guardian’s
financial strength providesresources necessary to competitively compensate these individualsand to allow usto investin th e business.

Information Technology and Cybersecurity Risk

Guardian uses informationtechnology and the internet to streamline businessoperationsand to improve clientand advisor exp erience. However, the
use of informationtechnology can also introduce operational riskrelated to itsuse by employees, which may result inerrorsand lead to financial lossto
Guardian. In addition, through the use of mobile devices or remote connections to internal data centres, Guardian is exposed to information security
and othertechnology disruptionrisks that could potentially have an adverse impacton itsbusiness. Guardian actively monitorsth ese risks and continues
to develop controlsto protect against such threatsthat are becoming more sophisticated and pervasive.

The cybersecurity risk has increased while the majority of Guardian’semployeesare working remotely and connecting to Guardian'sdata centres as
part of its Business Continuity Plan. Guardianhasheightened itsmonitoring of the internal networktraffic and the monitoring of developmentsin lates
known cyberthreats.

CRITICAL ACCOUNTING ESTIMATES

The preparation of consolidated financial statementsin conformity with IFRS requiresmanagement to make estimatesand assump tions, which affect
the reported amountsof assets, liabilities, contingencies, revenuesand expenses. These estimatesand assumptionsare liste d innote 2 (c) to Guardian's
December31, 2020, Consolidated Financial Statements. The most significant accounting estimatesare related to theimpairment assessment of goodwill
and the determination of fair value of securities, which are classified aslevel 3 within the fair value hierarchy. The valuation approach to level 3 securities
is most sensitive to the level of AUM associated with the issuerof the security. The valuation approach to Investment Management Segment goodwill
is most sensitive to the levelsof AUM within the Segment. The valuationapproach to Wealth Management Segment goodwill ismost sensitive to the
levelsof AUA and annual service feeswithin the Segment. The goodwill in all unitsare tested annually forimpairment. In addition, Guardianreviews
goodwill for indications of impairment at the end of each reporting period, and if indications of impairment exists, the goodwill is then assessed for
impairmentin thatperiod.

NON-IFRS MEASURES

EBITDA attributable to shareholders (formerly EBITDA) and EBITDA attributable to shareholders per share (formerly EBITDA per share)

Guardian defines EBITDA attributable to shareholders as net earmnings before interest, income tax, amortization, stock-based compensation, and net
gainsorlosses, less amounts attributable to non-controlling interests. EBITDA attributable to shareholders per share is calculated using the same
method, whichisused to determine neteamings attributable to shareholders per share, including any adjustment to the average number of shares
outstanding, or to income, to calculate the dilutive effect. Guardian believe these are important measures, as they allow management to assess the
operating profitability of our businessand to compare it with otherinvestment management companies, without the distortionscaused by the impact of
non-core businessitems, different financing methods, levelsofincome taxes, the amountsof net eamingsavailable to non-controllinginterestsand the
level of capital expenditures. The mostcomparable IFRS measuresare “Net eamnings’and “Net earningsavailable to shareholders per share, diluted’,
which are disclosed in Guardian’s Consolidated Statements of Operations.
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The following isa reconciliation of the IFRS measuresto the non-IFRS measures:

For the three months ended March 31

(¥ in thousands) 2021 2020

Net earnings (loss), as reported $ 50,861 $ (134,911)

Add (deduct):
Income tax expense (recovery) 8,614 (15,565)
Net (gains) losses (41,971) 161,289
Stock-based compensation 666 638
Interest expense 345 922
Amortization 4,974 4,332
Non-controlling interests (2,278) (2,335)

EBITDA attributable to shareholders $ 21,211 $ 14,370

Adjusted cash flow from operations attributable to shareholders (formerly Adjusted cash flow from operations)and
Adjusted cash flow from operations attributable to shareholders per share (formerly Adjusted cash flow from operations per share)

Guardian defines Adjusted cash flow from operations attributable to shareholders as net cash from operating activities, net of changesin non-cash
working capital itemsand non-controlling interests. Adjusted cash flow from operations attributable to shareholdersand the pershare amount are used
by managementto measure the amount of cash, either provided by or used, in Guardian’s operating activities available to shareholders, without the
distortionscaused by fluctuationsin itsworking capital. The most comparable IFRS measure is“Net cash from operating activities’, which isdisclosed
in Guardian’sConsolidated Statementsof Cash Flow. Adjusted cash flow from operations attributable to shareholders per share is calculated using the
same method, which isused to determine Net earingsavailable to shareholdersper share, includingany adjustment to the average number of shares
outstanding, orto income, to calculate the dilutive effect.

The following isa reconciliation of the IFRS measure to the non-IFRS measures:

For the three months ended March 31

($ in thousands) 2021 2020
Net cash from (used in) operating activities, as reported $ 6,057 $ 4,250
Add (deduct):
Net change in non-cash working capital items 14,466 11,300
Non-controlling interests (2,031) (2,230)
Adjusted cash flow from operations attributable to shareholders $ 18,492 $ 13,320

Shareholders’ equity per share

Shareholders’ equity per share, diluted, is used by management to indicate the retained value per share available to shareholders which has been
created by Guardian'soperations. The most comparable IFRS measure is Shareholdersequity,which isdisclosed in Guardian’s Consolidated Balance
Sheet. Shareholders equity per share is calculated by dividing shareholders’ equity by the number of shares and dilutive shares outstanding as at
period end.

Securities per share

Securitiespershare is used by management to indicate the value available to shareholderscreated by Guardian’sinvestment i n securities, without the
netting of debt ordeferred income taxesassociated with the unrealized gains. The most comparable IFRS measure is Securitieswhich isdisclosed in
Guardian’sConsolidated Balance Sheet. Securitiespershare iscalculated by dividing Securitiesby the number of sharesand dilutive sharesoutstanding
asatperiod end.

OUTLOOK

The pandemic hasbeen a difficult and uncertain experience, but the development of effective vaccinesto combat the spread of infectionhasmarked
the beginning of the end, creatinga viable path toward the betterdaysahead. The fact thatthere ismore clarity about the road ahead than at any point
overthe last year, however, doesnot necessarily ensure thatit will be a smooth andfast return to pre -crisislife. Indeed, therise in infection ratesin the
first quarter, and the resultant return to lockdownsin some regionsserves to emphasize that the global economy isfarfrom being free and clear. With
that said, it appearsthat the worldismoving closer to the beginning of the new beginning, and when the all-clearisfinally signaled, there are fundamental
reasons to anticipate that the global economy will be set to shift into a significantly higher gear. The current environment will remain challenging and
plagued by some persistent uncertainty and headline risk, which speaksto maintaining a biastoward higher-quality investmentsin the core ofinvestment
portfolios to help mitigate near-term volatility. The outlook, however, is looking increasingly positive, which would be supportive of tilting portfolio risk
exposures toward those asset classes that stand to benefit from a cyclical upswing. We have a positive outlook on the stock market owing to cental
banks keeping monetary policy accommodative and furtherfiscal stimulusmeasuresbeing putin place to support a strong global recovery. Consumer
spending should re-accelerate in 2021 driven by stimulus, a pandemic-induced high consumer savingsratio and reducing pandemic related restrictions
as herd immunity isapproached. On the businessside, inventoriesin the US are atincredibly low levels, so one can anticipate an increase in capital
expenditures. However, a risk which we are watching isthe speed at whichlong bond yieldsrise. US 10-yearbond yieldshave surged to a high of 1.7%
from 0.9% at the start of thisyear, driven by fearsof higherinflation. Meanwhile, the Federal Reserve and the Bankof Canada have indicated thatthey
will stay the course of keeping short-term lendingrateslow until 2023, leading to a steeperyield curve. Higherbond yieldshave impacted valuations for
equities, particularly high-growth stocks. If long bond yieldscontinue a rapid ascent, it could lead to a correctionin the stockmarket, although we do not
expect a bear market for the following reasons; central banksare remainingaccommodative, significant fiscal stimulus continues, and high savingsrates
should support consumer spending. A gradualrise in longbondyieldscoupled with strong economic dataislikely to drive sto cks higher.

Guardian isfortunate to operate in the investment and wealthmanagement ssgmentsof the economy, since during the ongoing Global Pandemic we
have not beenforced to shut down operations, and ourrevenuesto date have notbeen materially impacted, and perhapseven assisted, by the monetary
and fiscal stimulusin response to COVID-19. Ourrevenues, eamings, and the value of our balance sheet will experience fluctuationsbased on prevailing
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asset prices but, absent the unlikely scenarioof an enduring economic collapse, we will be fit to continue to operate. We are also fortunate that not all
of our sources of revenue are correlated with market values across assets. Market levels directly affect our revenue from AUM and AUA, but not the
commissionswe earn from insurance companiesfornew clients, or annual renewalson businesswritten in the past, nordoes it necessarily mean that
dividends and interest payments from our investment portfolio will suffer the same fate. Despite the uncertainty of the pandemic, Guardian has
demonstrated itsability to “stay the course” by announcing new acquisitions, and hiring new people,aswell aslaunching and supporting new initiatives
In most advanced economies, the signsare that the crisis is being contained by vaccinationalong with other preventative measures, but we know itis
not overyet. We will continueto do ourbest to identify new avenuesof growth forthe company, aswell assupporting those initiativeswe have already
embarked on. Ourgoal isto have the flexibility to continue prudently investing in our growth initiatives, our people,and our service level to ourclients
and partners, without being forced to make unpleasant decisionsif thingsdo temporarily get worse. We consider ourselves very fortunate at thisstage
thatwe have been able to keep ouremployeesactive; our clientswell taken care of; execute the businesscontinuity plan to keep ouremployeessafe;
and have the ability to provide some degree of stability and certainty to all of our stakeholders during this period of heightened anxiety. Clearly, the
longerthe disruption laststhe more difficultit will be. We are preparing for more challenges, but ourhealthy, liquid bala nce sheet givesus resilience,

and while exogenousfactorsmay come into play, we expect to manage these headwindsto allow usto strive for continued positive operating earnings
and free cash flow generationin future quarters.
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