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Financial Highlights
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Underlying profit growth of

180%

4041
2018
After-tax Profit After-tax profit growth
%
£389m 399%
2018
Earnings per share Investment return
%
21.4p 3.6%
2018 2018
Net asset value per share Cash and investments

2018

2018

Operational and
post period end
highlights

Successfully raised £103.5m
of equity in March 2019

£76.9 million ($100m) of new
equity raised in May 2020 to
fund further growth

Announced William Spiegel as
Executive Director and Deputy
Group Chairmanin January 2020

Announced Mike Walker as
Head of Legacy Operations in
January 2020

Announced Tom Solomon as
Executive Director and Chief
Financial Officerin May 2020

Announced Eamonn Flanagan
as Non-Executive Director in
May 2020

Existing strong pipeline of
opportunities in both Program
Management and Legacy,
enhanced by ‘hard' market
created by Covid-19

Limited impact on existing
business and investment portfolio
expected from Covid-19

Business continuity plan
successfully implemented
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Gross written premium

S369.3m
200

2018

369.3

Premium growth of

147%

Economic commission revenue

S12.9m
B

2018

129

Financial Highlights

Commission growth of

148%

Growth in reserves

31%
oo

2018

All'$ shown are US Dollars

Operating return on capital

19.6%

2018

Economic EBITDA

$1.8m
EN

2018

Operational

Actioned a Brexit solution
through the creation of a
UK Branch of our Malta
program insurer.

Operational

16 transactions completed,
including the largest acquisition
to date with the purchase of
Global Re at a cost of $80.5m.
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Commentary on the Results for the Year

2019 was an outstanding year for R&Q and in 2020
our opportunity set continues to grow.

Ken Randall
Executive Chairman

We are pleased to report that 2019 was a
record year for the Group. Our pre-tax profit
was £40.1 million, our after-tax profit was
£38.9 million and our net asset value per
share (including return to shareholders)
increased by 13% to 148.1p per share.

At £40.1 million, our pre-tax profitwas a
Group record and almost three times the
equivalent result in 2018. This was the result
of the continued growth in both our Program
Management and Legacy businesses

as we successfully executed against our
strategy and capitalised on the significant
opportunities in both segments.

Our Legacy business continued to thrive

in 2019 as we completed 16 transactions
including executing on two of the largest
transactions in R&Q's history. Our 16
transactions contributed £332.2 million

of new cash and investments and £276.2
million of additional net reserves. Moreover,
our Legacy Operations team continued to
achieve claims and reserve savings from
portfolios acquired in prior years, while

our investments returned 3.6% on £832.2
million of cash and investments at year

end. Our investment portfolio continued to
be conservatively managed and at year

end 2019, we maintained a high quality

(90% investment grade) and short average
duration of 1.7 years.In 2019, our Legacy
business generated an operating return on
capital of 19.6% and over the past three years
we are proud to report that our operating
return on capital has averaged 17.6%. We
believe operating return on capital is one of
the most appropriate metrics to measure
the profitability and value of our Legacy
business. In any given year this metric records
the profits on new deals, the reserve changes
from prior year deals and the investment
income (excluding unrealised gains or losses)
associated with our total legacy portfolio.

Since late 2016, we have used our Legacy
business infrastructure to support the growth
of our nascent Program Management
business. Program Management is a fee-
based annual recurring commission revenue
business that is highly scalable.In 2019, our
gross premium written grew by 147%, from
$149.4 million in 2018 to $369.3 million in 2019.
This led to record Economic Commission
Revenue which grew by 148% from $5.2
million in 2018 to $12.9 million in 2019. We are
pleased to report that in 2019, we achieved

a critical milestone as we generated positive
Economic EBITDA of $1.8 million compared
with an Economic EBITDA Loss of $3.8 million
in 2018. We believe Economic Commission
Revenue and Economic EBITDA are two

of the most important metrics measuring
the underlying profitability and value

of our Program Management business.
During periods of high growth, we focus on
economic metrics more than IFRS metrics
because they reflect the economic value of
business already bound, regardless of the
length of the underlying policy period. When
growth in our business levels off, economic
and IFRS figures will converge.

In the first quarter of 2020, our Program
Management business continued to expand
with growth in our existing programs and
the addition of new programs, increasing
gross written premium to $478.4 million (on
an annualised basis), an increase of 30% from
year end 2019. Moreover, in the first quarter
of 2020, our Economic Commission Revenue
grew to $19.6 million (on an annualised
basis), an increase of 51% from year end 2019.
Our Program Management business has
significant built-in growth with its existing
distribution partners with whom we have
secured contracts which are expected to
generate up to $842 million of contracted
premium as of year-end 2019. Program
Management is highly scalable, and with

its current scale largely absorbing its fixed
overhead (on both an Economic and IFRS
basis), we expect a large portion of our future
commissions from new business to show

up as profitin 2020 and beyond.



Inthe first quarter of 2020, Covid-19 shut
down the world economy likely leading to
one of the largest insurance loss events on
record. This large capital event s likely to
accelerate the strong secular growth we
were already seeing in our two specialist
businesses, Program Management and
Legacy, as these businesses become a core
and growing part of the insurance industry.
In order to proactively capitalise on the
'hard’ market in our two businesslines,

in May 2020, we raised $100 million of new
capital.In our Legacy business we are
already witnessing increased opportunities
from insurance companies seeking to free-up
capital by divesting insurance reserves. In our
Program Management business we believe
we will be able to forge new origination
partnerships as existing insurance capacity
may not be able to continue to provide
capital support. Moreover, due to current
market conditions, we are bringing forward
ourentry into the US Excess & Surplus (E&S)
Lines Program Management market, a large
addressable market in which we do not
presently compete.

Over the next few years we expect our
Legacy business to continue to provide
strong and consistent operating returns

on capital. Our key goal for the Legacy
businessis to add a recurring fee component
to itsincome by managing legacy business
on behalf of third parties. There is a growing
demand from alternative capital providers,
such as pension funds, sovereign wealth
funds and family offices, for access to the
legacy insurance business we originate
and service. The demand is driven because
insurance liabilities are generally non-
correlated to other securities, such as stocks
and bonds. In our Program Management
business, which is already largely fee-based,
we expect to continue its rapid growth and
benefit from its scalable business model to
drive alarge portion of future commission
revenue from new business, straight to the
bottom line. Our goals for the Program
Management business are by 2022/2023 to
have gross written premium of $1.5 billion
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£000 2019 2018
Group results

Operating profit (continuing) 49,662 18,596
Profit before tax (continuing) 40,125 14,251
Profit before tax 40,126 11,693
Profit after tax 38,845 7822
Earnings per share (basic) 21.4p 5.8p
Balance sheet information

Total assets 1,780,873 1,197,573
Cash and investments 832,208 638,672
Total gross reserves 1,072,208 699,078
Amounts owed to credit institutions 142,693 140,243
Shareholders' equity 290,246 175,638
Key statistics

Investment return 3.6% 1.2%
Return on equity (average) 13.9% 47%
Return on tangible equity (average) 15.9% 5.4%
Net tangible assets (closing) per share 124.6p 123.6p
Net assets value (closing) per share 148.1p 139.4p
Net tangible assets (closing) + distribution per share 134p 132.6p
Net assets (closing) + distribution per share 157.5p 148.4p
Distribution per share (including bonus shares) 99p 9.2p

to $2 billion, to achieve approximately
80% pre-tax margins and to generate
Economic EBITDA in excess of $50 million.
We are excited about the future of both
of our businesses and believe we are well
positioned to achieve our goals.

2019 was an outstanding year for R&Q and
in 2020 our opportunity set continues to
grow. We will continue, as is our tradition,

to be patient and disciplined as we continue
to grow our businesses.

Ken Randall
Executive Chairman



8

Randall & Quilter Investment Holdings Ltd.

Annual Report2019

Report of the Executive Directors

Our business has grown consistently year over year, and
we are unique as the only program carrier that has an
AM Best A- credit rating in the US, the UK and Europe.

Ken Randall
Executive Chairman

William Spiegel
Deputy Executive Chairman

Alan Quilter
Chief Executive Officer

Financial Results

2019 was an exceptional year for R&Q both
financially and strategically. Financially,
we had our most profitable year ever,
increasing pre-tax profits by 180% to

£40.1 million, growing earnings per share
by 269% to 21.4p and increasing net assets
per share (including distributions) by 13%
t0 148.1p.

Importantly, the strategic benefit of focusing
on two complementary high growth
specialty insurance sectors, Program
Management and Legacy, is becoming clear.
After three years of our Legacy business
infrastructure supporting our rapidly
growing fee-based Program Management
business, in 2019 we achieved animportant
milestone as our Program Management
business generated an Economic EBITDA of
$1.8 million. During periods of rapid growth,
we believe Economic EBITDA more accurately
reflects the true underlying earnings power
of our Program Management business than
IFRS EBITDA. Unlike IFRS, Economic EBITDA
reflects the economic value of business
already written, regardless of the length

of the underlying policy period. This result
was produced by a 147% growth in gross
written premium to $369.3 million for the
year ended 2019 and a 148% growth in
Economic Commission Revenue (commission

revenue earned on gross written premium).
Given the scalability of the Program
Management business, we expect a large
portion of additional commissions from

new business to drop to the bottom line.
Meanwhile, in 2019, our Legacy business
continued to generate high operating
returns on capital.In 2019, our Legacy
business generated an operating return on
capital of 19.6% and over the past three years,
it has produced an average operating return
on capital of 17.6%. We believe operating
return on capital is the most appropriate
metric to measure the profitability and value
of our Legacy business. In any given year this
metric records the profits on new deals, the
reserve changes from prior years' deals and
the investment income (excluding unrealised
gains or losses) associated with our total
Legacy portfolio.

Program Management

Our Program Management business operates
inthe US, the UK and Europe under the
banner of Accredited. We began developing
this businessin late 2016 and our first reall
year of operation was 2017. We identified

the importance and demand for program
management as we witnessed the growthin
the independent Managing General Agents
(MGA) channel and the increased demand
of reinsurers for premium. At the end of 2019
we produced gross written premium of
$369.3 million, up from $3.9 million in 2016,
and had established ourselves as aleading
program management company.

Our business has grown consistently year

on year,and we are unique as the only
program carrier that has an AM Best A- credit
rating in the US, the UK and Europe. In the US
we are licensed in all 50 states and in the UK/
Europe we are licensed to write all classes of
non-life business. In 2020, we will set up a fully
authorised UK branch to facilitate continued
access to the large UK market, post Brexit.
This branch will get the full benefit of
Accredited Malta's A- rating from AM Best. In
the US,in 2019, Accredited (US) was upgraded
to an AM Best category IX Financial Strength.
This positive endorsement makes Accredited
one of the highest rated program managers
in the US and positions us well for continued
future success.



The MGA/broker market in the US, UK and
Europe produces over $100 billion of annual
premium. In all of these jurisdictions, the
independent MGA channel, as a form of
insurance distribution, continues to grow.
This trend is occurring for a number of
reasons. First, insurance product distribution
is becoming increasingly specialised. Second,
underwriters have been leaving insurance
companies to own their own 'non-regulated’
independent business. Finally, the InsurTech
boom has created a number of new tech-
enabled distribution companies. While not
all of the MGA/broker market is addressable
by the program management market,

the independent MGA channel has been
growing as a percent of the total market.
This is occurring because independent
MGAs seek stability in their insurance
company relationships and working with

a program manager, as opposed to a
competing insurance company, meets that
need.Independent MGAs are finding that
partnering with program managers, as
opposed to competing insurance companies,
provides a powerful way for them to retain
more control over their future growth and
success. A recent example of the trend is

the move by Lloyd's to cease underwriting
certain classes of business, which has
resulted in underwriters leaving to join
existing MGAs or starting new ones.

The other major trend that isincreasing
demand for program managers is that
reinsurers are earning less premium on large
programs that are increasingly retained

by primary insurers. By working with a
program manager, a reinsurer can access
premium directly maintaining a good source
of premium growth. We partner with many
of the world's largest and most important
reinsurers and are pleased to be working in
collaboration with such high profile partners.

In the fourth quarter of 2016, as we were
justlaunching our Program Management
business, we had partnerships with two
MGA's. Over the past three years our business
has grown and we now have 30 MGA
partnerships in seven countries. In 2020,

we expect to add programs in four more
countries.As we have added partnerships we
have also grown the number of business lines
in which we provide coverage. From just two
business lines in 2016, we now offer program
management for 17 different classes of non-
life Property & Casualty businessin the US,

UK and Europe and we expect to add more
classes of business in 2020.

Given the size of the market opportunity, we
currently face limited competition, in part
because of the high barriers to entering

the program space. To compete one needs
atleast an A-rating, a strong capital base,
licenses and the ability to execute with both
MGA and reinsurance partners.In the US, UK
and Europe there are only a small number of
well-capitalised program managers with the
ratings and financial strength of Accredited.
We believe our A- rating, our strong capital
base and our reputation for robust due
diligence and oversight has given both MGAs
and reinsurers confidence in our business.

As discussed above, in 2020 we are actively
working on the launch of our US E&S Lines
Program Management business. Entering
the E&S market will complete Accredited's
strategicinitiative to be a comprehensive
program management solutions provider
in all its major global markets.

Legacy M&A

Legacy business has been at the core of
the Group for almost 30 years. Over the
last 10 years we have completed 102
transactionsin 18 countries (35 different
regulatory jurisdictions) and acquired
£620 million of reserves, making R&Q

a market-leading solutions provider
inthe legacy insurance market.

2019 was another busy year. We completed
16 transactions, assumed £276.2 million of

net reserves and delivered a 19.6% operating
return on capital. Deals were executed in
Bermuda, Barbados, Ireland, UK, Sweden and
several US states and included a wide array
of transaction size and structure including:

e the Group's largest deal, the acquisition
of Global Re, a New York domiciled carrier
which has been in run-off since 2002

e asignificant reinsurance deal for two
Joint Power Authorities — Northern
California Regional Liability Excess
Fund and Statewide Association of
Community Colleges

e alargeloss portfolio transfer fora
Lloyd's syndicate.

Asignificant advantage we possess in the
legacy market is the breadth of our platform.
We offer a full range of solutions to our clients
-we have rated and fully licensed carriersin
the US, UK and Europe, a Class 3 Bermudian
reinsurer,a Bermudian segregated

accounts company, a Lloyd's platform and
consolidation vehicles in Guernsey, Isle of
Man and Vermont. To broaden our platform
we recently launched National Legacy
Insurance Company (NLIC) in Oklahoma to
benefit from the Insurance Business Transfer
(IBT) legislation recently enacted in that
state. IBT is similar to the Part VIl transfer
process that exists in the UK and is an area
where we have extensive experience.
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We are in the process of preparing our first
application for an IBT into NLIC, with the
business coming from the Excess Casualty
Reinsurance Association (ECRA) pool that
we manage. The ECRA pool, which we
manage exclusively on behalf of the pool
members, comprises $1.4 billion of gross
liabilities and 150 participants, is ideal for
using the IBT process to obtain finality
forthe ECRA pool participants.

We continue to see an increase in deal
sizes, which reflects both our increased
scale and the breadth of our platform.

The deal pipeline remains very healthy

and we envisage significant opportunities
arising from the current global Covid-19 crisis
with companies seeking capital efficiency
through the disposal of legacy liabilities.
These include commercial carriers or
syndicates suffering from investment losses
or unexpected claims development, or
cash-strapped industrial and commercial
business owners with trapped capital in
their ‘captive’insurance subsidiaries.

Legacy Operations

After our Legacy M&A team completes
atransaction, our Legacy Operations
team leverages its considerable collective
experience to drive value. As well as
managing the typical processes necessary
in managing insurance businesses, the
team provides invaluable support to

the M&A team through due diligence,
development of claims strategy and
extracting additional value.

The Legacy Operations team has expertise
in managing post acquisition integration
and implementing strategies after a
transaction is completed. This wasillustrated
in 2019 following the early May completion

of the Global Re acquisition, where we
successfully generated significant capital
releases of $6 million in 2019 and $6 million

in early 2020. Further releases from

Global Re are expected in 2020. A similar
result occurred following the acquisition of
Sandell Re, with $5.4 million released soon
after its acquisition. The team consistently
reviews its acquired portfolios, identifying
areas for reserve releases and strengthening,
where appropriate. The Legacy Operations
team is working on several other transfer and
consolidation projects including the Part VI
transfers of the Anglo-French portfolio and
preparing the Part VIl process for the UK P&l
Club'sindustrial disease exposures. These
benefit from the team's deep experience

of managing such restructuring processes
effectively and efficiently.



10

Randall & Quilter Investment Holdings Ltd.
Annual Report 2019

Report of the Executive Directors continued

The future is bright for R&Q. We are a unique global specialty
insurance business that is well positioned for future growth

and profit. We remain market leaders in both of our businesses,
demand for our services is strong and increasing post Covid-19.

Cash and Investments

The investment team works closely with
the Legacy M&A team, assisting with deal
pricing and ensuring that new portfolios
are on-boarded and invested as soon

as possible after a deal closes. The
management of our investment portfolio is
outsourced, and during 2019 we completed
a consolidation of our investment managers,
reducing the number of external managers
to three.

Our investment portfolio performed well

in 2019, generating a net investment return
of 3.6% compared with 1.2% for the year
ended 2018. We earned this higher return
on alargerinvestment portfolio as our cash
and investments increased to £832.2 million
atyear end 2019 from £638.7 million at the
end of 2018. The addition to our investment
portfolio was primarily from the 16 legacy
deals closed during the year as well as the
£103.5 million equity raise in March of 2019.

We maintain a conservative portfolio with
aminimal allocation to equities and other
risk assets. As of year-end 2019, 95% of our
portfolio was rated BBB or better (including
62%in AAA rated securities), the average
duration was 1.7 years, 78% of the portfolio
was US Dollar denominated, the book yield
was 2.21% and the Yield to worst was 1.64%.
Animportantinvestment metric is our
investment/equity ratio. This ratio increased
slightly over the year to 2.5x at year end 2019
from 2.4x at yearend 2018.

This conservative positioning of the portfolio
helped us weather the market volatility that
resulted from the onset of Covid-19. As of

30 April 2020, the year-to-date performance
of the portfolio,on a mark to market basis,
was a small decline of 1.2%, representing a
loss of £8.2 million, driven by unrealised losses
of £13.4 million, partially offset by realised
gains and income of £5.2 million. We believe
we are well positioned to take advantage
of opportunities generated by the current
Covid-19 crisis, as well as to protect our
balance sheet should there be further
volatility going forward.

External Borrowing

In August 2019, in order to support our
continued growth, we increased our bank
debt facility to £62.5 million, with a five-
year maturity. In addition, we also raised
subordinated debt, which at year end
totalled £89.6 million and matures over
the next three to eight years.

Return to Shareholders

We are pleased to continue our history of
paying a return to shareholders, although
thisyear, in light of the wider macro
environment and regulatory pressure, our
return will be in the form of ordinary shares.
The Board is recommending an award

to shareholders of 1 ordinary share in the
capital of the Group for every 22 ordinary
shares already held, to be issued on or
around 15 July 2020.

Brexit

It would be remiss not to mention Brexit and
how we have prepared for the UK's split from
the European Union. Accredited Europe,
which is domiciled in Malta, has written

a considerable volume of UK Program
Management business that it would not

be able to write after Brexit due to the
cessation of the cross-border capabilities
afforded under EU membership. In order

to continue writing UK business, Accredited
has set up freedom of establishmentin the
UK, effectively a branch operation under

EU directives, and an application has been
submitted to the PRA for this to become a
fully authorised third country branch. This
branch will get the full benefit of Accredited
Malta's A- rating from AM Best. Not only will
this enable Accredited to continue to write its
current UK program business, but it provides
opportunities for it to pick up new business
from European program managers that
have decided not to create a UK branch.
With regard to legacy operations, the UK
branch provides the platform for Accredited
to continue to manage its UK legacy liabilities
and utilise its financial strength rating to
provide exit solutions for UK businesses that
would no longer be able to access European
run-off vehicles.

Management Succession and Staffing
As a leadership team we are focused on
addressing management succession.

We continue to recruit and attract
exceptional talent, which is a sign of our
thriving and vibrant business. Our teamis
filled with strong young insurance leaders
who are making us more agile, creative
and profitable.

In 2019 and 2020, as part of our succession
planning, we announced that William
Spiegel was joining as Executive Director
and Deputy Group Chairman, Mike Walker
was joining as Head of Legacy Operations
and Tom Solomon was joining as Executive
Director and Chief Financial Officer. William,
Mike and Tom all have considerable
insurance experience in their prior roles

and position us well for the future.

Notwithstanding our ability to recruit new
talent, we want to single out the three
longstanding members of our senior
management team who are stepping back:
Mike Glover, Chief Governance Officer, has
been with us for 17 years and will continue

to provide consultancy services for a period
of time; Pam Hoelsken, President of R&Q
America Holdings Inc, will be retiring in June
after21years; and Mark Langridge, who was
previously a board member and Head of
Legacy, will after 13 years at R&Q continue

in a part-time capacity. We want to thank
each of them for their contributions and role
in helping shape R&Q. Mike, Pam and Mark
have each set a standard of professionalism,
ethical behaviour and entrepreneurialism,
and thatis part of their legacy.

Like most people around the world, the

lives of all of us at R&Q have been upended
over the last few months. We have had to
quickly change the way we live - working
from home and grappling with the inherent
complexities that have arisen in the 'new
normal’. We would like to thank all members
of our R&Q family for their unrelenting effort
and dedication during this difficult time. With
all our offices closed, the resilience of the R&Q
team has been tested, and it has passed
with flying colours.



Outlook and Covid-19

QOur success in 2019 was generated without
the backdrop of the 'hard" market in

both our businesses created by Covid-19.
Covid-19 has sent shock waves through the
insurance market with loss estimatesin the
$100 billion range, likely making Covid-19
one of the largest insurance loss events on
record. Unlike a normalindustry loss event,
the insured losses from Covid-19 will cut
across many lines. In addition to insured
losses, insurance companies are suffering
investment losses, adding to the magnitude
of the capital losses for the insurance
industry associated with the pandemic.

We believe our businesses are well
positioned to withstand the impact of the
pandemic. The reason for our confidence

is because our existing Legacy books have
limited exposure to unexpired risk, our
Program Management portfolios are largely
reinsured with highly rated counter-parties
(93% of our reinsurance is with carriers

rated A-or better and 90% is with carriers
rated A or better) and our investment
portfolio is conservatively positioned with
ashort average duration and a high quality
investment-grade fixed income.

The new environment does of course present
some risks. We face risks from unanticipated
exposure to valid claims in respect of
Covid-19, from delays in completing
transactions, from reduced economic
growth slowing demand for insurance,

from dislocations in the capital markets,

and finally from our regulators and rating
agencies increasing capital requirements for
our industry (as was the case in the lending
industry after the great Financial Crisis).

However, we believe the capital dislocation
inthe insurance industry will accelerate the
significant secular growth we were already
seeing in both businesses. It was for this
reason that we raised $100 million of new
capitalin May 2020. The opportunities for
growth in each of Program Management
and Legacy businesses are outlined below:

*  Program Management:

¢ Significant embedded growth from
our existing 30 partnerships with
MGAs. As of 31 December 2019, these
MGA partners have told us they
expect premium from their programs
to reach $842 million annually of
which, as of 31 March 2020, $478 million
has been written. We anticipate much
of the remainder to flow in the next
couple of years

° Large pipeline of existing US and
European business totalling $1 billion
of Gross Premium. We continue to
witness increasing demand in all our
markets given our leadership position
and lack of competition in both the US,
UK and European markets

* Increase in our addressable market
by entering the US E&S Lines program
management marketin late 2020/
early 2021. The US E&S market had
approximately $40 billion of written
premium in 2019. We will primarily
leverage our existing Program
Management infrastructure to grow
this business

* Growthinour UKProgram
Management business, post Brexit, by
creating a UK branch of our European
Program Management company

* Increase our presence in Italy with
the establishment, in June 2020, of
an Italian branch

e Collaboration with strong MGAs, who,
as a direct result of Covid-19, may
find their existing capital providers
facing capital pressure and unable
to support their growth

* Increase in commission revenue as
insurance premiums increase in the
'hard' insurance market.

* Legacy:

° Growthinthe demand for Legacyis
being driven by the increased pressure
on insurers to seek capital efficiency
from the growing regulatory capital
pressure on reserves

e Growthindemand, particularly
post Covid-19, for exit solutions from
cash-strapped owners of ‘captive’
insurance companies seeking to
free up available liquidity from their
captive subsidiaries. R&Q is already
the market leader in this field

e Increasein the number of legacy
opportunities post Covid-19, as the
reduced capital position of the
industry forces insurance companies
to seek access to the Legacy markets
to fill capital holes

*  Opportunity to improve operating
returns on capital, post Covid-19, due
to the excess demand for Legacy
solutions

* Increase the size of the opportunities
upon which we can complete, by
using sidecars and other third-party
partnerships. As a manager of
third-party capital, we would expect
to be paid fees for sourcing and
managing these transactions.

The future is bright for R&Q. We are a unique
global specialty insurance business that is
well-positioned for future growth and profit.
We remain market leaders in both of our
businesses, demand for our services is strong
and increasing post Covid-19 and there

are high barriers to entering our markets.
We are a combination of both a balance
sheet business and a fee-based recurring
commission business. Our Legacy business
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is currently a balance sheet business and it
exhibits many of the same qualities of the
leading specialty insurance companies -
strong non-cyclical growth with high returns
on capital. Our Program Management
businessis a fee business and it shares

many of the same attributes as commercial
insurance brokerage firms - recurring annual
revenue and high pre-tax margins.

Over the next few years we expect our
Legacy business to continue to provide
strong and consistent returns on capital
deployed. Our key goal for the Legacy
businessis to add a recurring fee component
toitsincome by managing legacy business
on behalf of third parties. There is a growing
demand from alternative capital providers,
such as pension funds, sovereign wealth
funds and family offices, for access to the
legacy insurance business we originate

and service. The demand is driven because
insurance liabilities are generally non-
correlated to other securities, such as stocks
and bonds. In our Program Management
business, which is already largely fee-based,
we expect to continue its rapid growth and
benefit fromits scalable business model to
drive alarge portion of future commission
revenue from new business, straight to the
bottom line. Our goals for the Program
Management business are by 2022/2023 to
have gross written premium of $1.5 billion

to $2 billion, to achieve approximately

80% pre-tax margins and to generate
Economic EBITDA in excess of $50 million.
We are excited about the future of both

of our businesses and believe we are well
positioned to achieve our goals.

Ken Randall
Executive Chairman

William Spiegel
Deputy Executive Chairman

Alan Quilter
Chief Executive Officer
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Board of Directors

There were five regular meetings at which attendance
was 94% in 2019. The Board was flexible and responsive to

business need and attended additional meetings from time

to time during the year.

A Audit Committee
Ri  Group Risk Committee

C  Group Capital & Investment Committee

o Ken Randall (72)

Executive Chairman

C D Rx

Skills & Experience

Ken Randallis the Executive Chairman of
the Randall & Quilter Group, having stepped
back from the position of Chief Executive
after 29 years. He has been a pioneer

in the acquisition and management of
discontinued business.

Ken founded Eastgate Group with

Alan Quilter in the mid-1990s after leaving
the Lloyd's Market. Over the next eight

years they developed Eastgate into the UK's
third-party provider of insurance services
with 1,300 employees and a turnover of £80
million per annum. Following the sale of
Eastgate to Capita PLC in November 2000,
Ken and Alan refocused the Randall & Quilter
Group onto the acquisition of non-life legacy
run-off portfolios.

Ken led the Randall & Quilter Group
admission to AIM in 2007 and remains a
significant shareholder. He was the driving
force in the Group's new strategic focus
in2017.

Ken has worked in the insurance industry

for more than 45 years. During the early
1980s, Ken was Head of Market Regulation

at Lloyd's, then a self-regulated institution,
before becoming Chief Executive of aleading
Lloyd's Insurance Group.

R Remuneration & Nominations Committee
Re Reinsurance Asset Committee

D Group Disclosure Committee

© AlanQuilter (69)
Chief Executive Officer

C D Rx Ri Re

Skills & Experience

Alan Quilter is the co-founder of the Randall &
Quilter Group and the Chief Executive Officer.

A Chartered Accountant, Alan has been
adriving force in the development of the
Randall & Quilter Group, including the
Company's admission to AIM in 2007.

Alan has worked in the London insurance
market since 1969. Between 1980 and

1987 he headed the Market Financial
Services Group at Lloyd's before becoming
Managing Director of a specialist investment
management company focused on
investment markets in the UK. Alan joined
Ken Randall as Chief Financial Officer of the
Eastgate Group, the predecessor company
to the Randall & Quilter Group.

Alan has led a number of substantial
equity and debt fundraises for R&Q which
provided the cornerstone for the significant
transformation in R&Q's strategy. He also
oversaw the successful sale of a number

of non-core operations which realised
substantial funds to fuel its growth.

Rx Regulatory Committee

© william Spiegel (57)
Deputy Executive Chairman

C Rx

Skills & Experience

William Spiegel joined R&Q as Executive
Group Deputy Chairman in January 2020.
William has over 30 years' experience in

the financial services sector with particular
expertise ininsurance and reinsurance
services. He joins from the US private

equity firm US Pine Brook where he

was a managing partner and which he
co-founded in 2006. William was responsible
for managing Pine Brook's financial services
investing activities. He was also a member
of the firm's Investment Committee and
Management Committee.

Asignificant part of William's career has
focused on building and growing insurance
companiesin both the US and the UK. He
has, through his work in private equity, been
a founding investor and/or board member
of many successful insurance companies
including Catlin Group, Clear Blue Insurance
Group, Essent Group, Fidelis Insurance, Global
Atlantic Financial Group, Lancashire Group,
Montpelier Re, Narraganset Bay Insurance
and Third Point Reinsurance.

Prior to co-founding Pine Brook, he was

with The Cypress Group from its inceptionin
1994 until 2006, leading its financial services
and healthcare investing activities. Prior to
Cypress he worked in the Merchant Banking
Group at Lehman Brothers. He has served on
the board of directors of over 20 companies,
including eight publicly traded corporations.
William is currently a member of The Polsky
Council of The University of Chicago Polsky
Center for Entrepreneurship and Innovation,
and its Private Equity Council.



o Joanne Fox (56)
Non-Executive Director

A RRi Re

Skills & Experience

Jo Foxis afinance professional with over 30
years experience at board and management
levels, having qualified as a Chartered
Accountant with Arthur Andersen in 1990.Jo
has worked in the insurance industry since 1996
when she worked for Liberty Risk Services,and
later with International Insurance Company
of Hannover and Lancashire Insurance. More
recently, Jo was Chair and non-executive
director of R&Q Managing Agency Limited,
which was acquired by Coverysin2017.

Jo has held five FCA/PRA posts (two European
risk carriers, a London Market Intermediary
and two Lloyd's Managing Agents). In addition
to her board experience Jo has chaired Audit,
Risk and Capital and Compliance Committees
and was Chair of the IUA Solvency Working
Group from 2014 to 2016.

Eamonn Flanagan (57)
Non-Executive Director

° Alastair Campbell (75)
Non-Executive Director

AR

Skills & Experience

Alastair Campbell qualified as a Chartered
Accountant in 1968 then worked with PKF
Littlejohn LLP, becoming a partnerin 1970.
Between 1984 and 1998 he acted as Senior
Partner and Chairman of the firm.

During his 40 years as a partner, he acted for
awide range of commercial entities, mainly
in the service sector. Throughout his career he
has been involved in the London insurance
market and has extensive experience of
advising on acquisitions and disposals,
investigation work and giving advice at
Board level.

Following his retirement in 2010, he has
worked as an independent consultant
and expert witness on accounting
related projects.

Eamonn began his career with Royal Insurance, where he
qualified as an actuary, before moving to the capital markets as
Director and Head of European Insurance at a leading investment
bank. Eamonn co-founded Shore Capital Markets, a respected
independent securities business, where he was a director and
senior adviser. He was a highly rated insurance analyst and

received numerous awards in the London insurance market.

Eamonn is to be appointed to the Board in June 2020 and is
also a non-executive director of AJ Bell PLC, a technology driven

investment platform.

Eamonnis a Fellow of the Institute of Actuaries and a Fellow the

Institute of Directors.

© rhilip Barnes (59)
Non- Executive Director

ARRi

Skills & Experience

Philip Barnes is a Chartered Accountant
and has worked in the insurance industry
for the past 35 years. Philip is the President
of the representative office of the Jardine
Matheson Group of Companies in Bermuda.

A Fellow of the Institute of Chartered
Accountants in England & Wales, Philip
qualified with a national firm of accountants
in the UK before continuing his career

with Deloitte in Bermuda. He then joined
Alexander & Alexander which was
subsequently acquired by the global broker
Aon. During his 25 year career with Aon, Philip
oversaw the growth and development of the
Bermuda office into the leading manager

of captives and reinsurance companies on
theisland.

Philip has served on various industry and
Government advisory committees over
the years.He currently holds a number of
non-executive directorships of Bermuda
insurance and reinsurance companies.
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Governance

The Board is committed to upholding high standards of
corporate governance, to protect and grow shareholder
value, and to engage with the Group's stakeholders in

a fair and transparent manner.

Beverley Murphy
Group Company Secretary

Chairman’s Introduction

On behalf of the Board, | am pleased to
present the corporate governance report for
the year ended 31 December 2019. The report
explains how the Board operates and how
corporate governance is addressed at R&Q.
During the year, the Company continued to
follow the Quoted Companies Alliance code
for small & mid-sized companies, which we
believe remains appropriate to the size and
nature of our business. Disclosures required
by the QCA code have been made bothin
this Annual Report and on our website.

One of the notable developments in 2019 is
the progress made in succession planning
and towards my own retirement in 2021.

| am delighted that we were able to appoint
William Spiegel as my successor as Group
Chairman, and Jo Fox as non-executive
director, to the Board. These appointments
have made a significant contribution to how
we maintain a balanced and effective board,
as described in more detail on page 18.

I am also looking forward to welcoming
Eamonn Flanagan to his first meeting of the
Board on appointment as non-executive
director and to Tom Solomon who is joining
us as Chief Financial Officer.

We are fully conscious of the ever-
increasing interest from investors and other
stakeholders in a wide range of stewardship
matters including environmental, social and
governance (ESQ) issues, reflecting matters
of concern globally in current times. In the
pages that follow, we have described our
ethical values and behaviours and how we
take into account our stakeholder and social
responsibilities in our disclosures against
the QCA Code principles. We are giving
careful thought on how to move forward
with ESG in a way that is appropriate and
meaningful for our staff, our business and all
our stakeholders.

Ken Randall
Executive Chairman

1. Vision and Strategy

The Company's mission is to deliver on

our core strategy of providing program
management services to Managing General
Agencies and their reinsurers, and of creating
legacy solutions to owners of discontinued
insurance businesses. By focusing on these
high growth markets, we provide our investors
with complementary revenue streams,
regular and stable fee income from program
business and the capital extraction from
managing legacy portfolios. Our mission is
underpinned by our strategic objectives.

The Group's strategic objectives are:

* toacquireorreinsure run-off insurance
companies and portfolios in the United
States, United Kingdom and European
Union to produce attractive book value
growth and cash returns

* todevelop Accredited Surety & Casualty
Company, Inc, our A- rated United States
carrier,into a fronting platform of choice,
generating substantial repeatable
feeincome

* todevelop Accredited Insurance (Europe)
Limited, our A- rated carrier, into a conduit
for niche European and United Kingdom
Managing General Agency business
to highly rated reinsurers, generating
substantial repeatable fee income.

The key challenges that the Company

faces in the execution of these objectives
include: the identification of suitable pipeline
opportunitiesin the core areas; the quality of
potential partners; ensuring appropriate due
diligence; timely capital raising, and ongoing
investment in management bench strength
and infrastructure to underpin growth.

These and other risk-related matters are
continually monitored by the Group's risk
management function which reports
regularly to the Group Board via the Group
Risk Committee.



The Group and its core businesses continue
to take risk, in order to attain rewards in

an informed and controlled manner. This
translates into having regard to both
potential upside and downside risk, in

the context of the overall Group strategy,
that aims to optimise return on equity and
shareholder value within the Group's defined
risk appetite.

The overall risk strategy is underpinned by a
number of core risk objectives which set the
boundariesin order to meet the expectations
of capital providers and other stakeholders.

The core objectives of the Group's Risk
Strategy are as follows:

e protect the capital base by supporting
the implementation of a Solvency Il (or
equivalent) compliant framework where
appropriate

* enhance value creation

* supportdecision making and improve
and maintain transparency and
accountability for risk throughout the
Group by way of comprehensive risk
reporting and control

e protect R&Q's reputation and brand.

2. Understanding and Meeting
Shareholder Expectations
Feedback from investors is obtained through
directinteraction with Ken Randall, the
Chairman, and also William Spiegel, the
Deputy Chairman and Alan Quilter, the
Chief Executive Officer. The voting record
at the Company's general meetingsis
monitored and we are pleased that all
resolutions proposed in 2019 were passed
by shareholders. There is regular dialogue
through the medium of the Company's
corporate brokers, Numis Securities and
Shore Capital, and the Company seeks to
take the pulse of shareholder expectations
and reactions through its retained advisers.

To request a meeting please contact
secretariat@rqgih.com
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There have been a number of board appointment
changes since our last Annual Report and the Board
is now refreshed and in good shape to lead the Group
in the next stages of its development.

The Company believes that by
communicating its strategic and financial
objectives on aregular basis, shareholder
expectations can be appropriately managed.

3. Stakeholder and Social Responsibilities
We are developing our approach to
environmental, social and governance
responsibilities.

Specific activities we have undertaken include:

* developing fair and equitable employee
practices

° minimising environmental impacts
through recycling and by reducing
reliance on paper documentation in
favour of electronic communications

e collecting and donating workwear and
interview clothing to assist vulnerable,
unemployed and low-income men and
women to get into employmentin the
City of London

* involvementin community activities
and encouraging our employees to give
back through volunteering programs
associated with, in particular, the
insurance sector.

The Board is aware of the impact that its
business activities have on the communities
in which the Group's businesses operate.
The Group's responsibilities to stakeholders
including staff, suppliers, customers and
wider society are also recognised through
the Group's policies on, for example, modern
slavery, data protection, whistleblowing and
diversity. As an insurance business, our key
resources are essentially people and capital;
the business model recognises the need for
access to a skilled employee base, access

to skilled intermediaries and a strong
capital position.

In relation to our employees, we have made
significantimprovements in reducing the
gender pay gap, the gender bonus gap
and inincreasing the proportion of women
receiving an annual bonus in comparison to
the previous year. The mean gender pay gap
reduced significantly from 37.37% to 29.96%.
Although, with fewer than 250 employees at
the relevant date, we were not required to
publish a gender pay report, we have done
soin theinterests of full transparency.

Other key resources and relationships

which are important to our business,

and with whom the Group is in frequent
communication, include regulatory
authorities in various jurisdictions and US
States, our joint venture partners, our primary
bank the Royal Bank of Scotland, AM Best,
and our auditors and external legal advisers
toname a few.

Due to the nature of the Group's businesses,
the Board considers thatits impact on the
environment is minimal and of low risk.
However, it seeks to minimise environmental
impact through good practice such as
reducing paper wastage, use of electronic
communications and reducing business
travel by making maximum use of telephone
and video conference arrangements.
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Our employees are key to the continued success of our
business and we actively promote their development

and ongoing improvement.

4. Embedding Effective Risk Management
Our approach to risk management and the
principal risks to our business and the actions
we take to mitigate them are set outin pages
32to 41 of our Annual Report. The Chairman
of the Group Risk Committee has provided a
report on the Committee’s activities during
2019 on pages 30 to 31.

The Board has ultimate responsibility for
the Group's system of risk management
and internal control and has delegated
responsibility for overseeing the
management of risk to the Group Risk
Committee, chaired by an independent
non-executive director. Accordingly,

the Board ensures that the Group's risk
management framework identifies and
addresses all relevant risks in order to
execute and deliver strategy. This includes
not only the Group and its subsidiary
companies but also its extended business,
including key outsourcers, its supply chains,
and its distribution channels. The Group Risk
Committee provides a report of its activities
to the Board each quarter.

Delivering strategy includes determining the
extent of exposure to the identified risks that
the Group can bear and/or is willing to take
by way of risk tolerance and risk appetite.

As mentioned above, the Group's approach
to risk management together with its
identified principal risks and uncertainties,
their possible consequences and mitigation
are set outin the Principal Risks &
Uncertainties section. Through the Group Risk
Committee, the Board reviews, evaluates and
prioritises risks to ensure that appropriate
measures are in place to effectively manage
and mitigate those identified, so that the
Group risk taking activity remains within its
stated risk appetite.

The Group has a mature risk management
framework and function, led by the Chief Risk
Officer who has responsibility for monitoring
and reporting on the Group's principal risks
together with their mitigation. The Chief Risk
Officer also attends the Board meetings

of the Company and each of its key
operating subsidiaries.

As the Group is entrepreneurial and operates
in a multi-jurisdictional and highly regulated
environment, the Board, via the Group Risk
Committee and the Risk Management
function, has embedded effective risk
management within the Group's culture,

to underpin and support the execution

of its business strategy.

The Risk Management section on pages
32to 33 (incorporated into this governance
section by reference) provides an overview
of the Group's risk management framework,
including a description of what the Board
does to identify, assess and manage risk in
addition to the Group's principal risks and
uncertainties, and a description of its risk
appetites and its adherence to them.

The Board considers that the controlsin
place during 2019 were and continue to be
relevant, proportional and appropriate
for the needs of the Group, and in addition
are sufficiently flexible to evolve with the
changing needs of the business.

5. Board Balance

As at 31 May 2020 the Board comprised three
non-executive directors and three executive
directors. There have been a number of
Board appointment changes since our

last Annual Report and the Board is now
refreshed and in good shape to lead the
Group in the next stages of its development.
With Ken Randall intending to retire from
the Group in 2021, we are continuing with
our succession planning and our search for
further appointees to enhance the breadth,
strength and diversity of the Board.

The Chairman of the Board, Ken Randall,
leads the Board in the determination of

its strategy and in achieving its objectives.
Heis not considered to be independent. In
July 2019, Ken stepped back from his role as
Chief Executive Officer as part of initial steps
towards his eventual retirement.

In January 2020, the Board was delighted
to welcome William Spiegel as Deputy
Executive Chairman with the intention that
William will assume the position of Executive
Chairman when Ken steps down. William

is focusing on strategic development and
expansion of the Group and is gradually
taking on more responsibilities from Ken.
William brings many years of expertise in
managing and growing leading UK and US
insurance businesses to the Group as well
as his extensive leadership experience.

In July 2019, Roger Sellek was appointed to
the Board as Joint Chief Executive Officer,
sharing the role with Alan Quilter. Following
his departure in January 2020, Alan Quilter
continues as Chief Executive Officer.



In May 2019, the Board appointed Jo Fox,
our first female board member. She brings
considerable experience in syndicates and
underwriting business, and Solvency II, as
described in more detail on page 15 and
complements the overall balance of the
Board. Jo is making a positive contribution
to the deliberations of the Board and has
taken on the role of chairing the Group's
Reinsurance Asset Committee.

In December 2019 Mark Langridge stepped
down from his position as director and
continued in a part-time executive role, and,
after many years of service to R&Q, Michael
Smith also retired as a director. We will soon
welcome Eamonn Flanagan to the Board,
who has considerable experience within
insurance and capital markets, to be our
fourth non-executive director. Tom Solomon,
who is joining us as Chief Financial Officer,
will also be appointed to the Board.

Directors who have been appointed to

the Board have been chosen because of
the skills and experience they offer. With
regard to the non-executive directors, this
includes extensive experience in the fields
of accountancy and insurance. The skills
and experience of each of the directors give
them the ability to constructively challenge
strategy and to scrutinise performance.
The Company has adopted a board diversity
policy which seeks to improve the diversity
amongst its members, including gender
balance, in its future appointments.

The Board considers each of the non-
executive directors to be fully independent.
The Board gives regard to the overall
effectiveness of the contribution made by
each non-executive director and does not
consider a directors’ period of service in
isolation to determine theirindependence.

The Senior Independent Director is Alastair
Campbell, who took up this appointmentin
December 2019, following Michael Smith's
retirement. His role is to provide a sounding
board for the Chairman, to actasan
intermediary for the other directors where
necessary and to provide an additional
channel for shareholder communication.

All of the executive directors work full time
for the Company. Directors are expected to
attend all meetings of the Board and the
Committees on which they sit, and to devote
sufficient time to the Company's affairs

to enable them to fulfil their duties. In the
event that directors are unable to attend a
meeting, their comments on papers to be
considered at the meeting will be discussed
in advance with the Chairman so that their
contribution can be included in the wider
board discussion. All of our directors will
stand for re-election at our next AGM.

6. Board Skills and Capabilities
Directors' details and biographies are on
pages 14 to15.

We encourage all directors to keep their skills
and knowledge up-to-date and will provide
individual directors with any training they
need. Sessions are held between the Board
and management during which in-depth
presentations covering areas of the Group's
business are made.In 2019, the Board has
received briefings or training on: the UK
Market Abuse Regulation; the new IFRS17
requirements; cyber risk and security and the
opportunities for technological innovation

to drive business growth. The Company
Secretary provides updates during the year
on any significant developmentsin legal,
governance and compliance areas.

New directors complete an induction
program tailored to their existing knowledge
and experience.

19

Randall & Quilter Investment Holdings Ltd.
Annual Report 2019

We have an open and transparent approach
to management information, with the
Chairman and Chief Executive Officer
providing business updates and insights
intheir regular reports to the Board. This
ensures that the directors have a thorough
understanding of the Group's operational
activities, the regulatory environment that
affects the Group, subsidiary company
performance and investor relations.

We recently conducted an analysis of
the skills and experience of the individual
directors on the Board and will use this
information in the consideration of future
Board candidates.

7. Evaluating Board Performance
Having undertaken a board evaluation in
2018, the Board adopted the three actions
to be addressed during 2019. The success in
implementing these actions is reported

in the table below.

The Board decided not to conduct a further
evaluation in 2019, in view of the recent
changesin composition of the Board, to
allow time for the new directors to establish
themselves in their roles, and to allow the
Board to evolve to reflect their combined
skills and experience. The timing of the next
evaluation will be kept under review.

Agreed personal objectives and targets
including financial and non-financial metrics
are set out each year for the executive
directors and performance is measured
against those metrics and overseen by the
Remuneration and Nominations Committee.
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Category Board Action Plan for 2019 Outcome

IT Keep the significant The Board received a number of presentations from the IT team during 2019 addressing
contribution of IT towards the cyberrisk and IT security, IT drivers and goals and the delivery of new business applications
delivery of the strategic model,  to support R&Q's future needs. This resulted in a number of decisions, particularly in relation
and the security of systems, to security of data and the decision to make IT innovation a key principle/driver in our
data and information, in the business strategy.
forefront of our thinking.

Succession Focus on leadership planning.  Leadership succession has been an ongoing priority for the Board and the Remuneration &
Nominations Committee throughout 2019. With the appointment of William Spiegel, a clear
path towards the eventual retirement of Ken Randall has been established. The Board expects
that, in addition to the recent appoint of Tom Soloman as our new Group Chief Financial
Officer, a small number of further appointments will be made and that succession planning
will continue to be a focus during 2020.

Focuson Facilitate employee A number of opportunities, aligned to the Company's business model have been introduced

People engagement. to support employee engagement. Most significantly, a management development program,

tailored to R&Q's needs, was created and in 2019 43 employees attended and benefited from
this opportunity. Ensuring effective and consistent communication with all staff across the
Group's global locations has been identified as an area for improvement for 2020.

8. Our Values and Behaviours

We are committed to ensuring high
standards of corporate and social
responsibility. Our employees are key to
the continued success of our business and
we actively promote their development
and ongoing improvement. We promote
diversity in our workforce and wholly
support equal opportunities in employment.
Our recruitment, training and promotion
processes are all done on a non-
discriminatory basis.

Our ethical values of fitness and propriety,
consistent with our business model, are
reflected in our System of Governance and
detailed in Group-wide policies including
matters such as dignity at work, health and
well-being, modern slavery, anti-bribery
and whistleblowing.

The System of Governance document
explains that the Group continues to simplify
and streamline its business model to
promote a completely open culture where
we share ideals and are open in passing
information up and down through the Group.
The Group accepts that the business model
only works with a strong ‘centre’. This centre
sets the rules and then delegates their
implementation to its subsidiaries (whose
boards must include appropriate numbers
of group managers and technical specialists)
but must also operate global governance
processes to ensure that systems and
philosophy are being consistently adopted
throughout the Group.
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Matters Reserved for the Board

Category
Strategy and Approval of the Group's long-term objectives and commercial strategy; approval of the Group's annual budgets
management and any material changes to them; extension of the Group's activities into new business or geographic areas;

cessation of the operation of all or any material part of the Group's business; overseeing the Group's operations,
the risk management strategy, ensuring competent and prudent management, sound planning, and compliance
with statutory and regulatory obligations.

Structure and capital

Changes relating to the Group's capital structure; major changes to the Group's corporate or management
and control structure; changes to the Company's listing.

Financial reporting
and controls

Approval of the following: annual report and accounts; preliminary announcements of results; significant changes
in accounting policies or practices; treasury policies; material unbudgeted capital or operating expenditure;
declaration or recommendation of shareholder distributions.

Contracts

Contracts of the Company or any subsidiary in the ordinary course of business material strategically or by reason
of size (e.g. bank borrowings and material acquisitions or disposals of fixed assets); contracts not in the ordinary
course of business; major investments.

Communication

Approval of resolutions, circulars, prospectuses and press releases concerning matters decided by the Board.
Ensuring a satisfactory dialogue with shareholders based on the mutual understanding of objectives.

Board membership
and other appointments

Changes to the structure, size and composition of the Board; ensuring adequate succession planning for the Board
and senior management; Board appointments; selection of the Chairman and Chief Executive; appointment of

a senior independent director; membership and chairmanship of the Board committees; continuation in office

of directors; appointment or removal of the Company Secretary; appointment, reappointment or removal of the
external auditor to be put to shareholders for approval.

Remuneration

Approving the remuneration policy for the non-executive directors, Company Secretary and other senior
executives; introduction of new share incentive plans or major changes to existing plans.

Delegation of authority

Establishing board committees and approving their terms of reference. Receiving reports from the Board
committees and their actions. Division of responsibilities between the Chief Executive and other executive officers
which should be clearly established, set out in writing and agreed by the Board.

Corporate Governance

Undertaking any formal and rigorous review of the Board's own performance, that of its committees and
individual directors, and the division of responsibilities; determining the independence of non-executive directors;
review of the Group's overall corporate governance arrangements; authorising conflicts of interest where
permitted by the Company's bye-laws; considering the balance of interests between shareholders, employees,
customers and the community; receiving reports on the views of the Company's shareholders to ensure they are
communicated to the Board as a whole.

Policies and procedures

Approval of all Group-wide policies including those contained in the Group's System of Governance document,
which includes, inter alia, policies related to aspects of the Market Abuse Regulation, anti-bribery policy,
whistleblowing policy and health and safety policy.

Miscellaneous

Oversight of the Group's overall corporate governance arrangements; the prosecution, defence or settlement of
major litigation other than in the ordinary course of business; major changes to the rules of the Group's pension
scheme or change of trustees or changes in the fund management arrangements; approval of the overall levels of
insurance for the group (including directors' & officers' liability insurance); any changes to this schedule of matters
reserved to the Board.

9. Board Structures and Processes The operation of the Board is documented
The Board is responsible for the Group's in a formal schedule of matters reserved for

strategy and for its overall management. Our
governance structure is designed to help the
Board lead the Company within a framework
of prudent and effective controls that enable
risk to be assessed and managed. In 2019,
the Board held five regular meetings and
scheduled 13 additional meetings to discuss
specific matters such as the 2019 budget,
fund raising and M&A opportunities.

its approval, set out above, which was last
reviewed in December 2019.
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We promote diversity in our workforce and wholly
support equal opportunities in employment.

The following table sets out the attendance of the Company's directors at scheduled board & committee meetings during 2019.

Scheduled  Audit Remuneration  Risk Reinsurance  Disclosure  Capital & Regulatory
Board Committee &Nominations Committee Asset Committee Investment Committee
Meetings Committee Committee Committee

Executive Directors

Ken Randall 5/5 4/4 4/4 7

Alan Quilter 5/5 3/4 3/4 4/4 4/4 7

Mark Langridge 3/5 2/4 3/4 4/4 71

(resigned

13 December 2019)

Roger Sellek 3/3 2/2 1/2

(appointed 18 June 2019)

Non-Executive

Directors

Philip Barnes 5/5 5/5 5/5 4/4

Alastair Campbell 5/5 5/5 5/5

Michael Smith 4/4 4/4 4/4 2/3

(resigned

6 September2019)

Joanne Fox 3/3 2/2 2/2 2/2 2/2

(appointed 3 May 2019)

At each meeting, the Board considers
directors’ conflicts of interest. The Company's
bye-laws provide for the Board to authorise
any actual or potential conflicts of interest.
The Board is aware of the other interests

and commitments of its directors and
changes to these commitments and interests
are reported by the directors. A review of
directors’ conflicts is conducted annually.

The Board has a schedule of regular
business, financial and operational matters
and each Committee has compiled a
schedule of work to ensure that all areas
for which the Board has responsibility are
addressed and reviewed during the course
of the year.

The Chairman, aided by the Company
Secretary, is responsible for ensuring that

the directors receive accurate and timely
information. The Company Secretary
compiles the Board and Committee papers
which are circulated to the directors prior to
the meetings. The Company Secretary also
ensures that any feedback or suggestions for
improvement on board papers is fed back

to management. The Company Secretary
provides minutes of each meeting and every
directoris aware of the right to have concerns
minuted and to seek independent advice at
the Group's expense where appropriate.

The Board considers that the Group's
governance framework is appropriate and
in line with its plans for growth. The System
of Governance report, which is approved
by the Board, is submitted to the Bermuda
Monetary Authority on an annual basis.

Board Committees

The Board delegates certain matters to the
Audit, Remuneration & Nominations, Risk,
Reinsurance Asset, Capital & Investment,
Regulatory and Disclosure Committees as
well as to ad hoc committees of the Board
authorised to deal with specific matters
from time to time according to business
need. All Board and Committee members
are provided with sufficient resources to
undertake their duties, including access

to internal and external specialist advice
atthe Company's expense.

The terms of reference of each committee
are available at www.rgih.com/investors/
shareholderinformation/boardcommittees

No independent external advice was sought
by the Board or its Committees during
the period.



Audit Committee

The Audit Committee is chaired by Alastair
Campbell and its other members are Philip
Barnes and Jo Fox. The Audit Committee

has primary responsibility for ensuring that
the financial performance of the Group

is properly measured and reported on.

It receives and reviews reports from the
Group's management and Auditor relating to
the annual accounts and the accounting and
internal control systems in use throughout
the Group. It also advises the Board on the
appointment of the Auditor, reviews their
fees and discusses the nature, scope and
results of the audit with the Auditor. The Audit
Committee meets at least four times a year
and has unrestricted access to the Group's
Auditor. The Chief Executive Officer and

Chief Financial Officer attend the committee
meetings by invitation.

The Audit Committee Report on pages 24 to
27 contains more detailed information on the
Committee's role.

Remuneration & Nominations Committee

The Remuneration & Nominations
Committee (RemCo) has been chaired by
Alastair Campbell since Michael Smith's
retirement at the end of 2019. Its other
members are Philip Barnes and Jo Fox.
The RemCo reviews the performance

of the executive directors and makes
recommendations relating to their
remuneration and terms of employment.
RemCo also has responsibility for senior
management succession planning. The
Chairman, Deputy Chairman, and the Chief
Executive Officer are invited to attend for
some parts of the committee meetings
where their input is required although they
do not take part in any discussion on their
own benefits and remuneration.

The Remuneration & Nominations
Committee Report on pages 28 to 29
contains more detailed information on
the Committee'srole.

Risk Committee

The Risk Committee is chaired by Philip
Barnes and its other members are Jo Fox,
Alan Quilter and Susan Young, the Chief

Risk Officer. The Chief Governance Officer,
Chief Actuary and the Head of Internal
Audit also attend. The Risk Committee

has responsibility for overseeing the
management of risk across the Group,

and maintaining the effectiveness of the
Group's risk management framework,
systems of internal control, risk policies and
procedures and adherence to risk appetite.
The Committee meets at least quarterly and
provides a report on its activity to the Board.

The Risk Committee report on pages 30 to 31
contains more detailed information on the
Committee's role.

Reinsurance Asset Committee

The Reinsurance Asset Committee (RAC) is
chaired by Jo Fox and comprises the Chief
Financial Officer, Head of Legacy and the
Head of Claims and Reinsurance.

The RAC monitors and reports on the Group's
owned insurance company reinsurance
assets and recommends actions to protect
such assets. The RAC also reviews bad

and doubtful debt provisions proposed by
the Group's owned insurance companies,
the levels of concentration of risk placed

with reinsurance companies/groups and
reinsurance litigation/arbitration and
commutation activity.

The RAC meets at least quarterly and
provides a report on its activities to the
Board. It met four times in 2019.

Capital & Investment Committee

The Group Capital & Investment Committee
(GCIC) comprises the executive directors and
the Chief Actuary. It is chaired by the Chief
Financial Officer.

The GCIC's primary purpose is to oversee
the Group's capital management, to
monitor Group Solvency requirements

and the Group's investment strategy and
implementation. The GCIC also ensures that
the necessary financial, legal, regulatory,
commercial and personnel due diligence
has been undertaken on acquisitions,
portfolio transfers and similar investments
orstructures.

The GCIC has a standing agenda for

its quarterly meetings and also meets
frequently to consider M&A transactions and
investment opportunities. During 2019 the
Committee reviewed 49 proposed Program
Management and Legacy transactions,
conducted a review of the Group's retained
investment managers and proposed a

new Group investment strategy which was
adopted by the Board. It also received
regular presentations from its Investment
Managers on the performance of the R&Q
funds and their views on the market outlook
and future positioning.
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Disclosure Committee

The Executive Chairman, the Chief Executive
Officer and the Company Secretary are

the current members of the Disclosure
Committee. The Committee's purpose is

to review the operation, adequacy and
effectiveness of the Group's disclosure
procedures and to assist the Board in
fulfilling its responsibilities under the Market
Abuse Regulation, AIM Rules and Disclosure
Guidelines and Transparency Rules. The
Disclosure Committee met formally on four
occasions in 2019. In addition, disclosure
matters and share dealing applications
were reviewed regularly throughout the year.

Regulatory Committee

In 2019, this new committee of the Board was
established to act on behalf of the Board in
relation to regulatory and statutory matters
that require acknowledgment, variation,
approval or submission by the Company to a
competent regulatory body or governmental
agency. It also oversees the regulatory
relationships between local regulatory
authorities and the Company and the
subsidiaries within its Group supervision.

The Regulatory Committee meets to consider
matters within its terms of reference where it
is not practical to convene a full meeting of
the Board or where a response or submission
is required by a Regulator or other statutory
body outside of the normal cycle of meetings.

The members of the Committee are the
executive directors of the Company and the
Chief Governance Officer. The Committee
held one formal meeting in 2019.

10. Communicating with Stakeholders
The Board recognises the importance

of effective communication with its
shareholders. The Group maintains
communication with institutional investors
through individual face-to-face meetings
with executive directors, particularly
following publication of the Group's interim
and full year results. Private shareholders
have the opportunity to attend the Annual
General Meeting at which questions can be
answered. A range of corporate information
(including copies of investor presentations
and announcements, and an overview of
activities of the Group) is available on the
Group's website. The Group lists contact
details on its website should shareholders
wish to communicate with the Board, or with
its brokers Numis Securities and Shore Capital.
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Audit Committee Report

| am pleased to present this report on behalf of the Audit Committee.

The report sets out the ways the Committee has discharged its

responsibilities and the significant issues it has considered

during the year.

Alastair Campbell FCA
Chair of the Audit Committee

The Committee

The Committee operates under written
terms of reference which were reviewed
and updated in November 2019. A copy
of the current document is disclosed on
the Company's website at www.rgih.
com/investors/shareholderinformation/
boardcommittees

Philip Barnes and | served on the Committee
for the whole of 2019; Jo Fox was appointed
to the Committee on 3 July 2019. In addition,
Michael Smith was a member until he
stepped down as a director in September
2019.The names, and brief biographical
details of the current members are shown
on pages 14 to 15.

All of the current members of the Committee
are qualified chartered accountants.

Philip Barnes has been fully involved in the
insurance industry largely outside the United
Kingdom, Jo Fox has also spent her career
largely in finance in the insurance industry.
I'have spent the great majority of my working
life in professional practice as an auditor
and adviser involved inter alia in the London
insurance market. | believe the members are
well qualified to address the scope of the

Committee as set out in the terms of reference.

The Committee met five times in 2019.

Generally at each meeting, the executive
directors, including the Executive Chairman,
and relevant members of Finance attend

by invitation. In addition, other senior
management attend from time to time to
present specific reports, such as the Chief
Actuary, the Head of Internal Audit, the Chief
Risk Officer, the Head of Tax and the Head of
Information Technology.

The Committee reserves the right to meet
without management present if required.
That did not prove to be necessary in 2019.

Responsibilities and Activities during 2019
The principal responsibility of the Committee
is to monitor the integrity of the financial
statements of the Group. In addition, the
Committee reviews the performance

of the external auditors and makes
recommendations to the Board on their
appointment. It is also responsible for the
planning and professional work of the
Internal Audit team, and has oversight of

the systems of internal control established
throughout the Group.

The Committee has an oversight role in
relation to risk management, whistleblowing,
fraud and bribery and corruption.

Financial Statements
The Year Ended 31 December 2018

The Committee reviewed in detail the financial
statements for the year ended 31 December
2018. We were satisfied that they showed
atrue and fair view of the profit for the year
and the financial position at that date.

In our review we focused primarily on
the main areas of judgement within the
financial statements:

¢ we considered the need for impairments
of goodwill and intangibles: we received
a paper from Finance supporting their
view that no impairment was required.
Support was gained for this view from
the fact that the goodwill subsequently
realised in cash from the disposal of the
Insurance Services division was sufficient
to cover the carrying value in the financial
statements



we reviewed the evidence to
support the carrying values of claims
reserves and reinsurance recoveries:
we received a detailed presentation
from the Chief Actuary covering the
entities in the Group which carried
the more significant reserves

we received details from Finance of
the fair values of assets and liabilities
acquired with acquisitions and any
negative goodwill arising. Similarly, we
considered the fair values arising from
legacy reinsurance contracts

we reviewed the accounting policies
and satisfied ourselves that they are
appropriate for the Group financial
statements

we received a detailed report from
Finance which supported the decision to
adopt the going concern concept when

preparing the Group financial statements

we considered a report from the legall
department which set out the legal and
contractual exposures to warranties,
indemnities and guarantees; we

concluded that there was no evidence to
require any provision or specific disclosure

other than as made or stated in the
Group financial statements

we reviewed further reports from
Finance which supported their view and
treatment of various other matters, such
as the amount of the deferred tax asset
and the adequacy of anticipated future
investment income to offset future run
off costs

we received a report from the Head of
Internal Audit which confirmed that in
the course of the work of Internal Audit
nothing had come to their attention

to suggest that there had been any
significant breakdown in the system
of internal controls during the year.
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| believe the members are well qualified to
address the scope of the Committee as set

out in the terms of reference.

Finally, we received a detailed report and
briefing from the external auditor, PKF
Littlejohn LLP (PKF), which set out their
findings from their audit work on the Group
financial statements. Their report included
such matters as their assessment of and
audit approach to the key audit areas, the
significant risk areas and other areas of audit
focus, their work done and their findings,
any changes to their audit plan and their
confirmation that they were independent

in the context of their professional ethics.
They confirmed that they intended to report
in unmodified terms and were satisfied that
the financial statements showed a true

and fair view.

We considered and approved the letter of
representation requested by the auditors
to support the financial statements. We
approved their fees for their audit work
on the 2018 financial statements.

We reviewed PKF's management letter
following the 2018 audit and approved
management's responses.

The Interim Results to 30 June 2019

We reviewed in detail the interim financial
statements for the six months ended on
30 June 2019. We were satisfied that they
showed a true and fair view of the result
for the period and of the financial position
onthatdate.

The nature of our enquiries was similar to
the bullet points set out above. In addition,
we received a detailed report and briefing
from the external auditors which set out
their findings from their review work. They
confirmed that they intended to reportin
unmodified terms.

We considered and approved the letter
of representation requested by the auditors
to support the interim financial statements.

The Year Ended 31 December 2019

We received a detailed report and
presentation from the external auditors

on their planning for their audit of the 2019
Group financial statements. We agreed
with them their assessment of the key audit
matters, the significant risk areas and other
areas of audit focus, together with their
planned audit responses. We accepted
their materiality level for their audit. We
approved their letter of engagement

and their estimate of the likely audit fees.
We discussed with PKF theirindependence
and objectivity and were satisfied by

their assurances.

We also received a report from Finance
setting out their planning for the preparation
of the consolidated financial statements.

IFRS 17

The Committee is monitoring the progress
of the Group towards the introduction

of IFRS 17. The introduction of this Standard
has recently been deferred to 1 January
2023 which provides a little more time for
preparing for this substantial project.

This new accounting standard will have a
major impact on accounting in the insurance
industry and on the Company's reported
results. A high-level briefing was given to
the Board at its December meeting which
highlighted a number of areas where
important judgements will be required

in the presentation of financial information.
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Audit Committee Report continued

Taxation

The Audit Committee has an oversight role

in relation to taxation matters. During the
year we received regular reports from the
Head of Tax on developments in tax law

and practice across the group. Particular
attention has been paid to the requirements
of the Corporate Criminal Offence legislation
to ensure compliance with HMRC guidelines.

External Auditors

The appointment of PKF as external auditor
was last formally considered in 2015 in the
context of a rotation of the audit partner.
Their re-appointment is considered each
year and we recommended to the Board
their re-appointment for the 2019 audit.

We also reviewed the appointments of other
auditors of certain overseas subsidiaries.

PKF attended meetings of the Committee
three timesin the year and presented their
audit and review findings and plans as set
outabove.

We review the performance of PKF as the
external auditors each year. The review
takes the form of an internal questionnaire
completed by relevant management and
members of the Committee covering all
main areas of the audit. We also received
from PKF details of their own quality control
procedures. In each of the last three years
the result of the review has been satisfactory
with no significant issues raised. Some minor
matters have been discussed with PKF with
aview to their resolution.

The Committee has reviewed its guidelines
in relation to the provision by the external
auditor of non-audit services; the general
principle continues to be that such work
shall be confined to assurance work and
that no other work shall be carried out
unless the fees involved are small or the
work has been approved by the Chair of the
Audit Committee. As shown at Note 9 of the
financial statements the fee income relating
to non-audit services is small.

Internal Audit

The Company operates an Internal Audit
team which is supported by co-source
arrangements where they are justified
by a need for specialist skills in particular
areas. During 2019 the resources of the
team were reviewed in the context of
the audit plan; the budget and the
Committee's recommendation that, in
view of the expansion of the Group's
activities, particularly in the United States,
the team should be increased by one
person, was accepted by management
and implemented.

Internal Audit works under a formal, written
Charter and reports to the Committee on

its professional work. The Head of Internall
Audit reports to the Committee four times
each year onits activities and on its progress
against the annual work plan. Within those
reports the Committee receives a status
report of the follow up by management of
Internal Audit recommendations. The Head
of Internal Audit attends meetings of the
Committee as required to present his reports
and answer questions from the Committee
and the Chair regularly meets with him
informally to discuss any issues arising.

Internal Audit enquires into activities and

the operation of internal controls across

the Group both in the UK and overseas.
Copies of each report are seen by the

Chair of the Committee and executive
summaries are forwarded to other members
of the Committee. Copies of the reports or
executive summaries are also issued to the
executive directors as deemed appropriate
by the Chair.

An annual work plan is prepared which
seeks to review all major areas of the Group
every three years.The planis subject to
variation in the light of events only with the
approval of the Chair. The planis based on
the principal risk areas of the business, and
is prepared following discussions with senior
management, chairs of the audit committees
throughout the Group and the external
auditors. The 2020 plan and the related
budget was discussed and approved by

the Committee.



Governance

Internal control systems are the responsibility
of management and are reviewed by the
Risk Committee. The Audit Committee has
an oversight role and received a report
from the Chief Risk Officer on the activities
of the Risk Committee. This confirmed that

it had operated effectively and unfettered
throughout 2019 and had operated within
its terms of reference. There were no issues
or areas where there were significant
shortcomings to be brought to the attention
of this Committee.

The Committee also received a report

from the Chief Governance Officer which
confirmed that no instances had been
reported in 2019 relating to whistleblowing,
fraud or bribery and corruption.
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The Committee also received a report from the Chief
Governance Officer which confirmed that no instances
had been reported in 2019 relating to whistleblowing,

fraud or bribery and corruption.

Review of the Committee’s

Own Performance

During 2019 the Committee carried outa
review of its own performance. It scrutinised
the range of matters considered and the
scope of the work done. The conclusions were
favourable. It was felt that the work of the
Committee was appropriate and there were
no recommendations to widen the scope

of the terms of reference or to spend more
orlesstime on particular areas. There was
felt to be no need to hold a further review in
2020 but that reviews should continue to be
periodic per the Terms of Reference.

Planned Activity During 2020

The current plan for 2020 pays continuing
attention to the developing Program
Management business in order to ensure
and give reassurance that an appropriate
internal control environment s in place and
operating effectively.

In addition, the Committee will continue
to monitor the Group's financial and
operational plan for the impact of IFRS 17,
which will be effective for the first time for
the Group in its 2023 financial statements.

The Committee will review the financial
statements published during 2020 and will
consider the other areas as set out above.

In particular the Committee will monitor the
impact of Covid-19 on the Group's business
and its ability to continue as a going concern.

Due to the restrictions imposed as a result of
Covid-19 I will be unable to attend our AGM
in June, however | will be happy to answer
any questions arising from the work of the
Committee at any time.

Alastair Campbell FCA
Chair of the Audit Committee
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Remuneration & Nominations

Committee Report

| am pleased to present this report on behalf of the Remuneration

and Nominations Committee. The report sets out the ways the

Committee has discharged its responsibilities and the significant
issues it has considered during the year.

Alastair Campbell FCA
Chair of the Remuneration
and Nominations Committee

The Committee

The Committee operates under written
terms of reference; they were reviewed and
updated in December 2019 and may be seen
on the Company's website at www.rgih.com/
investors/shareholderinformation/board
committees

Until September 2019 this Committee was
chaired by Michael Smith. When he stepped
down as a director in September 2019 | was
appointed by the Committee as acting chair
pending the appointment of a replacement
independent director. In addition to Michael
and |, two further independent directors
were members being Philip Barnes and,
from 3 July 2019, Jo Fox.

The names and brief biographical details

of the current members of the Committee
are shown on pages 14 to 15 of the Annual
report. | believe the members have a broad
experience of business life, particularly in the
insurance industry, and are well qualified to
address the scope of the Committee's work
assetoutin the terms of reference.

The Committee has five scheduled meetings
eachyear.In addition, it meets as and when
appropriate, usually on specific matters.

Ken Randall, the Executive Chairman,
attends most meetings by invitation. The
Chief Executive Officer also attends meetings
by invitation when appropriate, as does the
Head of Human Resources.

Aims and Duties of the Committee

The over-arching aimis to actin the best
interests of the Company's shareholders and
the Group's employees, clients and, where
appropriate, other stakeholders with whom
it deals such as policyholders, reinsurers

and regulators, whilst having regard to the
relevant legal and regulatory requirements
and to guidance offered by the QCA Code.

Remuneration

The overall objective in relation to
remuneration is to attract, retain and
motivate executive management of the
quality and experience required to run the
Company successfully. This must be done
without paying more than necessary, having
regard to the interests of shareholders and
other stakeholders, the risk appetite of

the Company and its long-term strategic
goals. Generally, a significant proportion of
remuneration should be structured so as

to link rewards to corporate and individual
performance and sound risk management.
Its other objectives are:

* tosetthe overall remuneration policy
for the executive directors and senior
management.'Remuneration’ for this
purpose includes salaries, bonuses,
pension arrangements, compensation
payments, incentive arrangements and
all other means of rewarding employees
of the Company

* toapprove the total individual
remuneration package of each executive
director and the Executive Chairman,
and of senior management, in all cases
having regard to the international nature
of the business and local practices and
conditions, and pay and employment
arrangements across the Group

* toreview and approve any performance-
related pay or share incentive plans.

Nominations

In relation to nominations, the Committee
keeps under review the structure and
membership of the Board, including
Committees of the Board, and seeks to
ensure effective leadership and succession
inthe Board and in the senior management
team.The main aims and duties of the
Committee with regard to nominations
may be summarised as follows:

e toreview the structure, size, composition,
skills and experience of the Board,
including its knowledge and diversity,
and keep under review the leadership
and succession needs of the organisation,



both executive and non-executive, with
aview to the continued ability of the
organisation to compete effectively

in the marketplace

* tomake recommendations as to the
reappointment or otherwise of directors
atthe annual general meeting, the
continued appointment of directors
having regard to their performance
and abilities, and the appointment of
non-executive directors to Board and
other committees of the Company

* tomake recommendations to the Board
concerning candidates to fill Board
vacancies as they arise and specific
Board appointments.

Significant Activities in 2019

In addition to routine matters, the Committee
reviewed its Terms of Reference to ensure
they continue to reflect the nature and style
of the business and comply with relevant
laws and guidance; it also undertook the
following specific activities:

Remuneration

* approved the 2018 bonus arrangements
for executive directors and senior
management. All bonus arrangements
are discretionary and are subject to
the recommendation of the Executive
Chairman and the approval of the
Committee. Performance targets are
agreed with each individual which have
regard to personal, divisional and Group
performance. Maximum bonuses are
generally capped at 100% of salary butin
some cases at 200%. Bonus payments are
phased over three years and are subject
to clawback arrangements, and are
non-pensionable. The Group does not
operate any long-term incentive plan or
share option scheme

e approved the proposals from the
Executive Chairman in the 2019 review
of salaries for executive directors and
senior management.
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| believe the members have a broad experience of
business life, particularly in the insurance industry,
and are well qualified to address the scope of the
Committee’'s work as set out in the terms of reference.

Nominations

* recommended the appointment of
Jo Fox as anew independent non-
executive director and her appointment
to this Committee, the Audit Committee,
the Risk Committee and to the
Reinsurance Asset Committee.Jo had
previously been a non-executive director
and chair of the Audit Committee of our
former managing agency company and
her skills and experience were already
well known to us

* recommended the appointment of
Roger Sellek as a Director and Joint Chief
Executive Officer and approved the terms
of hisemployment and his remuneration

* approved and monitored the changes
to the top management structure
effective from July 2019, when Ken Randall
stepped down as Chief Executive Officer
whilst continuing in the role as Executive
Chairman, and Alan Quilter and Roger
Sellek were appointed as Joint Chief
Executive Officers, including approving
their respective job specifications

e recommended the appointment of
William Spiegel as a Director and
Executive Deputy Chairman, and
approved the terms of his employment,
his remuneration and his job specification

* carried out a self-assessment review of
the skills and experience of the Board of
directors. The review indicated that the
Board has good financial and personal
skills, and good all-round experience.
We will be looking to broaden the range
of skills when considering succession and
recruiting additional directors; including
legal and remuneration committee
experience in the non-executive field
and underwriting and program business
skills in the executive field

° monitored progress in the recruitment to
fill various senior management positions.

Priorities for 2020

Specific matters which have been or will
be addressed during 2020 are:

* therecruitment of a new chief financial
officer to take over that role currently
being undertaken by Alan Quilter. The
Committee has recently recommended
to the Board that Tom Solomon should
be appointed to that role

* therecruitment of one or more non-
executive directors. The Committee has
recently recommended to the Board that
Eamonn Flanagan should be appointed
as a non-executive director. He has
extensive experience as an analyst
specialising in the insurance industry
and brings with it an investor's viewpoint.
More details to be found on page 15

* monitoring the installation and settling
in of the new Deputy Executive Chairman
together with any consequential changes
in senior management responsibilities

* monitoring the effects of the Covid-19
pandemic on the management of the
Group and the steps being taken to
mitigate contingencies and to ensure
a safe working environment.

Due to the restrictions imposed as a result

of Covid-19 I will be unable to attend our AGM
in June, however | will be happy to answer
any questions arising from the work of the
Committee at any time.

Alastair Campbell FCA
Chair of the Remuneration
and Nominations Committee
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Risk Committee Report

| am pleased to present the Risk Committee report. Once again, | can
report a productive year for both the Committee and the Group Risk
function as the risk management framework has developed and adapted
alongside the evolving risk profile of the Group.

Philip Barnes
Chair of the Group Risk Committee

The report sets out the ways the Committee
has discharged its responsibilities and the
significantissues it has considered during
theyear.

The Committee

The Committee operates under written
terms of reference which were reviewed
and updated in February 2020. A copy

of the current document is disclosed on
the Company's website at www.rgih.
com/investors/shareholder information/
boardcommittees

The Committee is made up of two
non-executive directors, myself and

Jo Fox, Alan Quilter and Susan Young.
Alan Quilter, Susan Young and | served

on the Committee for the whole of 2019;

Jo Fox was appointed to the Committee
on 3 July 2019. Where relevant, the names
and brief biographical details of the
current members are shown on pages 14
to 15. All of the Committee members are
qualified professionals with extensive
experience in the insurance sector blending
finance, business, audit, risk management,
governance and executive and
non-executive expertise.

The Committee meetings are also attended
by Ken Randall, the Executive Chairman, the
Chief Governance Officer, the Group Chief
Actuary and the Group Head of Internal
Audit. Other non-members are invited to
attend all or part of any meeting as and
when appropriate.

The Committee meets quarterly and
provides a report on its activity to the Board,
including an overview of itsimmediate and
upcoming risk management priorities.
Susan Young, Chief Risk Officer, presents
areportwhich includes a commentary on
the Group's evolving risk profile, which is
articulated via a suite of risk appetite and
tolerance statements. Each Committee
meeting selects a particular topic as an
area of focus and conducts a ‘deep dive’
into that area from both a strategic and
arisk management perspective.

Role and Responsibilities

The Risk Committee is principally responsible
for oversight, on behalf of the Board, of the
management of risk across the Group and
its managed operations and for ensuring
that activities are appropriately integrated
and aligned. In pursuance of this objective,

it ensures that all regulatory and reporting
obligations for the management of risk

are met.

In addition, it ensures that the Group's risk
management framework operates effectively
in embedding risk management throughout
the Group and its extended business. It
identifies and addresses all risks pertinent

to the delivery of the Group's strategy,
determines relevant appetites and tolerances
for those identified risks, and makes proposals
on risk appetite and tolerance to be put
forward to the Board for approval.

Its responsibilities extend to reviewing
Group level summary risk management
information, to suggesting and approving
modifications and to monitoring the
implementation of any remedial action.

It formally reviews and approves, on behalf
of the Board, appropriate Group-level
policies and approves the associated
processes, procedures, controls and
templates established for the purpose

of risk management and internal control.

New risks are considered on an ongoing
basis, as well as the continuing fitness and
relevance of existing statements. The risk
appetite framework is reviewed annually
for ongoing appropriateness in the context
of the Group's strategic objectives.

A detailed description of the Group's
principal risks and uncertainties appears
on pages 34 to 41.



Activities, Significant Issues

and Considerations During 2019

At each meeting, the Committee considered
areport from the Chief Risk Officer with

an update on the principal risks and
uncertainties of the Group, an update on
Group Supervision and regulatory matters
and an update on strategic priorities from
the Chief Executive Officer.

During 2019, the Committee reviewed and
focused on the following topics:

e EUEconomic Substance - the Committee
reviewed and monitored the EU Economic
Substance legislation and its applicability
to the Group holding company and
its Bermuda domiciled entities and
operations

* investment and market risk - one of
the Group's key strategic priorities has
been to investigate the enhancement of
existing yields on its portfolios without
taking undue risk, in the ongoing low yield
environment. The Committee heard how
the overall control environment in this
area had been enhanced and improved
including realignment of investment
managers and reinvestment of
available funds

e emerging risks - the process for
identification, assessment and
monitoring of emerging risks was
formalised during 2019 and the
Committee approved a new framework
for this purpose. We heard the output
from the inaugural Focus Group meeting
covering the identified emerging risks
and their applicability to the Group

e reinsurance counterparty risk - the
Committee reviewed proposals for the
enhancement of the processes for the
assessment, monitoring and reporting
of reinsurance counterparty risk as the
reinsurance asset of the Group becomes
more significant with the onboarding
of new program business.
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Each Committee meeting selects a particular topic as an

area of focus and conducts a “deep dive” into that area
from both a strategic and a risk management perspective.

Committee Effectiveness Review
Overall, the Committee considered that

it operated effectively during 2019. The
Committee has considered how best to
benchmarkitself against emerging best
practice and will consider the recently
published Risk Coalition guidance, in
conjunction with the requirements of the
QCA Governance Code. A high-level review
against the draft requirements was carried
out as part of the formal consultation
process for the Risk Coalition guidance and
the Committee will look to formalise thisin
2020. Structured guidance is expected from
the Risk Coalition shortly.

Planned Activity for 2020

In 2020, the Committee plans to oversee the
further embedding of the emerging risks
process and focus on one identified area at
each meeting, such as climate change and
pandemic risk. We will also be reviewing the
Group's readiness for the adoption of IFRS 17
and the Group's processes and procedures
around the management of strategic and
change risk and how this is managed. We will
continue to enhance the Group's risk appetite
metrics and alignment with the Group's risk-
based capital models, and later in the year,
will consider, in the context of the current
Covid-19 pandemic, how the principles
outlined in PRA Consultation Paper 29/19 on
Operational Resilience have been applied
across the Group.

Philip Barnes
Chair of the Group Risk Committee
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Risk Management

The Group is entrepreneurial and innovative and hence
the risk management and internal control framework
needs to be dynamic and agile, as well as robust.

Susan Young
Chief Risk Officer

The following overarching
process is adopted.

Governance

Risk
Reporting

Overall Responsibility for

Risk Management

The Board and senior management
appreciate that ongoing success depends
upon its collective understanding and
management of the Group's known risks
and exposures.

The Board has responsibility for ensuring
that the Group has an appropriate and
proportional approach to risk management
and internal control across the Group, and
that this approach is both pervasive to

the Group's activities and aligned with the
overall corporate strategy.

The risks facing the Group continue to
evolve and increase or decrease in potential
impact and probability of crystallisation
over time.The Group is entrepreneurial and
innovative and hence the risk management
and internal control framework needs to

be dynamic and agile as well as robust.

This requires the management of risk and
uncertainty to be ongoing and iterative

and to be able to respond to the emergence,
development and crystallisation of both
new and existing risks.

Risk
Identification °

Own Risk

and Solvency
Assessments

Risk
Risk Appetite

Management

Process °

Risk
Measurement

Risk o Risk
Monitoring Mitigation

The Group is responding to the actual and
potentialimpacts onits business, both

upside and downside, from the global onset
of the Covid-19 pandemic. The Group's risk
management framework and reporting
mechanisms have adapted to address

these challenges and this is described in more
detail both in the Report of the Executive
Directors, and later on in this Section.

Risk Management Framework

and Risk Management Function

The Group has a mature risk management
framework and risk function headed by the
Chief Risk Officer.

The Group risk function is responsible

for designing, overseeing, implementing
and improving the risk management
framework. It works closely with Group and
senior management, meeting regularly
with them to monitor existing identified

risks and uncertainties, identify new and
emerging risks and to ensure that there

are appropriate processes and procedures
in place to mitigate these risks. It is also
responsible for monitoring that the business
meets regulatory expectations around
enterprise risk management and reporting
onrisk to the Board and the Risk Committee.




Risk Governance

Risk governance adopts a three lines of defence model

at both Group and individual business unit level

Risk Committee

The Risk Committee is a formally constituted
Committee of the Board. A report from the
Risk Committee Chair onits role, governance,
activities, discharging of responsibilities,
self-evaluation and plans for 2020 appears
on pages 30 to 31.

Risk Appetite

The risk appetite framework sets the
boundaries within which risk taking should
remain in order to meet the expectations of
the capital providers and other stakeholders.
For the Group, it is articulated via a series

of quantitative and qualitative statements
covering all defined categories of risk.

Risk appetite reflects the amount of risk
taking, which is acceptable to the Group.
Accordingly, risk appetite refers to the
Group's attitude to risk taking and whether it
is willing or able to tolerate a high or low level
of exposure to specificrisks or risk categories.

Risk tolerance represents the Group's ability
and willingness to bear risk. When considering
this, factors such as the availability of capital,
ability to raise capital, strength of underlying
operational processes and procedures and
strength of the organisation's operational
culture are all relevant.

The risk appetite framework, which is set
both at the Group level and for each of the
key business units, is reviewed annually
and/or when there are material changes
to the overall risk profile of the Group or its
business units.

The Business
(Risk and
Control
Oowners)

{4

Management
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Direct
Assurance
Compliance,
Legal

Independent Assurance
(Internal/External Audit,
Independent Review etc.)

The principal risks and uncertainties on
pages 34 to 41 includes, for each principal
risk, the title and a brief description of the risk,
high level risk appetite statements and key
mitigating actions.

Own Risk and Solvency Assessments

and Equivalents

The ownrisk and solvency assessment (ORSA)
or equivalentis defined as; "The entirety of
the processes and procedures employed to
identify, assess, monitor, manage, and report
the short and long term risks a firm faces or
may face and to determine the own funds
necessary to ensure that overall solvency
needs are met atall ties.”

The Group's ORSA and equivalent processes
are well embedded within the individual
business units and at the Group level.

They continue to evolve from the Group's
established risk management and capital
assessment processes. These processes
comprise the self-evaluation of the risk
mitigation and capital resources needed to
achieve the Group's strategic objectiveson a
current and forward-looking basis, given their
risk profiles.

Internal Control System

The Group's internal control system
comprises the following key elements:

¢ documented governance arrangements
continue to evolve along with the overall
business strategy

¢ strategic planning process setting
priorities for the forthcoming planning
horizon, reviewed by the Board
periodically to ensure the Group is
focusing onits core strengths

¢ detailed planning/budgeting process
subject to detailed and ongoing oversight
and scrutiny delivering forecasts/targets
for Board review and approval

* managementinformation systems,
including corporate reporting on
financial/operating performance

* adefinedrisk appetite framework
governing management, control and
oversight of key risks and issues

¢ overall Group capital adequacy
planning conducted biannually

* compliance arrangements throughout
the Group

¢ internal audit function providing third
line assurance to the Board via the
Audit Committee following a risk-based,
approved annual Audit Plan, on the
effectiveness of the Group's internal
controlsin respect of key risks identified

* risk management function as
described above.

The Board considers that the controlsin
place during 2019 were and continue to

be relevant, proportional and appropriate
for the needs of the Group, and in addition
are sufficiently flexible to evolve with the
changing needs of the business.

Anumber of the Group's subsidiaries are
regulated and accordingly are subject to
the relevant degree of local regulatory
oversight. Members of the Board and
senior management regularly meet with
the Group's various regulatory supervisors,
conducting the relationship in an open
and constructive manner.
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Principal Risks and Uncertainties

The Group identifies and assesses the key risks which could have

a potentially significant impact on execution of its strategy.
The Group manages its exposure to those risks by setting
and monitoring a risk appetite framework, described earlier.

The following table highlights the “top ten"risks and uncertainties facing the Group and receiving senior

management attention. This list is not exhaustive and comprises a brief description of those risks and
uncertainties that the Board considers to be the major strategic risks it faces, along with a high-level

statement of its appetite for taking that risk and the main ongoing mitigating actionsin place.

Risk
Category

Strategic

Risk Title/
Description

Management of strategic
change and business
development and growth
The Group fails to effectively
manage both the focus on
its core competencies and
simultaneous initiatives as it
develops and grows its key
business activities.

The Group fails to identify
and harness new business
opportunities.

The Group fails to raise the
necessary capital and funds
to finance its business growth.

The Group's profitability
isimpaired following the
establishment or acquisition
of new business.

Risk
Appetite

We have no appetite for any
significant deviation from the
Group's published strategic plan
asrevised from time to time.

We have limited appetite

to expand and develop

the business outside the
accepted core competencies or

established geographical reach.

We have no appetite for
anindividual business unit
accepting underwriting risks
that threatens the sustainability
of the individual entity or has
the potential to resultin losses
sufficient to create significant
strain on the Group.

Mitigating
Action

Management of relationships with external
stakeholdersinvolving the Board and
members of the senior management team

The Board actively reviews budgets,
and current strategic priorities to ensure
that the Group continues to focus on
core strengths

Active management of cash flow

Review of each new initiative and
proposed investment in accordance
with its own individual merits and
commensurate with our overall risk or
return objectives, due diligence criteria,
strategic objectives and available
sources of capital

Establishment of local risk appetites
and tolerances within the context of the
Group's overall risk appetite

Regular oversight and review of program
and acquisitions pipeline including an
initial screening process involving senior
management

Group Capital and Investment
Committee approval.



Risk
Category

Group
Operational
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The risk appetite framework, which is set both at the

Group level and for each of the key business units, is
reviewed annually and/or when there are material changes
to the overall risk profile of the Group or its business units.

Risk Title/
Description

Reputation and stakeholder
management

Events elsewhere within the
Group and individual strategies
may be misaligned with the core
activities of the Group or may
have an adverse effect (notably,
but not restricted to, reputational)
on the organisation.

The Group fails to control and
monitor internal and external
communication, including
regarding its wide range of
different stakeholders.

Risk
Appetite

We have no appetite for any
event leading to alossin the
organisation’s reputation and
standing (including inter-Group
contagion) including any
capital impact.

We have no appetite for any
negative movementsin the
public ratings of any company
within the Group.

Mitigating
Action

Active process for managing externall
communications, including disclosure
committee for any announcements to
the Stock Exchange

Regular liaison with the rating agencies.
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Principal Risks and Uncertainties continued

Risk
Category

Insurance
Credit

Risk Title/
Description

Exposure management
reserving

The Group adopts areserving
methodology that produces
incorrect reserving.

Reinsurance counterparty

The Group fails to assess the
quality of its program reinsurers
prior to onboarding or the
reinsurance arrangements fails
to “follow the fortunes” of the
underlying directinsurance
contracts.

The Group fails to monitor the
growing gross underwriting
exposures and reserves

and aggregate exposure to
reinsurers, following the planned
onboarding of new Legacy and

Program Management business.

Intermediary counterparty

The Group fails to monitor,
assess and control its exposure
to intermediary counterparty
defaultinrespect of its live
program underwriting activities.

Risk
Appetite

We have no appetite for
prospective significant
deviations in earnings as a result
of actual, expected or possible
future reserve deterioration and
seek toreserve atalevel that
achieves this whilst avoiding the
tax, regulatory and reputational
risks associated with systematic
over-reserving.

We have no appetite for
significant deviations in earnings
as aresult of reinsurance
counterparty failure as a Group
and additionally, require that
our operating entities develop
processes that are proportional
to their businesses to limit
concentration to individual
counterparties.

Furthermore, we have no appetite
for capital erosion from exposure
to reinsurance counterparty risk
arising from any downgrade of
negative outlook to the Group's
creditrating.

We have no appetite for general
intermediary default and

seek an appropriate degree

of quality (as defined by the
relevant Committee) and
diversification in the spread of
intermediaries.

Mitigating
Action

Appropriate reserving approach to
existing live and run-off portfolios and the
performance of extensive due diligence on
new run-off portfolios prior to acceptance

Scheduled and ad hoc reviews and
benchmarking provided by external
actuarial consultancies

Internal use of best estimate for setting
reserves, having regard to internal and
external advice, and up to-date relevant
information in respect of actual or
anticipated developments

Use of reinsurance on live underwriting
portfolios and through taking over
inuring reinsurance treaties on acquired
legacy portfolios

Review of all material identified reserve
portfolios across the Group

Appropriate monitoring and oversight
of case reserves.

Integrated framework to assess potential
exposure from new opportunities prior
to onboarding

Assessment of exposures and
concentrations on inuring treaties during
duediligence

Active commutation strategy or retroactive
reinsurance on legacy portfolios

Monitoring of credit ratings, concentration
levels and sufficiency of collateral on live
underwriting reinsurance

Identification of potentially significant
concentrations of individual counterparties.

Operating entities engaged in live
underwriting to develop processes that
are appropriate and proportionate their
business, in order to limit and monitor
concentrations to individual intermediary
counterparties to within acceptable
levels.



Risk
Category

Liquidity

Strategic

Regulatory, legal
and Group

Risk Title/
Description

Management of free funds

The Group fails to implement
adequate control over cash
flow and liquidity leading to
financial shortfalls.

Capital and solvency
management

The Group and relevant
subsidiary entities are not
Solvency Il (or equivalent,
e.g.Bermuda Monetary
Authority, Malta Financial
Services Authority, Prudential
Regulation Authority or Nationall
Association of Insurance
Commissioners) compliant

in accordance with local
regulatory requirements

and expectations.

Risk
Appetite

We have no appetite or
tolerance for shortfallsin
liquidity preventing the timely
settlement of liabilities or forcing
the suboptimal sale of assets.

We have no appetite for
breaching our financial
covenants with our bankers.

We will maintain capital
atalevel that provides a
suitable margin over that level
deemed by our regulators and
supervisors as providing an
acceptable level of policyholder
protection whilst remaining
economically viable.

37

Randall & Quilter Investment Holdings Ltd.
Annual Report 2019

Mitigating
Action

¢ Dedicated Group cash flow, treasury
management and invested assets
capability, providing focused effort
and a tight control regime

* Assessmentand setting of Group and
entity liquidity margins not less than
annually, based on projected payment
patterns, reassessed upon the occurrence
of a significant event

¢ Funding of new deals and transactions
having regard to available sources of
funding and collateral requirements

* Detailed cash flow reporting and
monitoring of adherence to banking
covenants

* Review of banking covenants for
ongoing applicability

* Forward-looking monitoring of the
Group's cash flow projecting the likely
liquidity position over a twelve-month
planning horizon, embedded into the
cash flow monitoring mechanism

* Active and ongoing seeking of alternative
financing options for deal funding

* Ongoing and proactive liaison and
relationship management with the
Group's bankers.

* Active management of relationships
with all regulators within whose
jurisdictions the Group and relevant
subsidiary entities operate

e Active involvement of actuarial, risk
management, compliance and internal
audit functions

¢ Deployment of appropriate sources of
capital to underpin strategic objectives,
commensurate with capacity to take
risk and with prevailing regulatory
stipulations in force

¢ Maintenance of capital providing
an adequate margin over the Group
Solvency Capital Requirement while
maintaining local capital which meets
or exceeds the relevant local minima.
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Principal Risks and Uncertainties continued

Risk
Category

Market

Regulatory,
legal and Group
Operational

Risk Title/
Description

Investment returns

The Group fails to realise an
adequate or optimal return on
the investment float underits
control or experiences a default
oninvestments held.

Legislative, economic

and regulatory change

The Group or one of its
subsidiary entities breaches the
legal or regulatory requirements
of jurisdictions in which it
operates.

The Group fails to implement

or adapt to emerging new
regulatory or political or
legislative changes (for example
General Data Protection
Regulations or Modern Slavery).

Risk
Appetite

We have no appetite for
incurring a loss on investments
in any one quarter.

We have no appetite for
significant aggregate currency
mismatches in respect of the
Group's assets and liabilities.

We have no appetite for
speculative currency trades.

We have no appetite for any
major regulatory infringement
or missed deadline.

Mitigating
Action

Group and subsidiary level investment
committees and guidelines (where
appropriate) and oversight by the
relevant entity board

Utilisation of intra-group loans between
entities as part of the investment strategy
subject to appropriate controls

Holding of surplus funds in sterling except
for US entities where surplus funds are
held in US Dollars

Dedicated Group cash flow, treasury
management and invested assets
function to monitor investment
concentration and returns

Investments are primarily made in
marketable, investment grade-rated,
short- and intermediate-term securities.
Minimal investment will be made in
fixed-rate long-term maturities

Asset and liability matching.

Oversight by the Chief Governance Officer

Deployment of local expertise where
needed

Active management of relationships with
alllocal regulators where the Group has
apresence

Internal working and steering groups
to analyse, interpret and oversee the
implementation of allemerging
external changes

Active oversight by Group Risk Committee

Maintenance and operation of an effective
governance framework that leverages the

expertise of the Group and individual entity
boards and management

Leverage of specific additional local
regulatory and legal expertise as
and when appropriate.



Risk
Category

Operational

Operational

Operational

Operational

Operational

Risk Title/
Description

Operational excellence

People

The Groupis reliant upon the
knowledge and expertise of
its key directors and staff and
fails to adequately plan for
succession.

Financial reporting
The Group fails to manage its
expense base.

The Group fails to deploy
appropriate financial and
management reporting
mechanisms to inform key
business decisions.

Business disruption
The Group suffers a major
business discontinuity event.

Outsourcing risk

The Group fails to adequately
control its third-party service
providers.

Risk
Appetite

Operational -general.

We have no appetite for the
loss or prolonged absence of
a key staff member where the
succession planis insufficient.

We have no appetite for
significant levels of staff turnover
inany oneyear.

We have no appetite for any
material errors, omissions

or misstatements within our
financial and management
reporting and operational
management Information
Systems or processes or outputs,
either systemic or 'one-off".

We have no appetite for loss of
facilities or failure of key systems
or processes which may cause
significant business disruption.

We have no appetite to enter
into an outsourcing contract
that does not meet the
considerations setoutin the
Outsourcing Policy.
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Mitigating
Action

* |dentification and assessment of
individual risks and associated
operational controls carried out as
part of the Group risk and control
self-assessment process. This is
conducted at Group and entity levels.

¢ Development of succession plans
and management training at Group
and operating entity level

e Performance management process
for all staff.

* Ongoing strategic expense and
cost allocation review

* Robust and reliable financial and
management reporting and forecasting
framework, with appropriate controls
around data, outputs and review and
oversight

* Appropriately skilled and trained staff

* Fitfor purpose reporting mechanisms.

* Robust business continuity and disaster
recovery plans which are regularly tested.

e Qutsourcing agreements with all material
outsourcers (internal and external

e Qutsourcing Policy.
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Principal Risks and Uncertainties continued

The operation of the Group's risk and control
self-assessment process with key functional
risk and control owners continues.

Risk
Category

Operational

Operational
Regulatory, legal
and Group

Risk Title/
Description

Cyber

The Group fails to properly
protectinformation
compromising the
confidentiality, availability
orintegrity of our data.

The Group fails to keep abreast
of increasing regulatory scrutiny
in this area (for example National
Association of Insurance
Commissioners model law).

Taxation

The Group fails to identify its

tax exposures arising from
emerging UK and overseas
legislation (for example UK
Corporate Criminal Offences
Act, US Foreign Account Tax
Compliance Act) and fails

to implement appropriate
controls and processes to ensure

compliance with all relevant laws.

Risk
Appetite

We have no appetite for financial
losses, business disruption or
reputational setbacks arising
from a cyber attack.

We have no appetite for
breaches of our information
security policies and procedures.

We have no appetite for any
breaches of any relevant
statutory (Data Protection, US
Health Insurance Portability and
Accountability Act) requirement
in respect of information security
or cyberrisk.

We have no appetite or tolerance
for any major tax-related
infringement or missed deadline.

Mitigating
Action

¢ Dedicated Chief Information
Security Officer

* Ongoing development of a fit for
purpose information security governance
structure including corporate information
risk policies, and compliance, where
practical, with relevant International
Organisation for Standardisation
or International Electrotechnical
Commission 27000 series of standards

¢ Development of security technologies
and processes by deploying new tools
or techniques keeping pace with the
increasing threat from cyber crime

* Appropriate levels of cyber liability
insurance.

e Quarterly review with Head of Tax of the
Group's current tax position and potential
future implications of current and
emerging legislation and developments

* Growth and conduct of the business
having regard to the tax implications
of doing so

e Optimisation of the Group's
cross-jurisdictional tax position and
maintenance of a credible tax presence
inits various locations.



Emerging Risks

Emerging risks are those risks that are
perceived to be potentially significant,

but which may not be fully understood

or controllable. During 2019, the Group
formalised its framework and process for
the identification, assessment and reporting
of emerging risks. A focus group was
established during the year, identifying the
following as the principal emerging risks
potentially impacting the Group:

* changesto trade, tariff and sanctions
(arising from Brexit) impacting revenue
streams, ability to trade in certain
locations and market and asset values

* climate change - weather pattern
changes impacting strategy, investment
decisions and business practices

e political uncertainty - changing business
practices and regulations impacting
strategy execution

e civilinstability —increase in disruptive
events

* developing cyber crime - new and faster
evolving cyber attacks

e |Tandtelecomsoutages-increasing
frequency and scale

e interruption to infrastructure (power,
transport etc)

* new andemerging technology - new
opportunities and competition risk

* changing workforce expectations

e global pandemic-see Covid-19

* eventdriven litigation - securities
class actions.

These are reviewed continually by the risk
management function in conjunction with
a biannual review by the focus group and
overseen by the Group Risk Committee.
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The Group continues to monitor its material assets and
liabilities, emerging claims experience, policy wordings
issues and solvency position including appropriate stress
and scenario testing with planned management actions

to respond as required.

Covid-19

The Covid-19 outbreak originated in China
and developed during the early months of
2020. It was designated a pandemic by the
World Health Organisation on 11th March
2020. As outlined in the previous section,
the Group had identified pandemic risk

as part of its emerging risks process and
the escalating risk and its subsequent
crystallisation was recognised at an early
stage in 2020.

Covid-19 is causing macroeconomic
uncertainty and worldwide restrictions

in social movement which are directly
impacting the markets in which the Group
operates. At the time of writing, the Group has
invoked its business continuity plans and all
staff are working remotely until further notice.

The key principal risks and uncertainties of
the Group described earlier,and mitigation
thereof are unchanged. However, the key
drivers and potential short, medium-and
longer-term impacts of the pandemic on the
Group's risk profile and operations have been
identified and are being regularly monitored.

No breaches in risk appetite have been
noted and none are anticipated arising from
the pandemic.

The operation of the Group's risk and

control self-assessment process with key
functional risk and control owners continues.
This includes an assessment of whether

the internal control framework in place
remains sufficiently robust to mitigate the
evolving risks in remote working, for example
increased opportunism in the financial and
cyber crime space.

The Group continues to monitor its material
assets and liabilities, emerging claims
experience, policy wordings issues and
solvency position including appropriate
stress and scenario testing with planned
management actions to respond as required.

There isregular and ongoing engagement
with key stakeholders including investors,
customers, regulators and other
counterparties.

The individual business areas are in contact
with their counterparties and distribution
channels, such as MGAs and TPAs to ensure
that they have appropriate measuresin
place so that the Group is not exposed to any
undue operational risk.

The duration of the pandemic and the
associated restrictions and impact on
operations, staff morale and so forth
remains uncertain. When necessary, the
Group will consider the potential impact
of any new and emerging risk drivers in this
regard. Although there are inevitably some
short-term impacts being experienced in
areas like investment performance, longer
term, the Group's business is expected to be
positive. This is described in more detail in
the Report of the Executive Directors.
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Statement of Directors’
Responsibilities

The Directors are responsible for preparing
the Annual Report and the Financial
Statements in accordance with applicable
law and regulations. AIM rules require the
Directors to prepare consolidated Financial
Statements for each financial year. Under
those rules they have elected to prepare the
Financial Statements in accordance with
International Financial Reporting Standards
as adopted by the EU.

The Financial Statements are required

to give a true and fair view of the state of
affairs of the Group and of the profit or loss
of the Group for the year. In preparing these
Financial Statements, the Directors are
required to:

* selectsuitable accounting policies and
then apply them consistently

* makejudgements and estimates that
are reasonable and prudent

e state whether applicable accounting
standards have been followed, subject to
any material departures disclosed and
explained in the Financial Statements

e prepare the Financial Statements on
the going-concern basis unlessitis
inappropriate to presume that the Group
will continue in business.

The Directors are responsible for keeping
proper accounting records which disclose
with reasonable accuracy at any time the
financial position of the Group and to enable
them to ensure that the Financial Statements
comply with the AIM rules. They have general
responsibility for taking such steps as are
reasonably open to them to safeguard

the assets of the Group and to prevent

and detect fraud and other irregularities.
The Directors are responsible for the
maintenance and integrity of the corporate
and financial information included on the
Group's website.
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Independent auditor’s report to the members
of Randall & Quilter Investment Holdings Ltd

Opinion

We have audited the group financial statements of Randall & Quilter Investment Holdings Ltd (the '‘parent company’) and its subsidiaries
(together the 'group’) for the year ended 31 December 2019 which comprise the consolidated income statement, consolidated statement of
comprehensive income, the consolidated statement of changes in equity, consolidated statement of financial position and the consolidated
cash flow statement and notes to the financial statements, including a summary of significant accounting policies. The financial reporting
framework that has been applied in their preparation is International Financial Reporting Standards (IFRSs) as adopted by the European Union.

In our opinion, the group financial statements:

* giveatrue and fair view of the state of the group's affairs as at 31 December 2019 and its profit for the year then ended; and

* have been properly prepared in accordance with IFRSs as adopted by the European Union.

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 group in accordance with the ethical requirements that are relevant to our audit of the financial statementsin the
UK, including the FRC's Ethical Standard as applied to listed entities, 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.

Emphasis of matter - impact of Covid-19
We draw attention to Note 2 d) of the financial statements, which describes the group's consideration of the Covid-19 virus outbreak on the
group's ability to continue as a going concern.

QOur opinion is not modified in respect of this matter.

Conclusions relating to going concern
We have nothing to report in respect of the following matters in relation to which the ISAs (UK) require us to report to you where:

e thedirectors' use of the going concern basis of accounting in the preparation of the financial statements is not appropriate; or

e thedirectors have not disclosed in the financial statements any identified material uncertainties that may cast significant doubt about the
group'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.

Our application of materiality

We apply the concept of materiality both in planning and performing our audit, and in evaluating the effect of misstatements. For planning, we
consider materiality to be the magnitude by which misstatements, including omissions, either individually or in aggregate, could reasonably be
expected to influence the economic decisions of users that are taken on the basis of the financial statements. Importantly, misstatements below
this level will not necessarily be evaluated as immaterial as we also take account of the nature of identified misstatements, and the particular
circumstances of their occurrence, when evaluating their effect on the financial statements. The application of these key considerations gives rise
to the following level of materiality, the quantum and purpose of which is tabulated below.

Materiality measure How we determined it Key considerations and benchmarks Quantum £
Financial statement materiality 10% of average profit before taxfor  In determining our materiality, we have considered 2,200,000
the current year and the previous financial benchmarks which we believe to be relevant

two years for continuing operations.  to the primary users of the group's financial statements.
We concluded the profit before tax was the most
relevant benchmark to these users.

We used the average profit before tax for the current
year and previous two years as this benchmark is less
distorted by large changes in the profit before tax year
onyear.

We agreed with the Audit Committee that we would report to the Committee all audit differences in excess of £110,000 as well as differences
below that threshold that, in our view, warranted reporting on qualitative grounds.

We reassessed materiality at the end of the audit and did not find it necessary to revise our planning materiality.



An overview of the scope of our audit
Our audit approach was developed by obtaining an understanding of the group's activities, taking into account the geographic structure of the
group, the key subjective judgements made by the directors, for example in respect of significant accounting estimates that involved making
assumptions and considering future events that are inherently uncertain, and the overall control environment.
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Based on this understanding we assessed those aspects of the group's transactions and balances which were most likely to give rise to a
material misstatement and were most susceptible to irregularities including fraud or error. Specifically, we identified what we considered to
be key audit matters and planned our audit approach accordingly.

The group operates in a number of overseas locations. In establishing the overall approach to the group audit, we determined the type of work
that needed be performed by us, as the group auditors, and the auditors of the overseas subsidiaries.

Where the work was performed by auditors of the overseas subsidiaries, we determined the level of involvement we needed as the group
auditors to have in the audit work to be able to conclude whether sufficient and appropriate audit evidence had been obtained as a basis

for our group opinion on the financial statements as a whole. We carried out detailed reviews of the audit work of the material components

in Bermuda, Malta and the United States of America. We also kept in regular communication with those overseas auditors, through discussions
and written instructions.

Key audit matters
Key audit matters are those matters that, in our professional judgment, were of most significance in our audit of the financial statements of the
current period and include the most significant assessed risks of material misstatement (whether or not due to fraud) that we identified. These
mattersincluded those which had the greatest effect on: the overall audit strategy, the allocation of resources in the audit; and directing the
efforts of the engagement team. These matters were addressed in the context of our audit of the financial statements as a whole, and in forming
our opinion thereon, and we do not provide a separate opinion on these matters.

Area

Reason

Audit response

Recognition of
programincome

Refer to Notes

The group has entered into a number of new programsin
theyear.

In accordance with IFRS, the income arising from these

We obtained an understanding and evaluated the design and
implementation of controls that the group has established in relation
to the recognition of the new program income.

2f)and 5tothe programs should only be recognised as income within We also performed the following procedures:
group financial the income statement when the performance conditions
statements associated with it have been met. * Reviewed the underlying program agreements; and
for disclosures o N e Tested, on asample basis, whether amounts recognised were
of related The determination of the performance conditions reasonable and appropriately recorded in the correct accounting
accounting associated with such income gives rise to significant period based on the contractual obligations of the insurance
policies and judgements to be exercised by management. agreements.
balances. There is a risk that such judgements are not made in Based on the procedures we performed, we observed that the
accordance with IFRS and thus the accounting for such recognition of the new program income was reasonable and
income is materially misstated in the financial statements. appropriate based on the requirements of IFRS and the nature of the
underlying agreements.
Valuation of Total netinsurance contract provisions for the year end We evaluated whether the group's actuarial methodologies
insurance 31 December 2019 are £600.8 million. were consistent with those used generally in the industry and with
contract prior periods.
provisions The methodologies and assumptions utilised to develop
insurance contract provisions involve a significant degree  We also evaluated the governance around the overall group reserving
RefertoNotes2  ofjudgement.The liabilities are based on the estimated process, including the scrutiny applied by the Group audit and risk
h) and 23to the ultimate cost of all claimsincurred but not settled ata committee, as well as group level actuarial reviews.
group financial given date, whether reported or not. In addition, classes
statements of business where thereis a greater length of time Additionally, we performed the following procedures:
for disclosures between initial claim event and settlement (such as
of related historic asbestosis and environmental pollution classes) ° Tested, onasample basis, the underlying data to source
accounting also tend to display greater variability between initial documentation to assess the completeness and accuracy;
policies and estimates and final settlements. Arange of methodsmay  «  Reviewed any significant prior year reserve movements by
balances. be used to determine these provisions.

We focused on this area as the underlying methods include
anumber of explicit and implicit assumptions relating to
the expected settlement amounts and settlement patterns
of claims and are subject to complex calculations including
application of management's judgement which can give
rise to materially different values.

reference to any significant adverse market development;

* Performedindependent re-projections and sensitivity analyses
on selected classes of business and compared our re-projected
claims reserves to those booked by management, and challenged
management to understand any significant differences.

* Tested the calculations used in identifying reinsurers' share of
any claims.

Based on the procedures we performed, we observed that the value of
the insurance contract provisions was reasonable and appropriate.
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Independent auditor’s report to the members
of Randall & Quilter Investment Holdings Ltd continued

Key audit matters continued

Area Reason Audit response

Accounting for The group completed 10 business combinations during We evaluated the design and tested the operating effectiveness of
the acquisitions  theyear end 31 December 2019, giving rise to goodwill on controls that the group established in relation to acquisition accounting.
madein2019 bargain purchase of £71.3 million.
We carried out the following testing:
RefertoNotes2  Theinsurance contract provisions assumed on acquisition

c)and29tothe must be discounted in the fair value assessment. This e Performed awalkthrough test of the controls in place within

group financial gives rise to a finite-life intangible asset as a result of the accounting process to understand management's process

statements the difference between the discounted fair value of the under IFRS 3.

for disclosures insurance contract provisions and the undiscounted e Read contracts, agreements and board minutes relating to the

of related insurance contract provisions measured in accordance acquisitions.

accounting with the group's accounting policy. The intangible asset . b q , ions b ingth

policiesand created by this comparison is amortised over the period Corroborate management slcssumptlolns y comparing them

balances. of time the insurance contract provisions are expected to tq relevant available information. In particular, we challengeq the
be settled. discount rates and settlement patterns used to calculate the insurance

contract provisions giving rise to the finite-life intangible asset.

Management applies judgementin the accounting ¢ Validated and challenged key inputs and data used in valuation
and valuation of the acquired assets and liabilities, models by reference to historical data and our expectations.
particularly relating to the fair value of the insurance e Assessed the completeness of the identification of the assets
contract provisions acquired which can give rise to acquired and the appropriateness of the assets' useful economic
materially different values of any resulting goodwill lives using our knowledge of the run-off insurance industry.

on bargain purchase.
gamnp * Evaluated the adequacy of the business combination disclosures

made in note 29 to the requirements in IFRS 3.

Based on the procedures we performed, we observed that the
methodologies and the assumptions applied were reasonable.

Other information

The other information comprises the information included in the annual report, other than the financial statements and our auditor's report
thereon. The directors are responsible for the other information. Our opinion on the group financial statements does not cover the other
information and 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
the other information, we are required to report that fact.

We have nothing to reportin this regard.

Responsibilities of directors

As explained more fully in the directors' responsibilities statement, the directors are responsible for the preparation of the group 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 group financial statements, the directors are responsible for assessing the group'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 group or to cease operations, or have no realistic alternative but to do so.

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.

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

This report is made solely to the parent company's members, as a body, in accordance with our engagement letter. Our audit work has been
undertaken so that we might state to the parent 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 parent company
and the parent company's members as a body, for our audit work, for this report, or for the opinions we have formed.

The engagement partner on the audit resulting in this independent auditor's report is lan Cowan.

ﬁv\(’ Li'ﬂ‘l.v.')al—\ Ll

PKF Littlejohn LLP
Chartered Accountants and Registered Auditor

15 Westferry Circus
Canary Wharf
London

E144HD

31May 2020
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Consolidated Income Statement

For the year ended 31 December 2019

2019 2018

Note £000 £000 £000 £000
Continuing operations
Gross premiums written 450,187 183,838
Written premiums ceded to reinsurers (285,033) (118,928)
Net written premiums 165,154 64,910
Change in provision for unearned premiums, gross (94,315) (42,044)
Change in provision for unearned premiums, reinsurers' share 103,687 40,583
Net change in provision for unearned premiums 9,372 (1,461)
Earned premium, net of reinsurance 174,526 63,449
Gross investment income 7 21993 5,430
Otherincome 8 6,780 11,960

28,773 17,390
Total income 203,299 80,839
Gross claims paid (183,438) (161,360)
Proceeds from commutations and reinsurers' share of gross claims paid 11,033 106,238
Claims paid, net of reinsurance 23 (72,405) (55,122)
Movement in gross technical provisions (125,978) 69,579
Movement in reinsurers’ share of technical provisions after adjusting for commutations 55,227 (3,759)
Net change in provisions for claims (70,751) 65,820
Net claims provisions decrease/(increase) (143,156) 10,698
Operating expenses 9 (78,651 (77,294)
Result of operating activities before goodwill on bargain purchase (18,508) 14,243
Goodwill on bargain purchase 29 71,332 5997
Amortisation and impairment of intangible assets 15 (3,162) (1,644)
Result of operating activities 49,662 18,596
Finance costs 10 (9,537) (4,345)
Profit from continuing operations before income taxes 1" 40,125 14,251
Income tax charge 12 (1,280) (3,946)
Profit for the year from continuing operations 38,845 10,305
Loss for the period from discontinued operations 6 - (2,483)
Profit for the year 38,845 7822
Attributable to:
Shareholders of the parent 39,323 7,341
Non-controlling interests (478) 481
38,845 7822

The accounting policies and accompanying notes are an integral part of the Consolidated Financial Statements

Note 2019 2018
Earnings per ordinary share from continuing and discontinued operations:
Basic 13 21.4p 5.8p
Diluted 13 21.4p 5.8p
Earnings per ordinary share from continuing operations:
Basic 13 21.4p 7.8p
Diluted 13 214p 7.8p



Consolidated Statement of Comprehensive Income

For the year ended 31 December 2019
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2019 2018
£000 £000
Other comprehensive income:
Items that will not be reclassified to profit or loss:
Pension scheme actuarial (losses)/gains (1,698) 4,661
Deferred tax on pension scheme actuarial (losses)/gains 51 (792)
(1,647) 3,869
Iltems that may be subsequently reclassified to profit or loss:
Exchange (losses)/gains on consolidation (8,258) 8,809
Other comprehensive income (9905) 12,678
Profit for the year 38,845 7822
Total comprehensive income for the year 28,940 20,500
Attributable to:
Shareholders of the parent 29,440 19,985
Non-controlling interests (500) 515
28,940 20,500

Total comprehensive income for the year

The accounting policies and accompanying notes are an integral part of the Consolidated Financial Statements.
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Consolidated Statement of Changes in Equity

For the year ended 31 December 2019

Foreign
currency Non-
Share Share  translation Retained controlling
capital premium reserve earnings Total interests Total
Notes £000 £000 £000 £000 £000 £000 £000
Year ended 31 December 2019
At beginning of year 2,520 51135 9273 112,710 175,638 349 175,987
Profit for the year - - - 39,323 39,323 (478) 38,845
Other comprehensive income
Exchange losses on consolidation - - (8,236) - (8,236) 22) (8,258)
Pension scheme actuarial losses - - - (1,698) (1,698) - (1,698)
Deferred tax on pension scheme actuarial losses - - - 51 51 - 51
Total other comprehensive income for the year - - (8,236) (1,647) (9,883) 22) (9905)
Total comprehensive income for the year - - (8,236) 37676 29,440 (500) 28,940
Transactions with owners
Share based payments - 138 - - 138 - 138
Issue of shares 25 1,398 102,047 - - 103,445 - 103,445
Issue of AB & AC shares 18,415 (18,415) - - - - -
Cancellation of AB & AC shares 14 (18,415) - - - (18,415) - (18,415)
Non-controlling interest in subsidiary acquired - - - - - 594 594
At end of year 3918 134,905 1,037 150,386 290,246 443 290,689
Foreign
currency Non-
Share Share  translation Retained controlling
capital premium reserve earnings Total interests Total
Notes £000 £000 £000 £000 £000 £000 £000
Year ended 31 December 2018
At beginning of year 2,517 62,257 Q01 101,097 166,772 (166) 166,606
Profit for the year - - - 7341 7341 481 7,822
Other comprehensive income
Exchange gains on consolidation - - 8,372 403 8,775 34 8,809
Pension scheme actuarial gains - - - 4,661 4,661 - 4,661
Deferred tax on pension scheme actuarial gains - - - (792) (792) - (792)
Total other comprehensive income for the year - - 8,372 4,272 12,644 34 12,678
Total comprehensive income for the year 8,372 1,613 19,985 515 20,500
Transactions with owners
Share based payments - 212 - - 212 - 212
Issue of shares 25 3 - - - 3 - 3
Issue of Z& AA shares 11,334 (11,334) - - - - -
Cancellation of Z& AA shares 14 (11,334) - - - (11,334) - (11,334)
At end of year 2,520 51135 9,273 112,710 175,638 349 175,987

The accounting policies and accompanying notes are an integral part of the Consolidated Financial Statements.
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Consolidated Statement of Financial Position

For the year ended 31 December 2019

2019 2018
Company Number 47341 Notes £000 £000
Assets
Intangible assets 15 46,082 19974
Property, plant and equipment 16 969 577
Right of use assets 17 3191 -
Investment properties 18a 1,480 1,881
Financial instruments
- Investments (fair value through profit and loss) 18b 559963 395,418
- Deposits with ceding undertakings 4b 19,504 6,331
Reinsurers'share of insurance liabilities 23 471,412 300,357
Deferred tax assets 24 4,008 3,205
Current tax assets 24 1,988 191
Insurance and other receivables 19 419,535 232,716
Cash and cash equivalents 20 252,741 236,923
Total assets 1,780,873 1197573
Liabilities
Insurance contract provisions 23 1,072,208 699,078
Financial liabilities
- Amounts owed to credit institutions 22 142,693 140,243
- Lease liabilities 22 3,210 -
- Deposits received from reinsurers 1,068 1139
Deferred tax liabilities 24 9,465 3,449
Insurance and other payables 21 253,909 168,488
Current tax liabilities 24 294 2,323
Pension scheme obligations 27 7337 6,866
Total liabilities 1,490,184 1,021,586
Equity
Share capital 25 3918 2,520
Share premium 25 134,905 51135
Foreign currency translation reserve 1,037 9,273
Retained earnings 150,386 112,710
Attributable to equity holders of the parent 290,246 175,638
Non-controlling interests in subsidiary undertakings 30 443 349
Total equity 290,689 175,987
Total liabilities and equity 1,780,873 1,197,573

The Consolidated Financial Statements were approved by the Board of Directors on 31 May 2020 and were signed on its behalf by:

> WX ok

K E Randall AKQuilter W Spiegel

The accounting policies and accompanying notes are an integral part of the Consolidated Financial Statements.
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Consolidated Cash Flow Statement

For the year ended 31 December 2019

2019 2018
Notes £000 £000
Cash flows from operating activities
Profit for the year 38,845 7822
Tax included in consolidated income statement 1,280 3,871
Finance costs 10 9,537 4,345
Depreciation and impairment 16 &17 2,242 335
Share based payments 25 138 212
Loss on divestment - 215
Goodwill on bargain purchase 29 (71,332) (5997)
Amortisation and impairment of intangible assets 15 3162 1,644
Fair value loss/(gain) on financial assets (6,602) 5754
Loss on revaluation of investment property 18 40 903
Loss on disposal of property, plant and equipment 89 -
Contributions to pension plan (1,400) -
Loss/(profit) on net assets of pension schemes 173 (479)
Increase in receivables (145,830) (61,734)
Decrease in deposits with ceding undertakings 1,294 343
Increase in payables 72,220 69,679
Increase/(decrease) in netinsurance technical provisions 61,379 (64,359)
Income taxes paid (2,330) -
Net cash used in operating activities (37095) (37,446)
Cash flows from investing activities
Purchase of property, plant and equipment 16 (958) (189)
Proceeds from sale of property, plant and equipment 16 - 19
Purchase of intangible assets 15 (143) 92)
Proceeds from sale of intangible assets 1952 -
Proceeds from sale of financial assets 68997 69,774
Purchase of financial assets (94,364) (46,023)
Proceeds from disposal of investment properties 18 361 -
Acquisition of subsidiary undertakings (offset by cash acquired) (1,615) (8,972)
Divestment (offset by cash disposed of) - 13,387
Payments to acquire minority interest 221 -
Net cash from/(used in) investing activities (25,991) 27904
Cash flows from financing activities
Repayment of borrowings (34,966) (3,000)
Proceeds from new borrowing arrangements 41,751 86,170
Interest and other finance costs paid 10 (9,537) (4,345)
Cancellation of shares 14 (18,415) (11,334)
Receipts from issue of shares 103,445 3
Net cash from financing activities 82,278 67,494
Netincrease in cash and cash equivalents 19192 57952
Cash and cash equivalents at beginning of year 236,923 174,502
Exchange(losses)/ gains on cash and cash equivalents (3,374) 4,469
Cash and cash equivalents at end of year 20 252,741 236,923
Share of Syndicates’ cash restricted funds 15,320 18,150
Other funds 237421 218,773
Cash and cash equivalents at end of year 252,741 236,923

The accounting policies and accompanying notes are an integral part of the Consolidated Financial Statements.
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Notes to the Consolidated Financial Statements

For the year ended 31 December 2019

1. Corporate information

Randall & Quilter Investment Holdings Ltd. (the Company) is a company incorporated in Bermuda and listed on AIM, a sub-market of the London
Stock Exchange. The Company and its subsidiaries (together forming the Group) carry on business worldwide as owners and managers of
insurance companies, live and in run-off, as providers of program capacity, as underwriting managers for active insurers and as participators

in Lloyd's Syndicates in the non-life insurance market. The Consolidated Financial Statements were approved by the Board of Directors on
31May 2020.

2. Accounting policies

The principal accounting policies adopted in the preparation of these Consolidated Financial Statements are set out below. These policies have
been consistently applied to all the periods presented, unless otherwise stated.

a. Basis of preparation

The Consolidated Financial Statements have been prepared in accordance with International Financial Reporting Standards (IFRS), endorsed
by the European Union, International Financial Reporting Interpretations Committee interpretations and with the Bermuda Companies Act 1981
(as amended).

The Consolidated Financial Statements have been prepared under the historical cost convention, except that financial assets (including
investment property), financial liabilities (including derivative instruments) and purchased reinsurance receivables are recorded at fair value
through profit and loss. All amounts are stated in sterling and thousands, unless otherwise stated.

The preparation of the Consolidated Financial Statements in conformity with IFRS requires the use of estimates and assumptions that affect
the reported amounts of assets and liabilities at the date of the Consolidated Financial Statements and the reported amounts of revenues and
expenses during the year (Note 3). Although these estimates are based on management's best knowledge of the amount, event or actions,
actual results may differ from these estimates. The estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to
estimates are recognised in the year when the revision is made.

New and amended Standards adopted by the Group
Inthe current year, the Group has applied new IFRSs and amendments to IFRSs issued by the IASB that are mandatory for an accounting period
that begins on or after 1 January 2019.

IFRS 16, Leases. (IASB effective date 1 January 2019). IFRS 16 specifies how to recognise, measure and disclose leases. The Standard replaces IAS 17
Leases and Related Interpretations. The Standard provides a single lessee accounting model, requiring lessees to recognise assets and liabilities
for all leases unless the lease term is 12 months or less or the underlying asset has a low value. The rental charge in previous Consolidated Income
Statements for leases has been replaced in the 2019 reporting year with a depreciation charge for the lease assets and an interest expense for
the lease liabilities. Under the Standard the Group has adopted the retrospective modified approach and therefore the comparatives are not
restated and continue to be reported under IAS 17 and IFRIC 4.

The right-of-use asset recognised in the Consolidated Statement of Financial Position at 31 December 2019 is £3,191k. This asset has givenrise
to a depreciation charge of £1,776k for the year ending 31 December 2019 and the cost is included in operating expenses in the Consolidated
Income Statement.

The lease liability is included within Financial liabilities in the Consolidated Statement of Financial Position at 31 December 2019 and amounts
to £3,210k. The unwinding of the liability for the year ending 31 December 2019 has created an interest cost of £148k which is included in Finance
Costsin the Consolidated Income Statement.

IAS 19 Amendments, Plan Amendment, curtailment or settlement. (IASB effective date 1 January 2019). If a defined benefit pension plan
amendment, curtailment or settlement occurs, it is now mandatory that the current service cost and the net interest for the period after the
re-measurement are determined using the assumptions used for the re-measurement. The amendments had no impact on the Consolidated
Financial Statements.

IAS 28 Amendments, Long-term interests in Associates and Joint Ventures Sale or contribution of assets between an investor and its associate
or joint venture. (IASB effective date 1 January 2019) The amendment outlines how to apply, with certain limited exceptions, the equity method to
investments in associates and joint ventures. The amendments had no impact on the Consolidated Financial Statements.

IFRS 2015 -2017 improvement cycle (IASB effective date 1 January 2019). The improvement cycle brought clarification on specific technical points
in the following Standards, which due to the content and narrow scope had no impact on the Consolidated Financial Statements:

IFRS 3 Business Combinations and IFRS 11 Joint Arrangements. The amendments to IFRS 3 clarify that when an entity obtains control of a business
thatis ajoint operation, it re-measures previously held interests in that business. The amendments to IFRS 11 clarify that when an entity obtains
joint control of a business that is a joint operation, the entity does not re-measure previously held interests in that business.

IAS 12 Income Taxes. The amendments clarify the requirements to recognise the income tax consequences of dividends where the transactions or
events that generated distributable profits are recognised.
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Notes to the Consolidated Financial Statements continued

For the year ended 31 December 2019

2. Accounting policies continued

a. Basis of preparation continued

IAS 23 Borrowing Costs. The amendments clarify that if any specific borrowing remains outstanding after the related asset is ready for its
intended use or sale, that borrowing becomes part of the funds that an entity borrows generally when calculating the capitalisation rate on
general borrowings.

New and amended Standards not yet adopted by the Group

Anumber of new standards and amendments adopted by the EU, as well as standards and interpretations issued by the IASB but not yet
adopted by the EU, have not been applied in preparing the Consolidated Financial Statements.

The Group does not plan to adopt these standards early; instead it will apply them from their effective dates as determined by their dates of EU
endorsement. The Group continues to review the upcoming standards to determine theirimpact.

IFRS 9, Financial instruments (IASB effective date 1 January 2018) has not been applied under IFRS 4 Amendment option to defer until IFRS 17
comes into effect on 1January 2023.

IFRS 17, Insurance Contracts. (IASB effective date 1 January 2023)
IFRS 9,1AS 39 and IFRS 7 Amendments, Interest rate benchmark reform. (IASB effective date 1 January 2020)
IAS 1and IAS 8 Amendments, Definition of material. (IASB effective date 1 January 2020)

IFRS 3 Amendments, Business combinations. (IASB effective date 1 January 2020)

Of the upcoming accounting standards and amendments, the Group anticipates that IFRS 9 and IFRS 17 will have the most material impact to
the Consolidated Financial Statements' presentation and disclosures. The accounting developments and implementation timelines of these
standards are being closely monitored and the impacts of the Standards themselves are being reviewed. Fullimpact analysis in respect of these
standardsisin the process of being completed. A brief overview of these standards is provided below:

IFRS 9, Financial instruments (IASB effective date 1 January 2018) has not been applied under IFRS 4 Amendment option. IFRS 9 provides a
reform of financial instruments accounting to supersede IAS 39 Financial Instruments: Recognition and Measurement. The Standard contains
the requirements for a) the classification and measurement of financial instruments; b) a new impairment methodology and ¢) general hedge
accounting. IFRS 4 Amendment, Applying IFRS 9 Financial Instruments with IFRS 4 Insurance Contracts contained an optional temporary
exemption from applying IFRS 9 for entities whose predominant activity is issuing contracts within the scope of IFRS 4. The Group meets the
eligibility criteria and has taken advantage of this temporary exemption not to apply this standard until the effective date of IFRS 17.

IFRS 17 was issued in May 2017. It will replace IFRS 4 on accounting for insurance contracts and has an effective date of 1 January 2023. The Group
expects to adopt the new Standard on this date. Under the IFRS 17 model, insurance contract liabilities will be calculated as the present value

of future insurance cash flows with a provision for risk. The discount rate will reflect current interest rates. If the present value of future cash flows
produces a gain at the time a contract is issued the model also requires a ‘contractual service margin’ to offset the day 1 gain. The contractual
service margin will amortise over the life of the contract. There will also be a new income statement presentation for insurance contracts,
including a revised definition of revenue, and extensive disclosure requirements.

The Group has implemented an IFRS 17 project to plan and develop the required systems and procedural changes. The initial gap analysis
comparing the existing systems and data to those required to meet the Standard was completed in November 2019, focusing on the Accredited
Insurance Europe Ltd operations as a pilot. Development of procedure and systems changes is expected to be in place by 31 December 2020,
with testing taking place in 2021. The project has provided early insight on the potential impact on the Consolidated Financial Statements

by comparing key transactions using existing accounting treatment to a restated position under IFRS 17. This confirmed the most significant
financial impacts will be the deferral of risk premiums on reinsurance contracts and goodwill gains on business combinations acquired after the
effective date, the discounting of risk adjusted insurance and reinsurance liabilities and assets, and the inclusion of future claims handling and
directly attributable expense cash flows in the insurance liabilities for all business.

b. Selection of accounting policies

Judgement, estimates and assumptions are made by the Directors in selecting each Group accounting policy. The accounting policies are
selected by the Directors to present Consolidated Financial Statements that they consider provide the most relevant information. In the case of
certain accounting policies, there are different accounting treatments that could be adopted, each of which would be in compliance with IFRS
and would have a significant influence upon the basis on which the Consolidated Financial Statements are presented.

In respect of financial instruments, the Group accounting policy is to designate all financial assets as fair value through profit or loss, including
purchased reinsurance receivables.

c. Consolidation

The Consolidated Financial Statements incorporate the Financial Statements of the Company, and entities controlled by the Company (its
subsidiaries), for the years ended 31 December 2019 and 2018. Control exists when the Group is exposed to, or has the right to, variable returns
fromits involvement with the entity and has the ability to affect those returns through its power over the entity. In assessing control, the Group
takes into consideration potential voting rights that are currently exercisable. The acquisition date is the date on which control is transferred to
the acquirer. The financial results of subsidiaries are included in the Consolidated Financial Statements from the date that control commences
until the date that control ceases. Losses applicable to the non-controlling interests in a subsidiary are allocated to the non-controlling interests
even if doing so causes non-controlling interests to have a deficit balance.
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The Group uses the acquisition method of accounting to account for business combinations. The cost of an acquisition is measured as the fair
value of the assets given, equity instruments issued and liabilities incurred or assumed at the date of acquisition directly attributable to the
acquisition. Acquisition-related costs are charged to the Consolidated Income Statement in the year in which they are incurred.

Certain Group subsidiaries underwrite as corporate members of Lloyd's on Syndicates managed by Coverys Managing Agency Limited and Capita
Managing Agency Limited. In view of the several and direct liability of underwriting members at Lloyd's for the transactions of Syndicates in which
they participate, only attributable shares of transactions, assets and liabilities of those Syndicates are included in the Consolidated Financial
Statements. The Group continues to conclude that it remains appropriate to consolidate only its share of the result of these Syndicates. The Group

is the sole provider of capacity on Syndicate 1110, and these Consolidated Financial Statements include 100.00% of the economic interest in this
Syndicate. For Syndicate 1991, the Group provides 24.21% of the capacity on the 2017 year of account, and 0.04% on the 2018 and 2019 years of account.
For Syndicate 3330, the Group provides 100.00% of the capacity on the 2017 year of account and 10% on the 2018 year of account. These Consolidated
Financial Statements include the Group's relevant share of the result for those years and attributable assets and liabilities.

Associates are those entities in which the Group has power to exert influence but which it does not control. Investments in associates are
accounted for using the equity method of accounting. Under this method the investments are initially measured at cost. Thereafter the Group's
share of post-acquisition profits or losses are recognised in the Consolidated Income Statement and adjusted against the cost of the investment
included in the Consolidated Statement of Financial Position.

When the Group's share of losses equals or exceeds the carrying amount of the investment in the associate, the carrying amount is reduced to nil
and recognition for the losses is discontinued except to the extent that the Group has incurred obligations in respect of the associate.

Equity accounting is discontinued when the Group no longer has significant influence over the investment.

Inter-company transactions, balances and unrealised gains on transactions between Group companies are eliminated in preparing the
Consolidated Financial Statements. Unrealised losses are also eliminated unless the transaction provides evidence of impairment of the
asset transferred. Where necessary, amounts reported by subsidiaries have been adjusted to conform to the Group's accounting policies.
Non-controlling interests represent the portion of profit or loss and net assets not held by the Group and are presented separately in the
Consolidated Income Statement and Consolidated Statement of Comprehensive Income and within equity in the Consolidated Statement
of Financial Position, separately from the equity attributable to the shareholders of the parent.

Insurance broking cash, receivables and payables held by subsidiary companies which act as intermediaries, other than any receivable for
fees, commissions and interest earned on a transaction, are not included in the Group's Consolidated Statement of Financial Position as the
subsidiaries act as agents for the client in placing the insurable risks of their clients with insurers and as such are not liable as principals for
amounts arising from such transactions.

d. Going concern

The Consolidated Financial Statements have been prepared on a going-concern basis. At the date of signing these Consolidated Financial
Statements, the Group's financial position and forecasts for 2020 and 2021 demonstrate that it has adequate cash resources to meet its
liabilities as they fall due. The Group has continued to make advances with its strategy, including the continuation of legacy deals and ongoing
development of the Program management business.

On the 29 April 2020 the Group announced new capital of £80.3m (US$100m), to further strengthen the Group's financial resources and provide
additional funds to capitalise on opportunities in its Legacy and Program management businesses.

Covid-19 impact

The Board has considered the potential impact of the recent Covid-19 pandemic and believes that it will have a limited impact on the Group's existing
business. Significant work has been performed by the Group, which confirmed the ability of the Group and its subsidiaries to continue to operate as
going concerns. Regulated entities within the Group have performed stress tests to assess going-concern capabilities under various scenarios, which
has confirmed the adequacy of their capital bases and ability to continue to meet regulatory capital requirements under these scenarios.

Impact on Legacy business

Whilst some delays in completing new legacy deals may be experienced, itis believed that the impact of the pandemic on the wider insurance
industry will provide future opportunity for the Group.

The Group's existing legacy books have limited exposure to unexpired risks. Given the scale of insurance risk underwritten, diversification across
different classes of insurance and levels of highly rated reinsurance protection available in the insurance company subsidiaries; the Group is well
protected against the likelihood of any significant future claims.
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Notes to the Consolidated Financial Statements continued

For the year ended 31 December 2019

2. Accounting policies continued

d. Going concern continued

Impact on Program business

Growth in program premiums may slow with lower levels of economic and business activity anticipated during 2020, however the rapid increase in
program premiums written in 2019 will result in significantly increased levels of earned premiums and commissions being achieved during 2020.

Impact oninvestment portfolios
The Group has a defensive positioning in its portfolio with 92% of invested assets currently held in BBB or better. As a result, the Group has only
seen a 1.2% unrealised loss on the investment portfolio for the period from 1 January 2020 to 30 April 2020.

Impact on operations
The Group has moved to protect staff by closing all offices in accordance with government guidelines in the countries in which it operates.
Group staff and systems have adapted well to remote working with no significant degrading of operations and performance.

Given these factors, the Directors have a reasonable expectation that the Group will be able to continue in operational existence for the
foreseeable future. For the purposes of these Consolidated Financial Statements, this is considered to be a minimum of 12 months from the
signing date.

e. Foreign currency translation

Functional and presentational currency

ltems included in the Financial Statements of each of the Group's entities are measured using the currency of the primary economic environment
in which the entity operates (the 'functional currency’). The Consolidated Financial Statements are presented in sterling, which is the Group's
presentational currency.

Transactions and balances

Transactions in foreign currencies are recorded at the functional currency rate ruling at the date of the transaction. Monetary assets and
liabilities denominated in foreign currencies are retranslated at the functional currency rate of exchange ruling at the end of the reporting
period; the resulting exchange gain or loss is recognised in the Consolidated Income Statement. Non-monetary items recorded at historical cost
in a foreign currency are translated using the exchange rate as at the date of the initial transaction and are not subsequently restated.

Group translation

The assets and liabilities of overseas subsidiaries, including associated goodwill, held in functional currencies other than the Group's
presentational currency are translated at the exchange rate as at the period end date. Income and expenses are translated at average rates
for the period. All resulting exchange differences are recognised in other comprehensive income and accumulated in the foreign currency
translation reserve in the Consolidated Statement of Financial Position.

Onthe disposal of foreign operations, cumulative exchange differences previously recognised in other comprehensive income are recognised in
the Consolidated Income Statement as part of the gain or loss on disposal.

f. Premiums

Gross premiums written represent premiums on business commencing in the financial year together with adjustments to premiums written in
previous accounting periods and estimates for premiums from contracts entered into during the course of the year. Gross premiums written are
stated before deduction of brokerage and commission but net of taxes and duties levied on premiums.

Unearned premiums

A provision for unearned premiums represents that part of the gross premiums written that is estimated will be earned in the following financial
periods. Itis calculated on a time apportionment basis having regard, where appropriate, to the incidence of risk. For After the Event (ATE) policies
written by the Group, premiums remain unearned until the point at which the claims exposures relating to these policies become crystallised.

Reinsurance premium costs are allocated to financial periods to reflect the protection arranged in respect of the business written and earned.

Acquisition costs

Acquisition costs, which represent commission and other related direct underwriting expenses, are deferred over the period in which the related
premiums are earned. Acquisition costs recognised during the period are recorded in operating expenses in the Consolidated Income Statement.

g. Claims

These include the cost of claims and related expenses paid in the year, together with changes in the provisions for outstanding claims, including
provisions for claims incurred but not reported and related expenses, together with any other adjustments to claims from previous years.
Where applicable, deductions are made for salvage and other recoveries. These are shown as net claims provisions (increased)/released in the
Consolidated Income Statement.

h. Insurance contract provisions and reinsurers’ share of insurance liabilities

Provisions are made in the insurance company subsidiaries and in the Lloyd's Syndicates on which the Group participates for the full estimated
costs of claims notified but not settled, including claims handling costs, on the basis of the best information available, taking account of inflation
and latest trends in court awards. The Directors of the subsidiaries, with the assistance of run-off managers, independent actuaries and internal
actuaries, have established such provisions on the basis of their own investigations and their best estimates of insurance payables, in accordance
with accounting standards. Legal advice is taken where appropriate. Deductions are made for salvage and other recoveries as appropriate.
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The provisions for claims incurred but not reported (IBNR) have been based on a number of factors including previous experience in claims and
settlement patterns, the nature and amount of business written, inflation and the latest available information as regards specific and generall
industry experience and trends.

Areinsurance asset (reinsurers' share of technical provisions) is recognised to reflect the amount estimated to be recoverable under the
reinsurance contracts in respect of the outstanding claims reported and IBNR. The amount recoverable from reinsurers is initially valued on the
same basis as the underlying claims provision. The amount recoverable is reduced when there is an event arising after the initial recognition that
provides objective evidence that the Group may not receive all amounts due under the contract.

Neither the outstanding claims nor the provisions for IBNR has been discounted.

The uncertainties which are inherent in the process of estimating are such that, in the normal course of events, unforeseen or unexpected
future developments may cause the ultimate cost of settling the outstanding liabilities to differ materially from that estimated. Any differences
between provisions and subsequent settlements are recorded in the Consolidated Income Statement in the year which they arise.

Having regard to the significant uncertainty inherent in the business of insurance as explained in Note 3, and in light of the information available,
in the opinion of the Directors the provisions for outstanding claims and IBNR in the Consolidated Financial Statements are fairly stated.

Provision for future claims handling costs

Provision for future run-off costs relating to the Group's run-off businesses is made to the extent that the estimate of such costs exceeds the
estimated future investment income expected to be earned by those businesses.

Estimates are made for the anticipated costs of running off the business of those insurance subsidiaries and the Group's participation in
Syndicates which have insurance businesses in run-off. Where insurance company subsidiaries have businesses in run-off and underwrite new
business, management estimates the run-off costs and the future investment income relating to the run-off business. Syndicates are treated as
being in run-off for the Consolidated Financial Statements where they have ceased writing new business and, in the opinion of management,
thereis no current probable reinsurer available to close the relevant syndicate year of account.

Changesin the estimates of such costs and future investment income are reflected in the year in which the estimates are made.

When assessing the amount of any provision to be made, the future investmentincome and claims handling and all other costs of all the
insurance company subsidiaries' and syndicates’ businesses in run-off are considered in aggregate.

The uncertainty inherent in the process of estimating the period of run-off and the pay-out pattern over that period, the anticipated run-off
administration costs to be incurred over that period and the level of investment income to be received is such that in the normal course of
events unforeseen or unexpected future developments may cause the ultimate costs of settling the outstanding liabilities to differ from that
previously estimated.

Unexpired risks provision

Provisions for unexpired risks are made where the costs of outstanding claims, related expense and deferred acquisition costs are expected
to exceed the unearned premium provision carried forward at the end of the reporting period. The provision for unexpired risks is calculated
separately by reference to classes of business which are managed together, after taking into account relevant investment return.

i. Provisions
Provisions, other than insurance provisions, are recognised when the Group has a present obligation (legal or constructive) as a result of a past
event, itis probable that the Group will be required to settle the obligation, and a reliable estimate can be made of the amount of the obligation.

Provisions are measured at the present value of the expenditures expected to be required to settle the obligation, using a pre-tax rate that
reflects current market assessments of the time value of money and the risks specific to the obligation. The increase in the provision due to the
passage of time is recognised as an interest expense.

j- Structured settlements

Certain of the US insurance company subsidiaries have entered into structured settlements whereby their liability has been settled by the
purchase of annuities from third party life insurance companies in favour of the claimants. The subsidiary retains the credit risk in the unlikely
event that the life insurance company defaults on its obligations to pay the annuity amounts. Provided that the life insurance company continues
to meet the annuity obligations, no further liability will fall on the insurance company subsidiary. The amounts payable to claimants are
recognised in liabilities. The amount payable to claimants by the third party life insurance companies are also shown in liabilities as reducing the
Group's liability to nil.

Inthe opinion of the Directors, this treatment reflects the substance of the transaction on the basis that any remaining liability of Group
companies under structured settlements will only arise upon the failure of the relevant third party life insurance companies and will be reduced
by any available reinsurance cover.

Should the Directors become aware of a claim arising from a policy holder that a third party life insurance company responsible for the payment
of an annuity under a structured settlement may not be in a position to meet its annuity obligations in full, appropriate provision will be made for
any such failure.

Disclosure of the position in relation to structured settlements is shown in Note 21.
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Notes to the Consolidated Financial Statements continued

For the year ended 31 December 2019

2. Accounting policies continued
k. Segmental reporting

The Group's business segments are based on the Group's management and internal reporting structures and represent the level at which
financial information is reported to the Board, being the chief operating decision maker as defined in IFRS 8.

l.  Financial instruments

Financial instruments are recognised in the Consolidated Statement of Financial Position at such time that the Group becomes a party to the
contractual provisions of the financial instrument. A financial asset is derecognised when the contractual rights to receive cash flows from the
financial assets expire, or where the financial assets have been transferred, together with substantially all the risks and rewards of ownership.
Financial liabilities are derecognised if the Group's obligations specified in the contract expire, are discharged or cancelled.

Financial assets

i) Acquisition

On acquisition of a financial asset, the Group is required under IFRS to classify the asset into one of the following categories: financial assets
at fair value through profit and loss', loans and receivables held to maturity’ and ‘available for sale’. The Group does not currently hold assets
classified as 'held to maturity’ and ‘available for sale’.

ii) Financial assets at fair value through profit and loss

All financial assets, other than cash, loans and receivables, are currently designated as fair value through profit and loss upon initial recognition
because they are managed and their performance is evaluated on a fair value basis. Information about these financial assets is provided
internally on a fair value basis to the Group's key management. The Group's investment strategy is to invest and evaluate their performance with
reference to their fair values.

iii) Fair value measurement
When available, the Group measures the fair value of an instrument using quoted prices in an active market for that instrument.

If a market for a financial instrument is not active, the Group establishes fair value using a valuation technique. Valuation techniques include
using recent arm's length transactions between knowledgeable, willing parties (if available) and reference to the current fair value of other
instruments that are substantially the same or discounted cash flow analyses.

Assets and long positions are measured at a bid price; liabilities and short positions are measured at an asking price. Where the Group has
positions with offsetting risks, mid-market prices are used to measure the offsetting risk positions and a bid or asking price adjustment is applied
only to the net open position as appropriate. Fair values reflect the credit risk of the instrument and include adjustments to take account of

the credit risk of the Group entity and counterparty where appropriate. Fair value estimates obtained from models are adjusted for any other
factors, such as liquidity risk or model uncertainties, to the extent that the Group believes a third party market participant would take them into
accountin pricing a transaction.

Upon initial recognition, attributable transaction costs relating to financial instruments at fair value through profit or loss are recognised when
incurred in other operating expenses in the Consolidated Income Statement. Financial assets at fair value through profit and loss are measured
at fair value, and changes therein are recognised in the Consolidated Income Statement. Net changes in the fair value of financial assets at fair
value through profit and loss exclude interest and dividend income, as these items are accounted for separately as set out in the investment
income section below.

iv) Insurance receivables and payables

Insurance receivables and payables are recognised when due. These include amounts due to and from agents, brokers and insurance contract
holders. Insurance receivables are classified as 'loans and receivables' as they are non-derivative financial assets with fixed or determinable
payments that are not quoted on an active market. Insurance receivables are measured at amortised cost less any provision for impairment.
Insurance payables are stated at amortised cost.

V) Investmentincome

Investment income consists of dividends, interest, realised and unrealised gains and losses and exchange gains and losses on financial assets
at fair value through profit and loss. The realised gains or losses on disposal of an investment are the difference between the proceeds and the
original cost of the investment. Unrealised investment gains and losses represent the difference between the carrying amount at the reporting
date, and the carrying amount at the previous period end or the purchase value during the period.

Financial liabilities

Borrowings

Borrowings are initially recorded at fair value less transaction costs incurred. Subsequently borrowings are stated at amortised cost and interest
is recognised in the Consolidated Income Statement over the period of the borrowings.
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Senior and subordinated debt

Randall & Quilter Investment Holdings Ltd. and Group subsidiaries have issued senior and subordinated debt. At Group level this is treated
as afinancial liability and interest charges are recognised in the Consolidated Income Statement.

Derivative financial instruments

Derivatives are initially recognised at fair value on the date on which a derivative contract is entered into and are subsequently re-measured at
their fair value. The best evidence of fair value of a derivative at initial recognition is the transaction price. The method of recognising the resulting
fair value gains or losses depends on whether the derivative is designated as a hedging instrument and, if so, the nature of the item being
hedged. Fair values are obtained from quoted market prices in active markets, recent market transactions, and valuation techniques which
include discounted cash flow models. All derivatives are carried as assets when fair value is positive and as liabilities when fair value is negative.

The Group has not designated any derivatives as fair value hedges, cash flow hedges or net investment hedges.

m. Property, plant and equipment

All assets included within property, plant and equipment (PPE) are carried at historical cost less depreciation and assessed forimpairment.
Depreciation is calculated to write down the cost less estimated residual value of motor vehicles, office equipment, IT equipment, freehold
property and leasehold improvements by the straight-line method over their expected useful lives.

The principal rates per annum used for this purpose are:

%

Motor vehicles 25

Office equipment 8-50
ITequipment 20-25
Freehold property 2

Leasehold improvements Term of lease

The gain or loss arising on the disposal of an item of PPE is determined as the difference between the sales proceeds and the carrying amount
of the asset and is recognised in the Consolidated Income Statement.

n. Leases

The Group has applied IFRS 16 using the modified retrospective approach and therefore the comparative information has not been restated and
continues to be reported under IAS 17 and IFRIC.

The Group recognises a right-of-use asset and a lease liability at the lease commencement date. The right-of-use asset is initially measured at
cost, which comprises the initial amount of the lease liability adjusted for any lease payments made at or before the commencement date, plus
any initial direct costs incurred and an estimate of costs to refurbish the underlying asset, less any lease incentives received.

The right-of-use asset is subsequently depreciated using the straight-line method from the commencement date to the earlier of the end of the
useful life of the right-of-use asset or the end of the lease term. The estimated useful lives of right-of-use assets are determined on the same basis
as those of property, plant and equipment. In addition, the right-of-use asset is reviewed for impairment losses, if any, and adjusted for certain
re-measurements of the lease liability.

The Group has elected not to recognise right-of-use assets and lease liabilities for short-term leases that have a lease term of 12 months or less
and leases of low-value assets, including IT equipment. The Group recognises the lease payments associated with these leases as an expense to
the Consolidated Income Statement on a straight-line basis over the lease term.

Right-of-use assets are disclosed under note 17.

o. Goodwill

The Group uses the acquisition method in accounting for acquisitions. The difference between the cost of acquisition and the fair value of the
Group's share of the identifiable net assets acquired is capitalised and recorded as goodwill. If the cost of an acquisition is less than the fair
value of the net assets of the subsidiary acquired the difference is recognised directly in the Consolidated Income Statement as goodwill on
bargain purchase.

Goodwill acquired in a business combination is initially measured at cost, being the excess of the fair value of the consideration paid for the
business combination over the Group's interest in the net fair value of the identifiable assets, liabilities and contingent liabilities. Following initial
recognition, goodwill is measured at cost less any accumulated impairment losses. Goodwill is tested for impairment at the cash generating unit
level, as shown in Note 15, on a biannual basis or if events or changes in circumstances indicate that the carrying amount may be impaired.
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2. Accounting policies continued
p. Otherintangible assets
Intangible assets, other than goodwill, that are acquired separately are stated at cost less accumulated amortisation and impairment.

Intangible assets acquired in a business combination, and recognised separately from goodwill, are recognised initially at fair value at the
acquisition date.

Amortisation is charged to operating expenses in the Consolidated Income Statement as follows:

Purchased IT software 3-5years, on a straight-line basis
On acquisition of insurance companies in run-off Estimated pattern of run-off
On acquisitions - other Useful life, which may be indefinite

Assets that are subject to amortisation are reviewed forimpairment whenever events or changes in circumstances indicate that the carrying
amount may not be recoverable. An impairment loss is recognised in the Consolidated Income Statement to reduce the carrying amount to the
recoverable amount.

US insurance authorisation licences

US state insurance authorisation licences acquired in business combinations are recognised initially at their fair value. The asset is not amortised,
as the Directors consider that economic benefits will accrue to the Group over an indefinite period due to the long-term stability of the US
insurance market. The licences are tested annually forimpairment. This assumption is reviewed annually to determine whether the asset
continues to have an indefinite life. Costs of acquiring new licences are recognised in the year of acquisition.

Rights to customer contractual relationships

Costs directly attributable to securing the intangible rights to customer contractual relationships are recognised as an intangible asset where
they can be identified separately and measured reliably, and it is probable that they will be recovered by directly related future profits. These
costs are amortised on a straight-line basis over the useful economic life which is deemed to be 15 years and are carried at cost less accumulated
amortisation and impairment losses.

q. Employee Benefits
The Group makes contributions to defined contribution schemes and a defined benefit scheme.

The pension cost in respect of the defined contribution schemes represents the amounts payable by the Group for the year. The funds of the
schemes are administered by trustees and are separate from the Group. The Group's liability is limited to the amount of the contributions.

The defined benefit scheme is funded by contributions from a subsidiary company and its assets are held in a separate Trustee administered
fund. Pension scheme assets are measured at market value, and liabilities are measured using the projected unit method and discounted at
the current rate of return on high quality corporate bonds of equivalent term and currency to the liability.

Current service cost, net interest income or cost and any curtailments/settlements are charged to the Consolidated Income Statement. The
present value of the defined benefit obligation at the end of the reporting period less the fair value of plan assets is recognised and disclosed
separately as a net pension liability in the Consolidated Statement of Financial Position. Surpluses are only recognised up to the aggregate of
any cumulative unrecognised net actuarial gains and past service costs, and the present value of any economic benefits available in the form
of any refunds or reductions in future contributions.

Subject to the restrictions relating to the recognition of a pension surplus, all actuarial gains and losses are recognised in full in other
comprehensive income in the period in which they occur.

r. Cash and cash equivalents
For the purposes of the Consolidated Cash Flow Statement, cash and cash equivalents comprise cash at bank and other short-term highly liquid
investments with a maturity of three months or less from the date of acquisition, and bank overdrafts which are repayable on demand.

s. Finance costs

Finance costs comprise interest payable and are recognised in the Consolidated Income Statement in line with the effective interest rate
on liabilities.
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t. Operating expenses
Operating expenses are accounted for in the Consolidated Income Statement in the period to which they relate.

Pre-contract costs

Directly attributable pre-contract costs are recognised as an asset when it is virtually certain that a contract will be obtained and the contract
is expected to result in future net cash inflows in excess of any amounts recognised as an asset.

Pre-contract costs are charged to the Consolidated Income Statement over the shorter of the life of the contract or five years.

Onerous contracts

Onerous contract provisions are provided for in circumstances where the Group has a present legal or constructive obligation as a result of past
events to provide services, the costs of which exceed future income. The costs of providing the services are projected based on management's
assessment of the contract.

Arrangement fees
Arrangement fees in relation to loan facilities are deducted from the relevant financial liability and amortised over the period of the facility.

u. Otherincome
Otherincome is stated excluding any applicable value added tax and includes the following items:

Management fees

Management fees are from non-Group customers and are recognised when the right to such fees is established through a contract and to the
extent that the services concerned have been performed. Billing follows the supply of service and the consideration is unconditional because
only the passage of time is required before the payment is due.

Purchased reinsurance receivables

The Group accounts for these financial assets at fair value through profit and loss. Fair value is defined as the price at which an orderly
transaction would take place between market participants at the reporting date and is therefore an estimate which requires the use of
judgement.

Insurance commissions from Managing General Agencies

Insurance commissions comprise brokerage and profit commission arising from the placement of insurance contracts. Brokerage is recognised
at the inception date of the policy, or the date of contractual entitlement, if later. Alterations in brokerage arising from premium adjustments are
taken into account as and when such adjustments are notified. To the extent that the Group is contractually obliged to provide services after
this date, a suitable proportion of income is deferred and recognised over the life of the relevant contracts to ensure that revenue appropriately
reflects the cost of fulfilling those obligations. Profit commission is recognised when the right to such profit commission is established through

a contract but only to the extent that a reliable estimate of the amount due can be made. Such estimates are made on a prudent basis that
reflects the level of uncertainty involved.

V. Share-based payments
The Group issues equity settled payments to certain of its employees.
The cost of equity settled transactions with employees is measured by reference to the fair value at the date at which they are granted and is

recognised as an expense on a straight-line basis over the vesting period. The fair value is measured using the binomial option pricing method,
taking into account the terms and conditions on which the awards were granted.
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For the year ended 31 December 2019

2. Accounting policies continued
w. Current and deferred income tax
Tax on the profit or loss for the year comprises current and deferred tax.

Tax is recognised in the Consolidated Income Statement except to the extent that it relates to items recognised in other comprehensive income,
in which case it is recognised in the Consolidated Statement of Comprehensive Income.

The currentincome tax charge is calculated on the basis of the tax laws enacted or substantively enacted at the end of the reporting period in
the countries where the Company's subsidiaries and associates operate and generate taxable income.

Deferred tax liabilities are provided in full, using the liability method, on temporary differences arising between the tax bases of assets and
liabilities and their carrying amounts in the Consolidated Financial Statements. However, if the deferred tax arises from initial recognition of an
asset or liability in a transaction other than a business combination and which, at the time of the transaction, affects neither accounting, nor
taxable profit or loss, it is not provided for.

Deferred tax assets are recognised to the extent that it is probable that future taxable profits will be available against which these temporary
differences can be utilised.

Deferred income tax assets and liabilities are offset when there is a legally enforceable right to offset current tax assets against current tax
liabilities and when the deferred income tax assets and liabilities relate to income taxes levied by the same taxation authority on either the
taxable entity or different taxable entities where there is an intention to settle the balances on a net basis. Deferred tax assets and liabilities
are determined using tax rates that have been enacted or substantively enacted by the period end date and are expected to apply when the
related deferred tax asset is realised, or the deferred tax liability is settled.

X. Share capital

Ordinary shares and Preference A and B shares are classified as equity. Incremental costs directly attributable to the issue of new shares or
options are shown in equity as a deduction, net of tax, from the proceeds.

y. Distributions
Distributions payable to the Company's shareholders are recognised as a liability in the Consolidated Financial Statements in the period in which
the distributions are declared and approved.

3. Estimation techniques, uncertainties and contingencies

Estimates and judgements are continually evaluated, and are based on historical experience and other factors, including expectations of future
events that are believed to be reasonable under the circumstances.

Significant uncertainty in technical provisions

Significant uncertainty exists as to the accuracy of the insurance contract provisions and the reinsurers' share of insurance liabilities established
in the insurance company subsidiaries and the Lloyd's Syndicates on which the Group participates as shown in the Consolidated Statement of
Financial Position. The ultimate costs of claims and the amounts ultimately recovered from reinsurers could vary materially from the amounts
established at the year end.

Inthe event that further information were to become available to the Directors of an insurance company subsidiary which gave rise to material
additional liabilities, the going concern basis might no longer be appropriate for that company and adjustments would have to be made to
reduce the value of its assets to their realisable amount, and to provide for any further liabilities which might arise in that subsidiary. The Group
bears no financial responsibility for any liabilities or obligations of any insurance company subsidiary in run-off, except as disclosed. Should any
insurance company subsidiary cease to be able to continue as a going concernin the light of further information becoming available, any loss
to the Group would thus be restricted to the book value of their investment in and amounts due from that subsidiary and any guarantee liability
that may arise.

Claims provisions
The Consolidated Financial Statements include provisions for all outstanding claims and IBNR, for related reinsurance recoveries and for all costs
expected to be incurred to run-offits liabilities.

The insurance contract provisions including IBNR are based upon actuarial and other studies of the ultimate cost of liabilities including

exposure based and statistical estimation techniques. There are significant uncertainties inherent in the estimation of each insurance company
subsidiary's and Lloyd's Syndicate's insurance liabilities and reinsurance recoveries. There are many assumptions and estimation techniques that
may be applied in assessing the amount of those provisions which individually could have a material impact on the amounts of liabilities, related
reinsurance assets and reported shareholders’ equity funds. Actual experience will often vary from these assumptions, and any consequentiall
adjustments to amounts previously reported will be reflected in the results of the year in which they are identified. Potential adjustments arising
in the future could, if adverse in the aggregate, exceed the amount of shareholders’ equity funds of an insurance company subsidiary.

Independent external actuaries are contracted to provide a Statement of Actuarial Opinion for the Lloyd's Syndicates that the Group participates
on. This statement confirms that, in the opinion of the actuary, the booked reserves are greater than or equal to their view of best estimate.
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In the case of the Group's larger insurance companies, independent external actuaries provide a view of best estimate reserves and confirm that
the held reserves are within their range of acceptable estimates.

The business written by the insurance company subsidiaries consists in part of long-tail liabilities, including asbestos, pollution, health hazard
and other US liability insurance. The claims for this type of business are typically not settled until many years after policies have been written.
Furthermore, much of the business written by these companies is reinsurance and retrocession of other insurance companies' business, which
lengthens the settlement period.

Significant delays occur in the notification and settlement of certain claims and a substantial measure of experience and judgement is involved
in making the assumptions necessary for assessing outstanding liabilities, the ultimate cost of which cannot be known with certainty at the
period end date. The gross insurance contract provisions and related reinsurers’ share of insurance liabilities are estimated on the basis of
information currently available. Provisions are calculated gross of any reinsurance recoveries. A separate estimate is made of the amounts that
will be recoverable from reinsurers based upon the gross provisions and having due regard to collectability.

The insurance contract provisions include significant amounts in respect of notified and potential IBNR claims for long-tail liabilities. The
settlement of most of these claims is not expected to occur for many years, and there is significant uncertainty as to the timing of such
settlements and the amounts at which they will be settled.

While many claims are clearly covered under policy wordings and are paid quickly, many other claims are subject to significant disputes, for
example over the terms of a policy and the amount of the claim. The provisions for disputed claims are based on the view of the Directors of each
insurance company subsidiary as to the expected outcomes of such disputes. Claim types impacted by such disputes include asbestos, pollution
and certain health hazards and retrocessional reinsurance claims.

Uncertainty is further increased because of the potential for unforeseen changes in the legal, judicial, technological or social environments, which
may increase or decrease the cost, frequency or reporting of claims, and because of the potential for new sources or types of claim to emerge.

Asbestos, pollution and health hazard claims

The estimation of the provisions for the ultimate cost of claims for asbestos, pollution, health hazard and other US liability insurance is subject
to arange of uncertainties that is generally greater than those encountered for other classes of insurance business. As a resultitis not possible
to determine the future development of asbestos, pollution, health hazard and other US liability insurance with the same degree of reliability
as with other types of claims. Consequently, traditional techniques for estimating claims provisions cannot wholly be relied upon. The Group
employs further techniques which utilise, where practical, the exposure to these losses by contract to determine the claims provisions.

Insurance claims handling expenses

The provision for the cost of handling and settling outstanding claims to extinction and all other costs of managing the run-offis based on

an analysis of the expected costs to be incurred in run-off activities, incorporating expected savings from the reduction of transaction volumes
over time.

The period of the run-off may be between 5 and 50 years depending upon the nature of the liabilities within each insurance company subsidiary.
Ultimately, the period of run-off is dependent on the timing and settlement of claims and the collection of reinsurance recoveries; consequently
similar uncertainties apply to the assessment of the provision for such costs.

Reinsurance recoveries

Reinsurance recoveries are included in respect of claims outstanding (including IBNR claims) and claims paid after making provision for
irrecoverable amounts.

The reinsurance recoveries on IBNR claims are estimated based on the recovery rate experienced on notified and paid claims for each class
of business.

The insurance company subsidiaries are exposed to disputes on contracts with their reinsurers and the possibility of default by reinsurers.In
establishing the provision for non-recovery of reinsurance balances, the Directors of each insurance company subsidiary consider the financial
strength of each reinsurer, its ability to settle their liabilities as they fall due, the history of past settlements with the reinsurer, and the Group's own
reserving standards and have regard to legal advice regarding the merits of any dispute.

Recognition and derecognition of assets and liabilities in run-off

In the course of the Group's business of managing the run-off of insurers and brokers, accounting records are initially recognised in the form
provided by previous management. As part of managing run-off the Group carries out extensive enquiries to clarify the assets and liabilities of
the run-off and to obtain all available and relevant information. Those enquiries may lead the Group to identify and record additional assets and
liabilities relating to that run-off, or to conclude that previously recognised assets and liabilities should be increased or no longer exist and should
be derecognised. Where decisions to derecognise liabilities are supported by an absence of relevant information there may remain a remote
possibility that a third party may subsequently provide evidence of its entitlement to such derecognised liabilities which may lead to a transfer
of economic benefit to settle such entitlement. The right of a third party to such a settlement will be recognised in the accounting period in which
the position s clarified.
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Notes to the Consolidated Financial Statements continued

For the year ended 31 December 2019

3. Estimation techniques, uncertainties and contingencies continued

Defined benefit pension scheme

The pension assets and post retirement liabilities are calculated in accordance with IAS 19. The assets, liabilities and Consolidated Income
Statement charge or credit, calculated in accordance with IAS 19, are sensitive to the assumptions made, including inflation, interest rate,
investment return and mortality. IAS 19 compares, at a given date, the current market value of a pension fund's assets with its long-term liabilities,
which are calculated using a discount rate in line with yields on high quality bonds of suitable duration and currency. As such, the financial
position of a pension fund on this basis is highly sensitive to changes in bond rates and equity markets.

Litigation, mediation and arbitration

The Group in common with the insurance industry in general, is subject to litigation, mediation and arbitration, and regulatory, governmental
and other sectorial inquiries in the normal course of its business. The Directors do not believe that, in the aggregate, current litigation,
governmental or sectorial inquiries and pending or threatened litigation or dispute is likely to have a material impact on the Group's financial
position. However, if the outcome of any individual dispute differs substantially from expectation, there could be a material impact on the
Group's profit or loss, financial position or cash flows in the year in which that impact is recognised.

Changes in foreign exchange rates

The Group's Consolidated Financial Statements are prepared in sterling. Therefore, fluctuations in exchange rates used to translate other
currencies, particularly the Euro and US dollar, into sterling will impact the reported Consolidated Statement of Financial Position, results of
operations and cash flows from year to year. These fluctuations in exchange rates will also impact the sterling value of the Group's investments
and the return onits investments. Income and expenses are translated into sterling at average exchange rates. Monetary assets and liabilities
are translated at the closing exchange rates at the period end date.

Assessment of impairment of intangible assets

Goodwill and US insurance authorisation licences are deemed to have an indefinite life as they are expected to have a value in use that does
not erode or become obsolete over the course of time. Consequently, they are not amortised but tested for impairment on a biannual basis
orif events or changes in circumstances indicate that the carrying amount may be impaired.

The impairment tests involve evaluating the recoverable amount of the Group's cash generating units and comparing them to the relevant
carrying amounts. The recoverable amount of each cash generating unit is determined based on cash flow projections. These cash flow
projections are based on the financial budgets approved by management covering a five year period. Management also consider the current
net asset value and earnings of each cash generating unit for impairment.

Provisions

Estimates are based on reports provided by recognised specialists as well as the Group's own internal review. Liabilities may not be settled for
many years and significant judgement is involved in making an assessment of these liabilities, the period over which they will be settled and
where appropriate the discount rate to be applied to assess the present value of the amounts to be settled.

4. Management of insurance and financial risks

The Group's activities expose it to a variety of insurance and financial risks. The Board is responsible for managing the Group's exposure to these
risks and, where possible, for introducing controls and procedures that mitigate the effects of the exposure to risk.

The Group has a Risk Committee which is a formal Committee of the Board. The Committee has responsibility for maintaining the effectiveness
of the Group's Risk Management Framework, systems of internal control, risk policies and procedures and adherence to risk appetite.

The following describes the Group's exposure to the more significant risks and the steps management have taken to mitigate theirimpact from
a quantitative and qualitative perspective.

a. Investment risks (including market risk and interest rate risk

The Group has a Capital and Investment Committee which is responsible, inter alig, for setting and recommending to the Board an investment
strategy for the management of the Group's assets owned or managed by companies within the Group. The investment of the Group's financiall
assets, except certain deposits with ceding undertakings, is managed by external investment managers, appointed by the Group Capital and
Investment Committee. The Group Capital and Investment Committee is responsible for setting the policy to be followed by the investment
managers. The investment strategy strives to mitigate the impact of interest rate fluctuation and credit risks and to provide appropriate liquidity,
in addition to monitoring and managing foreign exchange exposures.

The Group Capital and Investment Committee is also responsible for keeping under review the investment control procedures, monitoring and
amending (where appropriate) the investment policies and oversight, monitoring Group cash flow, oversight of all banking and other financial
commitments and covenants across the Group, as well as any regulatory requirements in relation to Gr