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THOMAS MILLER & CO. LIMITED

STRATEGIC REPORT
FOR THE YEAR ENDED 31 DECEMBER 2018

Principal activity and business review
The company is a wholly owned subsidiary of Thomas Miller Holdings Ltd., a company incorporated in Bermuda.

The principal activity of the company during the year has been the provision of services to its fellow subsidiary undertakings. The main activities
of these undertakings have been the provision of agency services to managers of mutual insurance companies and acting as managers of mutual
insurance companies. The main operations of the company were carried out from offices in the United Kingdom. The company also operates
through a branch office in China. The directors are not aware, at the date of this report, of any likely major changes in the company's activities in
the next year.

The primary business indicators that the company uses to contro! the business are linked to cost control. Expenditure is reviewed against budgets
for each cost centre, by month and by account code and variances are analysed and explained. Budgets are reviewed twice a year. Income
arises from recharges of costs to other group companies based on those companies' usage of resource. The company's directors believe that
review of costs against budgets is the key performance indicator necessary for an understanding of the development, performance and financial
position of the business. Monthly variance analyses and quarterly group management accounts indicate that direct business costs and shared
service costs were below budget.

Turnover increased by 7.2% from 2017 to 2018, while administrative expenses increased by 11.4%. in the majority of cases, costs are recharged
to fellow subsidiary undertakings as part of the management agreements with those subsidiary undertakings. Profit on ordinary activities before
taxation, however, decreased by 26.2%. This is mainly attributable to: (i) the loss on the disposal of parent company shares being higher in 2018
by £396,000 due to the number of exercised options being higher in 2018 at 235,000 shares and the difference between the market value and cost
of EBT shares used in share awards in 2018 being higher than it was in 2017, leading to a higher overall loss for the company; (i) higher legal and
professional fees (by £1.0m) and (iii) higher foreign exchange losses (by £1.9m), caused by the weakening of the sterling rate against the US
dollar in particular during 2018.

At 31 December 2018, in relation to the company's funded and unfunded defined benefit pension schemes (calculated using FRS102 Section 28
"Employee benefits"), the balance sheet showed a pension surplus of £4.1 million (2017 - £0.8 million). Normal contributions into the schemes
were £5.3 million in total (2017 - £5.6 million). These contributions, in accordance with Section 28 of FRS 102, are not recognised as a cost within
administrative expenses. The changes in the overall pension surplus/iiability are explained in note 24. The balance sheet position is impacted
during the year by: (i) contributions paid by the company; (i) the increase in the net discount rate during the year, which decreases the value of
pension obligations; offset by, (iii) asset returns being lower than assumed under FRS 102. From 31 December 2016, the company adopted an
alternative approach in determining a discount rate that is applied when calculating the pension liability, following a review of the evidence and
methods used. The discount rate is required to be set based on the market yield available on high quality corporate bond yields (assumed to be
AA rated corporate bonds). In determining the yield curve on which the discount rate is derived, the new approach assumes flat forward rates
from 30 years onwards, resulting in a higher discount rate and a lower value being placed on the pension liabilities.

The balance sheet on page 11 shows the company's financial position at the year end. The improvement in the shareholder's funds arises
primarily due to an increase in the pension surplus as discussed above and the profit for the financial year of £6.3 million.

The directors note that there have been no significant events since the balance sheet date.
Financial risk management including principal risks and uncertainties

Financial risk management objectives

The company is exposed to financial risk through its financial assets and financial liabilities. In particular, the key financial risk is that the
proceeds from financial assets are not sufficient to fund the obligations arising from financial liabilities as they fall due. The most important
components of this financial risk are interest rate risk, currency risk, credit risk and liquidity and cash flow risk.

The group finance director, advised by the Treasury Advisory Committee, monitors and aims to reduce exposure to the various components of
financial risk. Through the committee, the group finance director takes advice to ensure that he acts in line with the terms of reference approved
by the board of Thomas Miller Holdings Ltd.

The company is also exposed to the above risks through the operation of the final salary pension scheme and also its obligations under the
unfunded defined benefit schemes. The strategy for dealing with the associated risks is managed by the board with close liaison with the pension
trustee board.

The company does not use derivative financial instruments for speculative purposes.



THOMAS MILLER & CO. LIMITED

STRATEGIC REPORT (continued)
FOR THE YEAR ENDED 31 DECEMBER 2018

Financial risk management including principal risks and uncertainties (continued)

Interest rate risk

The main interest rate exposure relates to the interest rate used to calculate the defined benefit pension scheme liabilities. it is estimated that
every reduction of 0.5% in the yield on AA rated corporate bonds increases the gross defined benefit pension scheme liability by approximately
9% although the impact is partially offset by the diversification of the pension investments. The scheme is reviewed by an external firm of
actuaries and the company board and trustees meetings are held four times a year.

Interest rate risk also exists from the company's exposure to adverse movements in interest rates in relation to cash balances and deposits. The
Treasury Advisory Committee monitors the risk and reduces the company's exposure by utilising a choice of available funds with different interest
rate characteristics. The committee takes advice from investment specialists within the company and acts in line with the company's investment
policy.

Currency risk

The company manages its currency risk in respect of its income streams. Currency risk exists from the company's residual exposure to adverse
movements in exchange rates in respect of its foreign currency income and expenditure as well as foreign currency assets and liabilities. This risk
is managed within the group by collecting management fees in currencies which match the costs of the overseas group companies and through
balancing the levels of currency assets and liabilities which may involve the use of forward exchange contracts. Foreign exchange differences are
charged to the profit and loss account.

All of the company's income from services provided to fellow UK subsidiaries undertakings is in sterling as are the majority of the company's
costs. Currency risk arises from the cost of services provided to the company from fellow subsidiary undertakings based in the USA, Hong Kong,
Australia and Singapore who charge for services provided in their respective local currencies. The relevant fellow subsidiaries charge the
company for the sterling equivalent of these costs. The risk is managed within the group by collecting management fees in currencies that match
the costs of these overseas companies and through balancing the levels of currency assets and liabilities which may involve the use of forward
exchange contracts. Foreign exchange differences are charged to the profit and loss account.

Credit risk

Credit risk is the risk that a counterparty will be unable to pay amounts in full when due. Key areas where the company is exposed to credit risk
are:

- amounts due from fellow subsidiaries and other customers; and
- cash balances held with financial institutions.

The company, through the Treasury Advisory Committee, places limits on the ievel of cash balances held at any financial institution dependent on
its credit rating. Amounts due to the company are actively monitored by the finance department and Treasury Advisory Committee.

The credit risk on liquid funds and derivative financial instruments is limited because the counterparties are banks with high credit-ratings assigned
by international credit-rating agencies.

The company has no significant concentration of credit risk, with the majority of exposure being with fellow group companies.

Liquidity and cash flow risk

Liquidity and cash flow risk is the risk that cash may not be available to pay obligations when due. The investment policy sets limits on cash
balances to ensure that funds are available to cover anticipated liabilities and unexpected levels of demand. Again, cash flow is actively
monitored by the finance department and Treasury Advisory Committee.

By order of the board

1o~ N\
K P Halpenny
Company Secretary
2019

90 Fenchurch Street
London
EC3M 4ST



THOMAS MILLER & CO. LIMITED

DIRECTORS' REPORT
FOR THE YEAR ENDED 31 DECEMBER 2018

The directors present their annual report on the affairs of the company, together with the financial statements and auditor's report, for the year
ended 31 December 2018.

1. Results and dividends

The profit and loss account for the year is set out on page 10. The profit on ordinary activities after taxation amounted to £6,298,319 (2017 -
£8,714,653).

No dividends were declared during the year (2017 - £nil).

The profit and loss account surplus as at 31 December 2018 was £24,324,940 (2017 surplus - £20,057,446).

2. Directors.

The present membership of the board of directors is shown on page 2, all of whom held office throughout the year, except as noted.
J M Goldthorpe is a director of the uitimate parent company, Thomas Miller Holdings Ltd.

3. Employees

Thomas Miller & Co. Limited ("Thomas Miller") is committed to providing equal opportunities to all employees, irrespective of their gender, sexual
orientation, marital status, race, nationality, ethnic origin, disability, age or religion. Thomas Miller is an inclusive employer and values diversity in
its employees and seeks to achieve diversity through recruitment and selection, training, career development, flexible working arrangements,
promotion and performance appraisal. In the event of employees becoming disabled, every effort is made to ensure that their employment with
Thomas Miller continues and to provide specialised training where this is appropriate. Information on employee matters is available on an intranet
site and via periodic publications.

4. Employee consultation

The company places considerable value on the involvement of its employees and has continued to keep them informed on matters affecting them
as employees and on the various factors affecting the performance of the company. This is achieved through formal and informal meetings and
the company's intranet website. Employees are consulted regularly on a wide range of matters affecting their current and future interests. The
employee share schemes have been running successfully since their inception. The Executive Share Option Plan was introduced in 1999, the
Share Incentive Plan introduced in 2003, the Long Term Share Acquisition Plan introduced in 2006 and the Save As You Earn Scheme introduced
in 1999. The Service Award scheme was also introduced in 1999. The Share Incentive Plan, the Save As You Earn Scheme and the Service
Award Scheme are open to all employees of the company and the major features of the scheme are outlined in note 23 to the financial
statements. The other schemes are only open to employees at director level or above and the major features of those schemes are also outlined
in note 23.

5. Supplier payment policy

The company's policy is to settle terms of payment with suppliers when agreeing the terms of each transaction, ensure that suppliers are made
aware of the terms of payment and abide by the terms of payment.

6. Donations

Charitable donations paid amounted to £102,000 (2017 - £70,000). The company did not make any political donations during the current and
previous financial year.

7. Directors’ indemnity

The ultimate parent company Thomas Miller Holdings Ltd. has made qualifying third party indemnity provisions for the benefit of its subsidiaries'
directors which remain in force at the date of this report.



THOMAS MILLER & CO. LIMITED

DIRECTORS' REPORT (continued)
FOR THE YEAR ENDED 31 DECEMBER 2018

8. Auditor
Each of the persons who is a director at the date of approval of this report confirms that:

(1) so far as the director is aware, there is no relevant audit information of which the company's auditor is unaware; and

(2) the director has taken all the steps that he / she ought to have taken as a director in order to make himself / herself aware of any relevant
audit information and to establish that the company's auditor is aware of that information.

This confirmation is given and should be interpreted in accordance with the provisions of section 418 of the Companies Act 2006.
A resolution to reappoint Deloitte LLP as the company's auditor will be proposed at the forthcoming Annual General Meeting.

By order of the board

\%\S'\A 1
K P Halpenny

Company Secretary
29 May 2019

90 Fenchurch Street
London
EC3M 4ST



THOMAS MILLER & CO. LIMITED

DIRECTORS' RESPONSIBILITIES STATEMENT

The directors are responsible for preparing the annual report and the financial statements in accordance with applicable law and regulations.

Company law requires the directors to prepare financial statements for each financial year. Under that law the directors have elected to prepare
the financial statements in accordance with United Kingdom Generally Accepted Accounting Practice (United Kingdom Accounting Standards and
applicable law). Under company law the directors must not approve the financial statements unless they are satisfied that they give a true and fair
view of the state of affairs of the company and of the profit or loss of the company for that period. In preparing these financial statements, the
directors are required to:

- select suitable accounting policies and then apply them consistently;
- make judgements and accounting estimates that are reasonable and prudent;

- state whether applicable UK Accounting Standards have been followed; and
- prepare the financial statements on the going concern basis unless it is inappropriate to presume that the company will continue in business.

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain the company's transactions and
disclose with reasonable accuracy at any time the financial position of the company and to enable them to ensure that the financial statements
comply with the Companies Act 2006. They are also responsible for safeguarding the assets of the company and hence for taking reasonable
steps for the prevention and detection of fraud and other irregularities.

The directors are responsible for the maintenance and integrity of the corporate and financial information included on the company’s website.
Legislation in the United Kingdom governing the preparation and dissemination of financial statements may differ from legislation in other
jurisdictions.



INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS OF THOMAS MILLER & CO. LIMITED
Report on the audit of the financial statements

Opinion

In our opinion the financial statements:

- give a true and fair view of the state of the company’s affairs as at 31 December 2018 and of its profit for the year then ended;

- have been properly prepared in accordance with United Kingdom Generally Accepted Accounting Practice including Financial Reporting
Standard 102 “The Financial Reporting Standard applicable in the UK and Republic of Ireland”; and

- have been prepared in accordance with the requirements of the Companies Act 2006.

We have audited the financial statements of Thomas Miller & Co. Limited (the ‘company’) which comprise:
- the profit and loss account;

- the statement of comprehensive income;

- the balance sheet;

- the statement of changes in equity; and

- the related notes 1 to 26.

The financial reporting framework that has been applied in their preparation is applicable law and Uﬁited Kingdom Accounting Standards, including
Financial Reporting Standard 102 “The Financial Reporting Standard applicable in the UK and Republic of Ireland” (United Kingdom Generally
Accepted Accounting Practice).

Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (UK) (ISAs(UK})) and applicable law. Our responsibilities under
those standards are further described in the auditor's responsibilities for the audit of the financial statements section of our report.

We are independent of the company in accordance with the ethical requirements that are relevant to our audit of the financial statements in the
UK, including the FRC's Ethical Standard, and we have fulfilled our other ethical responsibilities in accordance with these requirements. We
believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.

Conclusions relating to going concern

We are required by ISAs (UK) to report in respect of the following matters where:

- the directors’ use of the going concern basis of accounting in preparation of the financial statements is not appropriate; or

- the directors have not disclosed in the financial statements any identified material uncertainties that may cast significant doubt about the
company's ability to continue to adopt the going concern basis of accounting for a period of at least twelve months from the date when the
financial statements are authorised for issue.

We have nothing to report in respect of these matters.

Othe’f information

The directors are responsible for the other information. The other information comprises the information included in the annual report, other than
the financial statements and our auditor’'s report thereon. Our opinion on the financial statements does not cover the other information and, except
to the extent otherwise explicitly stated in our report, we do not express any form of assurance conclusion thereon.

In connection with our audit of the financial statements, our responsibility is to read the other information and, in doing so, consider whether the
other information is materially inconsistent with the financial statements or our knowledge obtained in the audit or otherwise appears to be
materially misstated. If we identify such material inconsistencies or apparent material misstatements, we are required to determine whether there
is a material misstatement in the financial statements or a material misstatement of the other information. If, based on the work we have
performed, we conclude that there is a material misstatement of this other information, we are required to report that fact.

We have nothing to report in respect of these matters.

Responsibilities of directors

As explained more fully in the directors’ responsibilities statement, the directors are responsible for the preparation of the financial statements and
for being satisfied that they give a true and fair view, and for such internal control as the directors determine is necessary to enable the
preparation of financial statements that are free from material misstatement, whether due to fraud or error.

In preparing the financial statements, the directors are responsible for assessing the company’s ability to continue as a going concern, disclosing,
as applicable, matters related to going concern and using the going concern basis of accounting unless the directors either intend to liquidate the
company or to cease operations, or have no realistic alternative but to do so.



INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS OF THOMAS MILLER & CO. LIMITED (continued):

Auditor’s responsibilities for the audit of the financial statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from material misstatement,
whether due to fraud or error, and to issue an auditor's report that includes our opinion. Reasonable assurance is a high level of assurance, but is
not a guarantee that an audit conducted in accordance with ISAs (UK) will always detect a material misstatement when it exists. Misstatements
can arise from fraud or error and are considered material if, individually or in the aggregate, they could reasonably be expected to influence the
economic decisions of users taken on the basis of these financial statements.

A further description of our responsibilities for the audit of the financial statements is located on the Financial Reporting Council’'s website at:
www.frc.org.uk/auditorsresponsibilities. This description forms part of our auditor’s report.

Use of our report

This report is made solely to the company’'s members, as a body, in accordance with Chapter 3 of Part 16 of the Companies Act 2006. Our audit
work has been undertaken so that we might state to the company's members those matters we are required to state to them in an auditor's report
and for no other purpose. To the fullest extent permitted by law, we do not accept or assume responsibility to anyone other than the company and
the company’s members as a body, for our audit work, for this report, or for the opinions we have formed.

Report on other legal and regulatory requirements

Opinions on other matters prescribed by the Companies Act 2006

In-our opinion, based on the work undertaken in the course of the audit:

- the information given in [the strategic report and] the directors’ report for the financial year for which the financial statements are prepared is
consistent with the financial statements; and

- the strategic report and the directors’ report have been prepared in accordance with applicable legal requirements.

In the light of the knowledge and understanding of the company and its environment obtained in the course of the audit, we have not identified any
material misstatements in the strategic report or the directors’ report. .

Matters on which we are required to report by exception
Under the Companies Act 2006 we are required to report in respect of the following matters if, in our opinion:

- adequate accounting records have not been kept, or returns adequate for our audit have not been received from branches not visited by us; or
- the financial statements are not in agreement with the accounting records and retums; or

- certain disclosures of directors’ remuneration specified by law are not made; or

- we have not received all the information and explanations we require for our audit.

We have nothing to report in respect of these matters.

Colin Rawlings FCA (Senior Statutory Auditor)

for and on behalf of Deloitte LLP
Statutory Auditor

London, UK

F Jowe. 2019



THOMAS MILLER & CO. LIMITED

PROFIT AND LOSS ACCOUNT FOR THE YEAR ENDED 31 DECEMBER 2018

Notes 2018 2018 2017 2017
£'000 £000 £'000 £'000
Turnover 1.3 98,534 91,905
Administrative expenses (90,232) (81,005)
Operating profit 4 8,302 10,900
Loss from fixed asset investments 7) -
Loss on disposal of parent company shares 21 (480) (84)
Profit on ordinary activities before interest and taxation 7,815 10,816
Interest receivable and similar income 5 7
Interest payable and similar charges 5 (44) (14)
Other finance income / (costs) 6 117 (114)
78 (121)
Profit on ordinary activities before taxation 7,893 10,695
Tax on profit on ordinary activities 9 (1,595) (1,980)
Profit on ordinary activities after taxation 6,298 8,715
STATEMENT OF COMPREHENSIVE INCOME
FOR THE YEAR ENDED 31 DECEMBER 2018
2018 2017
£000 £000
Profit for the financial year 6,298 8,715
Actuarial (loss) / gain relating to the pension surplus for the
year 24 (2,273) 2,899
Current tax credit attributable to the pension surplus 9 432 -
Deferred tax debit attributable to the actuarial gain on the
pension surplus 15 (189) (574)
Total comprehensive income for the year 4,268 11,040

All amounts derive from continuing operations.

The notes on pages 13 to 31 form an integral part of these financial statements.

10



THOMAS MILLER & CO. LIMITED

BALANCE SHEET AS AT 31 DECEMBER 2018

Fixed assets

Intangible fixed assets
Tangible fixed assets
Fixed asset investments

Retirement benefits and similar assets

Current assets

Debtors

- amounts falling due within one year
Cash at bank and in hand

Creditors: Amounts falling due within one year
Net current assets

Total assets less current liabilities

Provisions for liabilities and charges

Notes

1
12
13

24

14

16

17

Net assets before retirement benefits and similar obligations

Retirement benefits and similar obligations

Total net assets

Capital and reserves
Called up share capital
Profit and loss account

Shareholder's funds

24

20

2018 2018 2017 2017
£000 £'000 £000 £:000
19 94
3,069 2,919
6,514 7,218
9,602 10,231
5,369 2,137
49,261 39,230
3,289 6,409
52,551 45,639
(40,242) (35,038)
12,309 10,601
27,280 22,969
(1,.219) (1,107)
26,061 21,862
(1,236) (1,305)
24.825 20,557
500 500
24,325 20,057
24,825 20,557

The financial statements of Thomas Miller & Co. Limited (registered number 01898192) were approved by the board of directors and authorised
for issue on 29 May 2019. They were signed on its behalf by:

M ﬂJWL

The notes on pages 13 to 31 form an integral part of these financial statements.

J M Goldthorpe

R M Grainger

11



THOMAS MILLER & CO. LIMITED

STATEMENT OF CHANGES IN EQUITY
FOR THE YEAR ENDED 31 DECEMBER 2018

Opening shareholders funds / (deficit)
Profit for the financial year
Actuarial (loss) / gain relating to the pension deficit net of taxation

Net increase to shareholder's funds

Closing shareholders funds

Share capital Profit and loss 2018 2017
account Total Total

£'000 £'000 £000 £'000

500 20,057 20,557 9,517

- 6,298 6,298 8,715

- (2,030) (2,030) 2,325

- 4,268 4,268 11,040

500 24,325 24,825 20,557

The notes on pages 13 to 31 form an integral part of these financial statements.

12



THOMAS MILLER & CO. LIMITED
NOTES TO THE ACCOUNTS FOR THE YEAR ENDED 31 DECEMBER 2018

1. Accounting policies
The principal accounting policies are summarised below. They have all been applied consistently throughout the year and to the preceding year.

1.1 General information and basis of accounting

Thomas Miller & Co. Limited is a company incorporated in the United Kingdom under the Companies Act. The address of the registered office is
given on page 2. The nature of the companies operations and its principal activities are set out in the strategic report on page 3.

The financial statements have been prepared under the historical cost convention and in accordance with Financial Reporting Standard 102 (FRS
102) issued by the Financial Reporting Council.

The functional currency of the company is considered to be pounds sterling because that is the currency of the primary economic environment in
which the company operates.

The company as a "qualifying entity” is exempt from producing a cash flow statement in accordance with FRS 102.1.12(b). The full voting rights
of the company are owned by its ultimate parent undertaking (note 28) whose published, publicly available, accounts include a consolidated cash
flow statement.

1.2 Going concern

The company's business activities, together with the factors likely to affect its future development, performance and position are set out within the
strategic report.

The financial position of the company is described within the directors' report and strategic report. In addition, the strategic report describes the
liquidity position of the company including the company's objectives, policies and processes for managing its capital; its financial risk management
objectives; details of its financial instruments and hedging activities and its exposures to credit risk and liquidity risk.

The company is in a ":'Iet assets” position. The annual cash contributions made by the company to the Thomas Miller & Co. Limited Retirement
Benefits Scheme (“the scheme”), which closed to the future accruals of benefits on 1 October 2004, are designed to eliminate the pension deficit
by 31 December 2023. This was confirmed in a full valuation and review of the scheme, carried out as at 1 July 2017 and concluded on 23 July
2018, whereby the recovery plan period remained unchanged. The cash contributions made are in accordance with an agreement made with the
trustees of the Scheme to eliminate that deficit. The annual contributions are re-charged to fellow subsidiary undertakings, in accordance with the
service agreements between the company and those fellow subsidiary undertakings.

As a consequence, the directors believe that the company is well placed to manage its business risks successfully in the current economic
climate.

After making enquiries, the directors have a reasonable expectation that the company has adequate resources to continue in operational
existence for the foreseeable future. Accordingly, they continue to adopt the going concern basis in preparing the annual report and accounts.

1.3 Intangible fixed assets

Goodwill
For acquisition of a business, purchased goodwill is capitalised in the year in which it arises and amortised over its estimated useful life up to a
maximum of 20 years with the charge pro-rated in the year of acquisition, from the date of acquisition. Provision is made for any impairment.

1.4 Tangible fixed assets
Tangible fixed assets are stated at cost, net of depreciation and any provision for impairment.

Depreciation is provided to write off the cost less estimated residual value of all tangible fixed assets over the estimated useful economic lives of
the assets. The rates generally applicable are:

Leasehold improvements Straight-line over period to next lease break clause
Office machinery, fixtures and fittings Straight-line over 3 to 17 years
Leased equipment By equal instalments over period of lease or expected useful economic life if shorter

13



THOMAS MILLER & CO. LIMITED

NOTES TO THE ACCOUNTS FOR THE YEAR ENDED 31 DECEMBER 2018 (continued)
1. Accounting policies {continued)

1.5 Investment

Investments held as fixed assets are stated at cost less provision for impairment.

1.6 Taxation

Current tax, including UK corporation tax and foreign tax, is provided at amounts expected to be paid (or recovered) using the tax rates and laws
that have been enacted or substantively enacted by the balance sheet date.

Deferred tax is recognised in respect of all timing differences that have originated but not reversed at the balance sheet date where transactions or
events that result in an obligation to pay more tax in the future or a right to pay less tax in the future have occurred at the balance sheet date.
Timing differences are differences between the company's taxable profits and its results as stated in the financial statements that arise from the
inclusion of gains and losses in tax assessments in periods different from those in which they are recognised in the financial statements.

Unrelieved tax losses and other deferred tax assets are recognised only to the extent that, on the basis of all available evidence, it can be
regarded as more likely than not that there will be suitable taxable profits from which the future reversal of the underlying timing differences can be
deducted.

Deferred tax is measured using the tax rates and laws that have been enacted or substantively enacted by the balance sheet date that are
expected to apply to the reversal of the timing difference. Deferred tax relating to property, plant and equipment measured using the revaluation
model and investment property is measured using the tax rates and allowances that apply to sale of the asset.

Where items recognised in other comprehensive income or equity are chargeable to or deductible for tax purposes, the resulting current or
deferred tax expense or income is presented in the same component of comprehensive income or equity as the transaction or other event that
resulted in the tax expense or income.

.

Current tax assets and liabilities are offset only when there is a legally enforceable right to set off the amounts and the company intends either to
settle on a net basis or to realise the asset and settle the liability simultaneously.

1.7 Turnover
Tumover, which excludes value added tax, represents the value of service fees attributable to the accounting year.

1.8 Employee benefits

For defined benefit schemes the amounts charged to operating profit are the costs arising from employee services rendered during the period and
the cost of plan introductions, benefit changes, settlements and curtailments. They are included as part of staff costs. The net interest cost on
the net defined benefit surplus is charged to profit or loss and included within finance costs. Remeasurement comprising actuarial gains and
losses and the return on scheme assets (excluding amounts included in net interest on the defined benefit surplus) are recognised immediately in
other comprehensive income. From 31st December 2016, the company has adopted an alternative approach in determining a discount rate that
is applied when calculating the pension liability, following a review of the evidence and methods used. There are only a limited number of higher
quality Sterling denominated corporate bonds, particularly those that are longer dated. Therefore, in order to set a suitable discount rate, we need
to construct a corporate bond yield curve. The discount rate is required to be set based on the market yield available on high quality corporate
bond yields (assumed to be AA rated corporate bonds). In determining the yield curve on which the discount rate is derived, the new approach
assumes flat forward rates from 30 years onwards, resulting in a higher discount rate and a lower value being placed on the pension liabilities.

Defined benefit schemes are funded, with the assets of the scheme held separately from those of the company, in separate trustee administered
funds. Pension scheme assets are measured at fair value and liabilities are measured on an actuarial basis using the projected unit credit
method. The actuarial valuations are obtained at least triennially and are updated at each balance sheet date.

For defined contribution schemes the amount charged to the profit and loss account in respect of pension costs and other post-retirement benefits
is the contributions payable in the year. Differences between contributions payable in the year and contributions actually paid are shown as either
accruals or prepayments in the balance sheet.

The company assumed a liability to pay annuities to those former partners of Thos R. Miller & Son who retired prior to 1989. The scheme's
liabilities are measured on an actuarial basis using the projected unit credit method and are unfunded,

Other long term employee benefits are measured at the present value of the defined benefit obligation at the reporting date.

14



THOMAS MILLER & CO. LIMITED
NOTES TO THE ACCOUNTS FOR THE YEAR ENDED 31 DECEMBER 2018 (continued)
1. Accounting policies (continued)

1.9 The Thomas Miller Healthcare Trust

The Thomas Miller Healthcare Trust Scheme ("Healthcare Scheme") was set up on 1 July 2010 to provide certain benefits relating to medical
treatment for employees of Thomas Miller & Co. (“Thomas Miller”) and other persons who are eligible to participate in the Healthcare Scheme.
The benefits payable are the actual cost of the treatment up to the maximum (if any) specified in the trust deeds benefits table applicable at the
time treatment was received (subject to any excess or benefit limitation which may be stipulated in the rules). The Healthcare Scheme will pay
benefits only for expenditure that a member has incurred during the scheme year for which contribution from Thomas Miller or another applicable
employer has been made into the Healthcare Scheme.

The fund amount cannot in any circumstances be transferred to any person or body who is or has at any time been an employer.
1.10 Foreign currencies

Transactions denominated in foreign currencies are translated into Sterling at the exchange rates ruling at the dates of transactions. Monetary
assets and liabilities denominated in foreign currencies at the balance sheet date are retranslated at the rates rullng at that date. These
translation differences are dealt with in the profit and loss account.

Forward exchange contracts may be used to hedge foreign exchange exposures arising on forecast receipts and payments in foreign currencies of
a fellow subsidiary. Gains or losses arising on these contracts have been recognised in the profit and loss account in the year and also when the
contract matures.

1.11 Leases
Company as lessor

Rental income from operating leases is recognised on a straight-line basis over the term of the relevant lease.

Company as lessee

At inception the company assesses agreements that transfer the right to use assets. The assessment considers whether the arrangement is, or
contains, a lease based on the substance of the arrangement. Leases of assets that transfer substantially all the risks and rewards incidental to
ownership are classified as finance leases. Finance leases are capitalised at commencement of the lease as assets at the fair value of the leased
asset or, if lower, the present value of the minimum lease payments calculated using the interest rate implicit in the lease. Where the implicit rate
cannot be determined the company's incremental borrowing rate is used. Incremental direct costs, incurred in negotiating and arranging the
lease, are included in the cost of the asset. Assets are depreciated over the shorter of the lease term and the estimated useful life of the asset.
Assets are assessed for impairment at each reporting date. The capital element of lease obligations is recorded as a liability on inception of the
arrangement. Lease payments are apportioned between capital repayment and finance charge, using the effective interest rate method, to
produce a constant rate of charge on the balance of the capital repayments outstanding.

Leases that do not transfer all the risks and rewards of ownership are classified as operating leases. Payments under operating leases are
charged to the profit and loss account on a straight-line basis over the period of the lease.

Incentives received to enter into a finance lease reduce the fair value of the asset and are included in the calculation of present value of minimum
lease payments.

Incentives received to enter into an operating lease are credited to the profit and loss account, to reduce the lease expense, on a straight-line
basis over the period of the lease.

1.12 Share-based payments

The equity instruments granted are in relation to shares in its parent company, Thomas Miller Holdings Ltd.

The parent company awards share-based payments to certain employees of the company. The company accounts for these as cash settled
share-based payments. Share option awards are measured at fair value (excluding the effect of non market-based vesting conditions) at the date
of grant. The fair value determined at the grant date of the equity-settled share-based payments is expensed on a straight-line basis over the
vesting period, based on the company's estimate of shares that will eventually vest and adjusted for the effect of non market-based vesting
conditions.
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THOMAS MILLER & CO. LIMITED
NOTES TO THE ACCOUNTS FOR THE YEAR ENDED 31 DECEMBER 2018 (continued)
1.12 Share-based paymentus (continued)

Fair value is measured by use of the Black Scholes pricing model which is considered by management to be the most appropriate method of
valuation. The expected life used in the model has been adjusted, based on management's best estimate, for the effects of non-transferability,
exercise restrictions, and behavioural considerations.

A liability equal to the portion of the services received is recognised at and remeasured based on the current fair value determined at each
balance sheet date for cash settled share-based payment awards, with any changes in fair value recognised in profit or loss.

For cash settled share-based payments, a liability is recognised for the goods or services acquired, measured initially at the fair value of the
liability. At each balance sheet date until the liability is settled, and at the date of settlement, the fair value of the liability is remeasured, with any
changes in fair value recognised in profit or loss for the year.

The company also awards employees bonuses on completion of three years' service. Employees can choose to take the bonus in shares or
shares and cash (the cash being used to settle the employee tax liability). The company records an expense, based on the amount it expects to
vest, taking into account estimated staff turnover, on a straight-line basis over the vesting period.

1.13 Financial instruments
The company has chosen to adopt sections 11 and 12 of FRS 102 in respect of financial instruments.

(i) Basic financial assets, including trade and other receivables and cash and bank balances are initially recognised at transaction price, unless the
arrangement constitutes a financing transaction, where the transaction is measured at the present value of the future receipts discounted at a
market rate of interest. Such assets are subsequently carried at amortised cost using the effective interest method.

At the end of each reporting period financial assets measured at amortised cost are assessed for objective evidence of impairment. If an asset is
impaired the impairment loss is the difference between the carrying amount and the present value of the estimated cash flows discounted at the
asset’s original effective interest rate. The impairment loss is recognised in profit or loss.

(ii) Basic financial liabilities, including trade and other payables, bank loans, loans from fellow group companies and preference shares, are initially
recognised at transaction price, unless the arrangement constitutes a financing transaction, where the debt instrument is measured at the present
value of the future receipts discounted at a market rate of interest.

Debt instruments are subsequently carried at amortised cost, using the effective interest rate method.

Trade payables are obligations to pay for goods or services that have been acquired in the ordinary course of business from suppliers. Accounts
payable are classified as current liabilities if payment is due within one year or less. If not, they are presented as non-current liabilities. Trade
payables are recognised initially at transaction price and subsequently measured at amortised cost using the effective interest method.

Derivatives i.e. forward foreign exchange contracts, are not basic financial instruments.

Derivatives are initially recognised at fair value on the date a derivative contract is entered into and are subsequently re-measured at their fair
value. Changes in the fair value of derivatives are recognised in profit or loss in finance costs or income as appropriate. The company does not
apply hedge accounting for foreign exchange derivatives.

2. Critical accounting judgements and key source of estimation uncertainty

Defined benefit pension scheme

The company has an obligation to pay pension benefits to certain employees. This is a key source of estimation uncertainty at the balance sheet
date, that may have a significant risk of causing a material adjustment to the carrying amounts of assets and liabilities. The cost of these benefits
and the present value of the obligation depend on a number of factors, including; life expectancy, salary increases, asset valuations and the
discount rate on corporate bonds. Management estimates these factors in determining the net pension obligation in the balance sheet. The
assumptions reflect historical experience and current trends and no accounting judgements have been made. See note 24 for the disclosures
relating to the defined benefit pension scheme. As noted above, from 31st December 2016, the company has adopted an alternative approach in
determining a discount rate that is applied when calculating the pension liability. In determining the yield curve on which the discount rate is
derived, the new approach assumes flat forward rates from 30 years onwards, resulting in a higher discount rate and a lower value being placed
on the pension liabilities.
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THOMAS MILLER & CO. LIMITED

NOTES TO THE ACCOUNTS FOR THE YEAR ENDED 31 DECEMBER 2018 (continued)

3. Analysis of turnover

Turnover by geographical origin is shown below:

2018
£'000
United Kingdom and Europe 98,534
All turnover derives from the principal activities of the company.
4. Operating profit
2018
£'000
This is stated after charging:
Depreciation
- owned assets 1,027
- leased / financed assets 50
- leasehold improvements 101
- amortisation of goodwill 75
Exchange losses / (gains) 660
Exchange losses / (gains) on forward contracts 549
Rentals under operating leases 3,172

2017
£'000

91,905

2017
£000

1,241
50

98

74
(428)
(240)
2,867

Amounts payable to Deloitte LLP and their associates by the company and its fellow UK subsidiary undertakings in respect of services are shown

below:

The analysis of auditor's remuneration is as follows:

2018
£'000
Fees payable to the company's auditor for the audit of the company's annual accounts 42
Fees payable to the company's auditor and its associates for other services to the
company and its fellow UK subsidiary undertakings .
- The audit of fellow subsidiaries pursuant to legislation 102
Total audit fees 144
Non-audit fees 67

98
144

65

The company bore auditor's remuneration on behalf of a number of fellow UK subsidiaries of Thomas Miller Holdings Ltd. in 2018 and 2017.

5. Interest payable and similar charges

2018
£'000

Other interest 44

17

2017
£000



THOMAS MILLER & CO. LIMITED

NOTES TO THE ACCOUNTS FOR THE YEAR ENDED 31 DECEMBER 2018 (continued)

6. Other finance (income) / costs

2018 2017
£000 £000
Net finance (income) / costs on retirement benefit schemes (note 24) (117) 114
—— ——
7. Employee information (including directors) ’
The average number of persons employed by the company during the year was 477 (2017 - 475).
Restated
Geographical area 2018 2017
Number Number
Europe ‘ 468 467
Asia - 9 8
477 475

The total payroll costs of these persons employéd by Thomas Miller & Co. Limited were as follows:

2018 2017

£'000 £'000

Wages and salaries (including bonuses) 47,275 44,492
Redundancy costs 263 58
Social security costs 6,314 5,587
Other pension costs - defined contribution schemes 4,992 4,852
58,844 54,989

Other pension costs include only those items included within operating costs. Items reported elsewhere have been excluded.

8. Directors’ remuneration

The directors of the company include a number of directors who are also directors of other companies within the Thomas Miller Holdings group.
The directors do not consider it practicable or appropriate to allocate directors’ services between individual subsidiary companies. The directors of
the company received aggregate emoluments of £5,237,980 (2017 - £5,186,075) relating to their services to all companies within the Thomas
Miller Holdings group.

The value of contributions paid, or treated as paid, by a person other than the director to whom retirement benefits are accruing in respect of
directors' qualifying services to the extent that the contributions might lead to money purchase benefits being payable was £227,685 (2017 -
£279,960).

The number of directors who: ) .
2018 2017

Number Number
Are members of defined benefit schemes of Thomas Milier 8 8
Are members of defined contribution schemes of Thomas Miller 12 11
Exercised options over shares in the parent company, Thomas Miller Holdings Ltd. 6 7
Had awards receivable in the form of shares under a long term incentive scheme 12 12
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THOMAS MILLER & CO. LIMITED

NOTES TO THE ACCOUNTS FOR THE YEAR ENDED 31 DECEMBER 2018 (continued)

9. Tax on profit on ordinary activities

The tax charge comprises:

Current tax on profit on ordinary activities

UK corporation tax

Adjustments in respect of prior years
UK corporation tax

Total current tax

Deferred tax

Origination and reversal of timing differences
Effect of changes in tax rates

Adjustment in respect of prior periods

Total deferred tax (note 15)

Total tax on profit on ordinary activities

Current and deferred tax relating to items that are recognised as items of other

comprehensive income:

Current tax credit
Deferred tax charge

2018
£000

1,146

23)

1,123

486
(49)
35
472

1,595

2018
£'000

(432)
189
(243)

2017
£000

1,215

(77)
1,138
866

(91)
67
842
1,980

2017
£:000

574
574

The standard rate of tax applied to the reported profit on ordinary activities is 19.00% (2017 - 19.25%). The applicable tax rate changed from 20%
to 19% on 1 April 2017 as a result of changes introduced by the Finance Act 2013. In addition, a reduction in the rate of corporation tax from 19%

to 17% from 1 April 2020 was announced in the Finance Act 2016, which became substantively enacted on 15 September 2016.

During the period beginning 1 January 2019, the net reversal of deferred tax assets is expected to decrease the corporation tax charge for the
period by £91,000. This is primarily due to the expected availability of taxable profits against which the contributions to the company's defined

benefit scheme can be offset.
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THOMAS MILLER & CO. LIMITED
NOTES TO THE ACCOUNTS FOR THE YEAR ENDED 31 DECEMBER 2018 (continued)
9. Tax on profit on ordinary activities (continued)

There is no expiry date on timing differences, unused tax losses or tax credits.

The difference between the total charge shown above and the amount calculated by applying the standard rate of UK corporation tax to the profit

before tax is as follows:

Profit on ordinary activities before tax

Profit on ordinary activities before tax multiplied by standard rate of corporation tax in the UK
of 19.00% (2017 - 19.25%)

‘Expenses not deductible for tax purposes

Impact of share options

Loss on disposal of shares held in the EBT

Movement in unprovided deferred tax on pension scheme
Impact of changes in tax rates

Adjustments in respect of prior years

Total tax charge for the year

10. Dividends

No interim or final dividend has been proposed by the directors (2017 - £nil).

11. Intangible fixed assets

Cost

At 1 January 2018
Additions

At 31 December 2018

Accumulated depreciation
At 1 January 2018
Provided in the year

At 31 December 2018

Net book value
At 31 December 2018

At 31 December 2017

20

2018
£000

7,893

1,500

409

(367)
91

(50)
12
1,595

2017
£'000

10,695

2,058

(66)
© (155)
262
(18)
(Ch)
(19)
1,980

Goodwill
£'000

759

759

665

740

19
94



THOMAS MILLER & CO. LIMITED

NOTES TO THE ACCOUNTS FOR THE YEAR ENDED 31 DECEMBER 2018 (continued)

12. Tangible fixed assets

Leasehold Office Office Total
improve- machinery machinery
ments fixtures and  fixtures and
fittings fittings
Leased Owned
£'000 £000 . £'000 £'000
Cost
At 1 January 2018 1,382 2,161 11,244 14,787
Additions 29 - 1,299 1,328
Disposals (19) - (43) (62)
At 31 December 2018 1,392 2,161 12,500 16,053
Accumulated depreciation
At 1 January 2018 678 2,082 9,108 11,868
Provided in the year 101 50 1,027 1,178
Disposals . (19) . - (43) (62)
At 31 December 2018 : 760 2,132 10,092 12,984
Net book value
At 31 December 2018 ‘ 632 29 2,408 3,069
At 31 December 2017 704 79 2,136 2,919

Net obligations under finance leases and hire purchase contracts are secured on the assets acquired.

13. Fixed asset investments

Shares in Investment in Total

associates parent

company

shares
£'000 £'000 £'000
At 1 January 2018 69 7,149 7,218
Net acquisition of parent company shares by Thomas Miller Employee Share Trust No. 1 - 3,539 3,539

Cost of shares transferred to employees under the various share schemes operated within the

group - (4,242) (4,242)
At 31 December 2018 69 6,446 6,515

Investment in parent company shares represents shares in Thomas Miller Holdings Ltd. held through the various employment benefit trusts
operated by the company. Further details of the various trusts and the uses to which the shares can be put are set out in notes 22 and 23.
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THOMAS MILLER & CO. LIMITED

NOTES TO THE ACCOUNTS FOR THE YEAR ENDED 31 DECEMBER 2018 (continued)

14. Debtors

Amounts falling due within one year:
Amounts owed by the parent undertaking
Amounts owed by fellow subsidiary undertakings
Trade debtors

Derivative financial assets (note 19)
Other debtors

Deferred tax (note 15)

Corporation Tax

Prepayments

Accrued income

PAYE and social security

Amounts due from fellow subsidiary undertakings are repayable on demand.

15. Deferred taxation

The amounts of deferred taxation recognised in the accounts are as follows:

Assets

Depreciation in excess of capital allowances

Deferred tax arising in relation to retirement benefit obligations
Other short term timing differences

Total

Asset at 1 January

Charged to profit and loss account
Charged to other comprehensive income
Adjustment in respect of prior years
‘Asset at 31 December

The recoverability of the deferred tax assets is anticipated to be as follows:

Recoverable within 12 months

2018
£'000

25,468
18,686
468

2,011
91

22
2,392
116

49,261

2018
£'000

375
(895)
611

91

752
(437)
(189)
(35)
91

2018

£'000

91

2017
£'000

13,045
21,490
322

64
1,436
752

1,860
261

39,230

2017
£'000

372
(145)
525
752

2,168
(775)
(574)

(67)
752

2017

£000

752

Deferred tax assets are recognised at the rates of tax which are expected to apply to the reversal of the timing difference. Deferred tax liabilities

have been offset against deferred tax assets where there is a legally enforceable right to do so.
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THOMAS MILLER & CO. LIMITED

NOTES TO THE ACCOUNTS FOR THE YEAR ENDED 31 DECEMBER 2018 (continued)

16. Creditors

Amounts falling due within one year:

Trade creditors

Amounts owed to fellow subsidiary undertakings
Corporation tax

PAYE and social security

Derivative financial liabilities (note 19)

Other creditors

Accruals and deferred income

17. Provision for liabilities and charges

Dilapidations provision
Onerous lease provision

2018 2017
£'000 £000

1,684 163

22,252 18,163

- 236

- 1,871

403 -

1,707 1,368

14,196 13,237

40,242 35,038
Balance at Profit Amounts Balance at
1 January and loss paid 31 December
2018 account 2018

charge

£'000 £'000 £'000 £000
1,099 120 - 1,219

8 (8) - -

1,107 112 - 1,218

The dilapidations provision relates to the potential cost of complying with obligations contained within the lease of the company's premises at 80
Fenchurch Street. These obligations relate to reinstatement, repair, redecoration and other statutory covenants. The onerous lease provision
relates to the space sublet or unoccupied within 90 Fenchurch Street where the returns are less than the costs being incurred for that space.

18. Financial instruments

The carrying values of the company's financial assets and liabilities are summarised by category below:

Financial assets:

Cash and bank balances

Equity instruments measured at cost less impairment
Fixed asset investments - Investment in parent company shares

Measured at undiscounted amount receivable
Trade and other debtors

2018
£'000

3,289

6,514

49,261

59,065

2017

£000

6,409

7,218

39,230

52,857



THOMAS MILLER & CO. LIMITED
NOTES TO THE ACCOUNTS FOR THE YEAR ENDED 31 DECEMBER 2018 (continued)

18. Financial instruments (continued)

2018
Financial liabilities: ’ £000
Measured at undiscounted amount payable
Trade and other creditors 41,461

The company's income, expense, gains and losses in respect of financial instruments are summarised below:

Total interest expense for financial liabilities measured at undiscounted amount payable 44
——

Fair value gains and losses
On derivative financial assets classified as held for trading (403)

19. Derivative financial instruments

2017
£'000

35,909

14

64

Non Current

2018 2017
£000 £000

‘Current

2018 2017

£000 £'000
Derivatives that are designated as "held for trading” and carried at fair
value:
Assets
Forward foreign currency contracts - 64
Liabilities
Forward foreign currency contracts (403) -

Forward foreign currency contracts are valued using quoted forward exchange rates and revalued at the closing exchange rate, with any gains and

losses accounted for within the profit and loss account.

20. Called up share capital

2018
£'000
Called up, allotted and fully paid:
Equity interests: 500,000 ordinary shares of £1 500

The company is incorporated in the United Kingdom with limited liability and registered in England and Wales.
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THOMAS MILLER & CO. LIMITED
NOTES TO THE ACCOUNTS FOR THE YEAR ENDED 31 DECEMBER 2018 (continued)
21. Employee Share Ownership Plans ("ESOP")

The Thomas Miller Employee Share Ownership Plans were established to acquire shares in order to make them available to employees under
profit sharing schemes, share option schemes, an employee share ownership plan and other schemes as they become available. The details of
the various schemes are disclosed in note 23. Thomas Miller & Co. Limited is the principal employer of the beneficiaries of the schemes.

Unvested shares held in trust
In addition to the above the trusts hold shares which are not specifically vested in employees:

Number of Market Average cost Number of Market Average cost
shares value shares value '
2018 2018 2018 2017 2017 2017
£'000 £000 £'000 £'000
Thomas Miller Employee Share Trust No.1 652,156 6,652 6,445 756,766 7,795 7,149

Loans have been made by Thomas Miller & Co. Limited to Link Market Services Trustees Limited to enable the purchase of these shares. The
Trustees of the Thomas Miller Employee Benefit Trust ("EBT") waived their rights to dividends payable. The company gifted £4,118,235 to the
trust to enable it to acquire shares in the 2018 share market (2017 - £1,650,987).

Parent Parent
company company
shares shares
2018 2017
£'000 £'000

Balance at the beginning of the year 7,149 6,208
Proceeds received on exercise of options by employees (1,680) (261)
Loss on ESOP shares acquired by employees (668) (239)
Purchase of shares in the market . 4,118 4,351
Proceeds on sale of shares in the market (454) (1,040)
Value of shares awarded to employees under share schemes ) (2,083) (1,904)
Profit on shares awarded to employees under share schemes 189 155
Other disposals (126) (121)
Balance at the end of the year . 6,445 7,149

The shares held by the EBT are to be used to settle share awards under the various share schemes operated by the group. The remaining
shares are intended to be used to satisfy share options, to distribute as bonuses and to distribute to employees on reaching three years
continuous service with the group. As at 31 December 2018, the cost of the shares held by the EBT exceed the anticipated proceeds from the
exercise of outstanding options and other share awards by £404,000 (2017 - £1,221,000). If the current number of shares held is insufficient to
satisfy all outstanding options, further shares will be acquired in the market to satisfy any option exercises if necessary.

Parent company shares
392,782 parent company shares were purchased by Thomas Miller Employee Share Trust No.1 during the year.

Number of shares purchased Price per share Cost
£'000
203,380 shares purchased in July 2018 £10.75 2,186
189,402 shares purchased in December 2018 £10.20 1,932
4,118

The prices of £10.75 and £10.20 were determined by the parent company's valuer, Deloitte LLP, for a single share in accordance with the
company's bye-laws.
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THOMAS MILLER & CO. LIMITED

NOTES TO THE ACCOUNTS FOR THE YEAR ENDED 31 DECEMBER 2018 (continued)

22. Leases

Operating leases

Total future minimum lease payments under non-cancellable operating leases are as follows:

Within one year
Between two and five years
After five years

23. Shaye-based payments

Employee share option schemes and other share-based plans

Share option schemes

(i) The Thomas Miller Executive Share Option Scheme

The group awards share options to certain employees under the Thomas Miller Executive Share Option Scheme enabling them to acquire ordinary
shares in Thomas Miller Holdings Ltd. at their market value at the date of grant. Options are generally exercisable from three years after the date
of grant and up to ten years less one day from the date of grant. Options are forfeited when an employee leaves the group unless by reason of
retirement or redundancy, in which case, the employee has up to six months to exercise the option.

(i) The Thomas Miller UK Savings Related Share Option Scheme

The group operates a savings related option scheme under which employees save a fixed amount per month over either a three year or five year
period under a Save As You Earn contract operated by a third party administrator. On completion of the savings contract employees have the
choice, within six months of the vesting date, of either exercising their option or taking the amount saved in cash. The options automatically lapse
six months after vesting. This scheme is a scheme approved by the UK tax authorities.

Details of the share options outstanding during the year are as follows:

Year ended 31 December 2018

Outstanding at beginning of period
Granted during the period

Forfeited during the period
Exercised during the period
Outstanding at the end of the period
Exercisable at the end of the period

Year ended 31 December 2017

Qutstanding at beginning of period
Granted during the period

Forfeited during the period
Exercised during the period
Outstanding at the end of the period
Exercisable at the end of the period

Land and
buildings
2018
£'000

3,235
12,766
3,945
19,946

Land and
buildings
2017
£'000

3,206
12,624
7,101
22,931

Executive Share Option  Savings Related Share Option Total

Number of Weighted Number of Weighted Number of Weighted

options average options average options average
exercise price exercise price exercise price

(in £) (in£) (in£)

227,196 5.90 268,831 7.90 496,027 6.98
378,288 10.57 85,440 10.25 463,728 10.51
- - (10,385) 9.00 (10,385) 9.00
(184,408) 6.91 (50,216) 6.96 (234,624) 6.92
421,076 9.65 293,670 8.70 714,746 9.26
66,180 6.71 - - 66,180 6.71
249,543 5.63 258,366 7.19 507,909 6.42
- - 59,681 9.70 59,681 9.70
(3,680) 8.15 (15,128) 7.81 (18,808) 7.87
(18,667) 1.79 (34,088) 5.75 (52,755) 4.35
227,196 5.90 268,831 7.90 496,027 6.98
36,282 4.85 - - 36,282 4.85
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THOMAS MILLER & CO. LIMITED
NOTES TO THE ACCOUNTS FOR THE YEAR ENDED 31 DECEMBER 2018 {continued)
23. Share-based payments (continued)

The fair value of the share options at the date of grant was calculated using the Black-Scholes model, which is considered to be the most
appropriate generally accepted valuation method of measuring fair value.

The company recognised total expenses in respect of share-based payments as follows:

2018 2017
£'000 £000
Share option schemes 266 142
2017 Executive Directors' Long-term Incentive Plan 712 131
Shares awarded under bonus schemes (including LTSAP) 1,349 1,291
Cash-settled share option schemes ) 210 116
Charges in respect of service award scheme 117 46
2,654 1,726

All share-based payment expenses are cash-settled. The carrying value of the associated liabilities for these cash-settled share-based payments
was £167,589 at 31 December 2018 (2017 - £45,551).

Other share-based plans
(i) The Thomas Miller Share Incentive Plan

The scheme trustees are Link Market Services Trustees Limited. Employees subject to UK income tax are eligible to participate in this plan. The
plan has tax advantages for employees who choose to hold shares in the parent company. All the shares held by this trust are held on behalf of
named employees.

(i) The Thomas Miller Bonus Share Schemes

The company makes annual bonus payments to staff as part of their remuneration. Certain staff have the option to enhance their bonus by
electing to take part of the bonus in restricted shares in the parent company, other more senior staff are required to take a proportion of their
bonus in shares. The shares cannot be sold for at least three years. No awards have been made under this scheme since 2007.

(iii) The Thomas Miller Long Term Share Acquisition Pian ("LTSAP")

The group operates an additional bonus scheme for senior staff which is dependent on meeting pre-determined financial targets for profitability.
Any shares awarded to employees under this scheme cannot be sold for a minimum of five years. The provision for the LTSAP scheme is
included within "accruals” (note 16).

Commencing 1 January 2014 (for awards to be payable in 2015), the revised target is the achievement of corporate plan profit targets for the year
concerned, the corporate plan targets having been agreed by the Board of Thomas Miller Holdings Ltd.

(iv) 2017 Executive Directors' Long-term Incentive Plan ("LTIP")

The LTIP is aimed at key executives who strongly influence the results of the group. The LTIP commenced on 1 July 2017 and the performance
period runs to 31 December 2022. Notional units are awarded to LTIP participants every six months which are convertible into options over
shares in Thomas Miller Holdings Ltd oncs the performance period has ended. The options granted will be exercisable within three years of the
date of grant.
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THOMAS MILLER & CO. LIMITED
NOTES TO THE ACCOUNTS FOR THE YEAR ENDED 31 DECEMBER 2018 (continued)
24. Employee benefits

Defined contribution schemes
The company operates a defined contribution retirement scheme for all qualifying employees within the United Kingdom. The total expense
charged to the profit in the year ended 31 December 2018 was £4,992,000 (2017 - £4,852,000).

Defined benefit schemes

Funded scheme

The Thomas Miller & Co. Limited Retirement Benefits Scheme ("the scheme") is a funded final salary pension scheme. The scheme has been set
up under a trust that holds its financial assets separately from those of the company. The scheme is registered with HM Revenue & Customs and
is subject to the funding requirement set out under UK legislation.

Future benéﬁt accrual ceased on 30 September 2004 for active members of the scheme.

Benefits accrued up to 30 September 2004 continued to be linked to members' salaries where appropriate up to 30 June 2011. Around 50% of
the value of the pension obligations are in respect of benefits that are currently in payment. The weighted average duration to payment of all
expected cash flows is 16 years.

Contributions are based upon funding valuations carried out every three years. Following the valuation as at 30 June 2017, the company has
agreed a contribution schedule that aims to remove the funding deficit in the scheme by the end of 2023. The contributions that the company has
agreed are £5.0 million per annum (increasing in line with RPI) until 2023. In addition to the agreed contributions, the company paid an additional
£0.5 million into the scheme in June 2017. The company expects to pay £5.1 million into the scheme during 2019.

There is a risk that adverse experience (e.g. asset volatility, longevity experience) could lead to a requirement for the company to make additional
contributions to recover any deficit that arises.

The company provides the personnel required for the conduct of the business activities of fellow subsidiary undertakings and charges those
companies accordingly. Fellow subsidiary undertakings are charged a fixed proportion of the annual pension contribution made by the company
to the scheme, in order to eradicate the past service deficit. The trustee board of the scheme can at any time increase the contributions required
for that purpose and, in the event of winding up of the scheme, require that that the fellow subsidiary undertakings pay the same proportion of any
wind up deficit.

The company considers that were a pension asset to be realised in respect of this scheme after all the member benefits have been paid and after
the Scheme is wound up, this would be recoverable by the Company in line with the rules of the Scheme. In the meantime, in the ordinary course
of business the Trustee has no rights to unilaterally wind up the Scheme or otherwise augment the benefits payable to members. Therefore, any
pension surplus is recognised in full under current accounting standards.

Unfunded scheme

The company has also assumed a liability to pay annuities to those former partners of Thos R. Miller & Son who were entitled to partnership
annuities on retirement prior to 1989. This is an unfunded final salary scheme. Before the incorporation of the business into the company, the
annuity payments were payable out of the profits of the partnership. Following incorporation, the annuities became contractual obligations of the
company. Such annuities are no longer on offer to staff of the company. The total unfunded liability has been calculated according to standard
actuarial methods using an assumption of future investment returns of 2.90% (2018 - 2.50%).
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THOMAS MILLER & CO. LIMITED

NOTES TO THE ACCOUNTS FOR THE YEAR ENDED 31 DECEMBER 2018 (continued)

24. Employee benefits (continued)

Principal actuarial assumptions at t_he balance sheet date:

Discount rate

Future inflation-linked pension increases
Inflation measured by RPI

Inflation measured by CPI

Mortality assumptions:

Base table (male)
Base table (female)

The assumed life expectations on retirement at age 63:

Retiring today
Males
Females

Retiring in 20 years
Males
Females

2018
£'000

2.90%
3.20%
2.20%
3.10%

S2NA_L tables
S2NA tables

2018

CMI 2017
Long term rate
1.25%pa

25.1

26.1

26.5
27.6

2017
£'000

2.50%
3.10%
3.20%
2.20%

S2NA_L tables
S2NA tables

2017
CMI 2016
Long term rate

1.25%pa

252
26.1

26.6
26.7

The amount included in the balance sheet arising from the company's obligations in respect of its defined benefit retirement benefit schemes is as

follows:

Present value of funded obligations
Fair value of assets

Present value of unfunded obligations
Net asset recognised in the balance sheet

2018
£'000

175,644

(181,013)

(5.369)
1,236
(4,133)

Amounts recognised in profit and loss account in respect of these defined benefit obligations are as follows:

Net interest cost
Other finance costs

Recognised in other comprehensive income

The costs of administering the scheme are met directly by the company.
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2018
£'000

117
117

(2.273)

2017
£'000

195,424

(197,561)

(2.137)
1,305
(832)

2017
£'000

(114)
(114)

2,899



THOMAS MILLER & CO. LIMITED
NOTES TO THE ACCOUNTS FOR THE YEAR ENDED 31 DECEMBER 2018 (continued)
24. Employee benefits (continued)

Movements in the present value of the defined benefit obligation are as follows:

2018 2017

£'000 £'000
At 1 January 196,729 192,386
Interest cost 4,788 5,284
Actuarial (gain)/ loss (8,772) 6,472
Losses extinguished on settlements (7,968) -
Benefits paid (7,897) (7,413)
At 31 December 176,880 196,729
Movements in the fair value of scheme assets were as follows:

2018 2017

£'000 £'000
At 1 January . 197,561 184,856
Interest income 4,905 5,170
Actuarial (loss) / gain (11,045) 9,371
Assets distributed on settlements i (7,768) -
Contributions from the employer 5,257 5577
Benefits paid (7,897) (7,413)
At 31 December 181,013 197,561

The employer, Thomas Miller & Co. Limited, expects to contribute £5.4 million to both defined benefit schemes in 2018 (2017 - £5.3 million).

Major categories of scheme assets and their amounts are as follows:

2018 2017
£'000 £'000
Equities 17,083 69,630
Liability driven investments 106,396 - 55,903
Other growth assets '
- absolute return fund 15,994 16,301
- diversified growth fund 29,467 45,073
- emerging market multi-asset fund 7,565 9,597
Cash 4,500 1,049
Insurance policies ) 8 8
181,013 197,561

The scheme's assets are invested in a diversified range of assets as highlighted above, with the majority of these quoted in an active market.
These assets include liability driven investments which aim to match the benefits to be paid to scheme members from the scheme and therefore
remove the investment inflation risk in relation to those liabilities.

The holding of these investments is part of an overall hedging strategy. The current strategy is to hedge approximately 88% of the interest rate
risk and approximately 88% of the inflation risk in relation to those liabilities. The scheme does not invest directly in financial securities issued by
the company or in property or other assets used by the company.
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NOTES TO THE ACCOUNTS FOR THE YEAR ENDED 31 DECEMBER 2018 (continued)
24. Employee benefits (continued)

Sensitivity analysis of the principal assumptions used to measure scheme liabilities:
Assumption Change in assumption

Discount rate Increase by 0.5%
Decrease by 0.5%

Rate of inflation Increase by 0.5%
Decrease by 0.5%

Rate of mortality Increase life expectancy by 1 year

Impact on scheme liabilities

Decrease by 7%
Increase by 8%

Increase by 3%
Decrease by 3%

Increase by 4%

The above sensitivities relate to the main retirement benefit scheme operated by the company, the Thomas Miller & Co. Limited Retirement

Benefits Scheme.

25. Related party transactions

The company is exempt, under Financial Reporting Standard 102 (FRS 102) para 33.1A, from disclosing related party transactions as they are

with other companies that are wholly owned within the group.

26. Parent undertaking

The company is wholly owned by Thomas Miller Holdings Ltd., a company registered in Bermuda and the ultimate controlling company. Thomas
Miller Holdings Ltd. is the parent undertaking of the largest and smallest group in which the company is consolidated. Copies of the financial
statements for Thomas Miller Holdings Ltd. may be obtained from: The Company Secretary, Thomas Miller Holdings Ltd., 90 Fenchurch Street,

London, EC3M 4ST.
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