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THOMAS MILLER (UK) HOLDINGS COMPANY LTD

STRATEGIC REPORT
FOR THE YEAR ENDED 31 DECEMBER 2016

Principal activity and business review
The company is a wholly owned subsidiary of Thomas Miller Holdings Ltd., a company incorporated in Bermuda.
As noted in the directors’ report, the profit on ordinary activities after taxation amounted to £1,472,656 (2015 - £1,415,607).

The main activity of the company during 2016 has been to act as a helding company for its subsidiary undertakings listed in note 7.
The main activilies of the subsidiaries inciude the provision of general management and agency services to various clients. Thomas
Miller & Co. Limited, a fellow subsidiary undertaking, provides the personnel, the office space and other services and equipment
required for the conduct of the group's businesses, and charges the group accordingly. No change is envisaged in these arangemenis
for 2017 and beyond.

Financial risk management including principal risks and uncertainties

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

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

Currency risk

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

Credit risk

Credit risk is the risk that a counterparty will be unable 1o pay amounts in full when due. The main area where the company is exposed
to credit risk is in relation to amounts due from the ultimate parent company, from fellow subsidiary undertakings, financial institutions
and other customers, However, the balances due are readily realisable and the company is comfortable that the counterparties have
sufficient resources to meet their obligations.

By order of the board

NN O N
K P Halpenny B

Company Secretary

90 Fenchurch Street
London
EC3M 4ST

17 May 2017



THOMAS MILLER (UK) HOLDINGS COMPANY LTD

DIRECTORS' REPORT
FOR THE YEAR ENDED 31 DECEMBER 2016

The directors present their annual report on the affairs of Thomas Miller (UK) Heldings Company Ltd and its subsidiary undertakings
("the group”), together with the financial statements and auditor's report, for the year ended 31 December 2016.

The directors' report has been prepared in accordance with the special provisions relating to small companies under section 415A of
the Companies Act 2006.

Results and dividends

The profit and loss account for the year is set out on page 7. The profit on ordinary activities after taxation amounted to £1,472,656
(2015 - £1,415,607).

During the year dividends were declared as follows:

2016 2015
£ £

Final dividend in respect of the year ended 31 December 2016 1,840,000 -
Final dividend in respect of the year ended 31 December 2015 - 1,657,000
1,840,000 1,657,000

Directors
The present membership of the board of directors is shown on page 2, all of whom held office throughout the year.

B M Kesterton, C E Fenton, J M Goldthorpe and H J Wynn-Williams are directors of the ultimate parent company, Thomas Miller
Holdings Ltd.

Directors' indemnity

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

Auditor

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

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

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

This confirmation is given and should be interpreted in accordance with the provisions of section 418 of the Companies Act 2006.

A resolution to reappoint Deloitte LLP will be proposed at the forthcoming Annual General Meeting.

By order of the board

K P Halpenny
Company Secretary

90 Fenchurch Straet
London
EC3M 45T

17 May 2017



THOMAS MILLER (UK) HOLDINGS COMPANY LTD
DIRECTORS' RESPONSIBILITIES STATEMENT

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

Company law requires the directors 10 prepare financial statements for each financial year. Under that law the directors have elected to
prepare the financial statements in accordance with United Kingdom Generalty Accepted Accounting Practice (United Kingdom
Accounting Standards and applicable law). Under company law the directors must not approve the financial statements unless they are
satisfied that they give a true and fair view of the state of affairs of the company and of the profit or loss of the company for that period.
In preparing these financial statements, the directors are required to:

- select suitable accounting policies and then apply them consistently;

- make judgments and accounting estimates that are reasonable and prudent;

- state whether applicable UK Accounting Standards have been followed, subject to any matenial departures disclosed and explained in
the financial statements; and

- prepare the financial statements on the going concemn basis unless it is inappropriate to presume that the company will continue in
business.

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



INDEPENDENT AUDITOR'S REPORT TC THE MEMBERS OF THOMAS MILLER (UK} HOLDINGS COMPANY LTD

We have audited the financial statements of Thomas Miller (UK} Holdings Company Lid ("the group”) for the year ended 31 December
2016 which comprise the group profit and loss account, the group and parent company balance sheets, the group and parent company
staternents of changes in equity and the related notes 1 to 13. The financial reporting framework that has been applied in their
preparation is applicable law and United Kingdom Accounting Standards (United Kingdom Generally Accepted Accounting Practice).

This report is made solely to the company's members, as a body, in accordance with ¢chapter 3 of part 16 of the Companies Act 20086.
QOur audit work has been undertaken so that we might state to the company's members those matters we are required to state to them
in an auditer's report and for no other purpose. To the fullest extent permitted by law, we do not accept or assume responsibility o
anyone other than the company and the company’'s members as a body, for our audit work, for this report, or for the opinions we have
formed.

Respective responsibilities of directors and auditor

As explained more fully in the directors’ responsibilities statement, the directors are responsible for the preparation of the financial
statements and for being satisfied that they give a true and fair view. Our responsibility is to audit and express an opinion on the
financial statements in accordance with applicable law and intemational Standards on Auditing (UK and Irefand). Those standards
require us to comply with the Auditing Practices Board's Ethical Standards for Auditors.

Scope of the audit of the financial statements

An audit involves obtaining evidence about the amounts and disclosures in the financial statements sufficient fo give reasonabie
assurance that the financial statements are free from material misstatement, whether caused by fraud or ermor. This includes an
assessment of: whether the accounting policies are appropriate to the group's and the parent company’s circumstances and have been
consistently applied and adequately disclosed, the reasonableness of significant accounting estimates made by the directors; and the
overall presentation of the financial statements. In addition, we read all the financial and non-financial information in the annual report
to identify material inconsistencies with the audited financial statements and to identify any information that is apparently materially
incorrect based on, or materially inconsistent with, the knowledge acquired by us in the course of performing the audit. if we become
aware of any apparent material misstatements or inconsistencies we consider the impiications for our report.

Opinion on financial statements

In our opinion the financial statements:

- give a true and fair view of the state of the group and of the parent company’s affairs as at 31 December 2016 and of the group's profit
for the year then ended;

- have bean properly prepared in accordance with United Kingdom Generally Accepted Accounting Practice; and

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

Opinion on other matter prescribed by the Companies Act 2006

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

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

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

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

Matters on which we are required to report by exception

We have nothing to report in respect of the following matters where the Companies Act 2006 requires us to report to you if, in our
opinion:

- adequate accounting records have not been kept by the parent company, or returns adequate for our audit have not been received
from branches not visited by us; or

- the parent company financial statements are not in agreement with the accounting records and returns; or

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

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

- the directors were not entitled to take advantage of the small companies exemption in preparing the directors’ report.

Ci@/%“

Colin Rawlings FCA (Senior Statutory Auditor)
for and on behalf of Deloiite LLP
Chartered Accountants and Statutory Auditor

London, UK

i‘\ MM 2017



THOMAS MILLER (UK) HOLDINGS COMPANY LTD

CONSOLIDATED PROFIT AND LOSS ACCOUNT FOR THE YEAR ENDED 31 DECEMBER 2016

Notes 2016
£
Turnover 1,3 77,479,077
Administrative expenses (75,527,329)
Operating profit 4 1,951,748
Profit on ordinary activities before taxation 1,951,748
Tax on profit on ordinary activities 6 (368,169)
Profit on ordinary activities after taxation 1,583,579

All amounts derive from continuing operations.

The notes on pages 11 to 15 form an integral part of these financial statements.

2015
£

70,299,559

(68,563,539)

1,736,020

1,736,020

(351,258)

1,384,762



THOMAS MILLER (UK) HOLDINGS COMPANY LTD

CONSOLIDATED BALANCE SHEET AS AT 31 DECEMBER 2016

Current assets
Debtors
Cash at bank

Creditors: Amounts falling due within one year
Net current assets

Total assets less current liabilities

Capital and reserves
Called up share capital
Share premium account
Profit and loss account
Shareholder's funds

Notes

10

2016
£

9,701,216
665

9,701,881

(8,542,695)

1,159,186

1,159,186

10,608
2,532,908
(1,384,330)

1,158,186

2015
£

8,980,058
37,055

9,017,114

(7,801,507)

1,415,607

1,415,607

10,608
2,532,908

{1,127,500)
7,415,607

The financial statements of Thomas Miller (UK) Holdings Company Ltd (registered number 03766242) were approved by the board of

directors and authorised for issue on 17 May 2017. They were signed on its behalf by:

A Z: ; : Dlzctor B M Kesterton

Mt

The notes on pages 11 to 15 form an integral part of these financial statements.

Director

4 M Goldthorpe



THOMAS MILLER (UK} HOLDINGS COMPANY LTD

COMPANY BALANCE SHEET AS AT 31 DECEMBER 2016

Notes 2016 2015
£ £
Fixed assets
investments - subsidiary undertakings 7 2,543,514 2,643,514
Current assets
Debtors 8 547 547
2,544,061 2,544,061
Creditors: Amcunts falling due within one year 9 - -
Net current assets 2,544 061 2,544,061
Total assets less current liabilities 2,544,061 2,544,061
Capital and reserves
Called up share capital 10 10,608 10,608
Share premium account 2,532,908 2,532,808
Profit and loss account 545 545
Sharehoilder's funds 2,544,061 2,544,061

The financial statements of Thomas Miller (UK} Holdings Company Ltd (registered number 03766242) were approved by the board of
directors and authorised for issue on 17 May 2017. They were signed on its behalf by:

/4}" M Director B M Kesterton

7 £
JMAM Director J M Goldthorpe

The notes on pages 11 to 15 form an integral part of these financial statements.




THOMAS MILLER {UK) HOLDINGS COMPANY LTD

STATEMENT OF CHANGES IN EQUITY AS AT 31 DECEMBER 2016

Group

Profit for the financial year
Dividends paid

Net decrease in shareholder's funds

Opening shareholder's funds / (deficit)

Closing shareholder's funds / {deficit)

Company

Profit for the financial year
Dividends paid

Net decrease in shareholder’s funds

Cpening shareholder's funds

Closing shareholder's funds

Share Share Profitand 2016 Totai 2015 Total
capital premium loss account
£ £ £ £ £
- - 1,683,579 1,583,579 1,384,762
- - (1,840,000}  (1,840,000) {1,657,000)
- - (256,421) (256,421} (272,238)
10,608 2,532,908 (1,127,909) 1,415,607 1,687,845
10,608 2,532,908 {1,384,330) 1,159,186 1,415,607
Share Share Profitand 2016 Total 2015 Total
capital premium loss account
£ £ £ £ £
- - 1,840,000 1,840,000 1,645,000
- - (1,840,000} (1,840,000} (1,657,000}
N - - - {12,000
10,608 2,532,908 545 2,544,061 2,556,061
10,608 2,532,908 545 2,544,061 2,544 061

The notes on pages 11 to 15 form an integral part of these financial statements.

10



THOMAS MILLER (UK) HOLDINGS COMPANY LTD
NOTES TO THE ACCOUNTS FOR YEAR ENDED 31 DECEMBER 2016
1. Accounting policies

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

1.1 General information and basis of accounting

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

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

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

The company as a "qualifying entity” is exempt from producing a cash flow statement in accordance with FRS 102.1.12(b). The full
voting rights of the company are owned by its ultimate parent undertaking (note 13) whose published, publicly available, accounts
include a consolidated cash fiow statement.

1.2 Basis of consolidation

The group financial statements consolidate the results of Thomas Miller (UK) Holdings Company Ltd. and all its subsidiary undertakings
drawn up to 31 December each year.

1.3 Going concern
The business activities of the group are set out in the directors' report.

The group has net current assets. The majority of these consist of intercompany balances due from the parent and a fellow subsidiary
company both of which have sufficient resources to meet their obligations. These balances are readily realisable.

As a consequence, the directors believe that the group is well placed to manage its business risks successfully in the current economic
environment. Therefore, the directors continue lo apply the going concem basis.

1.4 Investment In subsidliary undertakings
Investments in subsidiary undertakings held as fixed assets are stated at cost less any provision for impairment.
1.5 Taxation

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

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

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

When the amaunt that can be deducted for tax for an asset (other than goodwill) that is recognised in a business combination Is less
(more) than the value at which it is recognised, a deferred tax liability (asset) is recognised for the additional tax that will be paid
(avoided) in respect of that difference. Similarly, a deferred tax asset (liability) is recognised for the additional tax that will be avoided
(paid) because of a difference between the value at which a liability is recognised and the amount that will be assessed for tax. The
amount attributed to goodwill is adjusted by the amount of deferred tax recognised.,

11



THOMAS MILLER (LK) HOLDINGS COMPANY LTD

NOTES TO THE ACCOUNTS FOR YEAR ENDED 31 DECEMBER 2016 (continued)
1. Accounting policies (continued)

1.5 Taxation {continued)

Deferred tax liabilities are recognised for timing differences arising from investments in subsidiaries and associates, except where the
Group is able to control the reversal of the timing difference and it is probable that it will not reverse in the foreseeable future.

Deferred tax is measured using the tax rates and laws that have been enacted or substantively enacted by the balance sheet date that
are expected to apply to the reversal of the timing difference. Deferred tax relating to preperty, plant and equipment measured using the
revaluation model and invesiment property is measured Using the 1ax rates and allowances that apply to sale of the assel.

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

Current tax assets and liabilities are offset only when there is a legally enforceable right 1o set off the amounts and the group intends
either to settie on a net basis or to realise the asset and settle the liability simultaneously.

Deferred tax assets and liabilities are offset only if: (a) the group has a legally enforceable right to set off current tax assets against
current tax liabifities; and (b) the deferred tax assets and deferred tax liabilities refate to income taxes levied by the same faxation
authority on either the same taxable entity or different taxable entities which intend either to settle current tax liabilities and assets on a
net basis, or 10 realise the assets and settie the liabilittes simultaneously, in each future pericd in which sighificant amounts of deferred
tax liabilities or assets are expected to be settled or recovered.

1.6 Turnover

Tumover, which excludes value added tax, represents the value of management and agency fees attributable to the accounting year.
Amounts not attributable to the accounting year are recognised as deferred income.

1.7 Foreign currencies

Transactions denominated in foreign currencies are translated into sterling at the rates ruling at the dates of the transactions. Monetary
assets and liabilities denominated in foreign currencies at the balance sheet date are retranslated at the rates ruling at that date. These
transiation differencas are dealt with in the profit and loss account.

2. Critical accounting judgements and key source of estimation uncertainty

There are no critical accounting judgements or key sources of estimation uncertainty requiring disclosure.

3. Turnover

Tumover by location of client:

2016 2015
£ £
United Kingdom 77,460,048 70,299,559
Amencas 10,893 -
Other 8,136 -
77.479,077 70,299,559
All tumover derives from the principal activities of the company.
4. Operating profit
2016 2015
£ £
This is stated after charging:
Auditor's remuneration
- Audit fees in relation to the audit of the group and company's annual accounts 7,100 6,900
——— N —

12



THOMAS MILLER (UK) HOLDINGS COMPANY LTD
NOTES TO THE ACCOUNTS FOR YEAR ENDED 31 DECEMBER 2016 (continued)
5. Directors’ remuneration

The directors of the company include a number of directors who are also directors of other companies within the Thomas Miller
Holdings group. The directors de not consider it practicable or appropriate to allocate directors’ services between individual subsidiary
companies. The directors of the company received aggregate emoluments of £3,228,832 (2015 - £3,278,309) relating to their services
to all companies within the Thomas Miller Holdings group.

The value of contributions paid, or trealed as paid, by the company in respect of defined contribution schemes was £56,653 (2015 -
£51,100).

The number of directors who:

2016 2015
Number Nurnber
Are members of a defined bensfit scheme 3 3
Are members of a defined contribution scheme 1 1
Exercised options over shares in the ultimate parent company 2 2
Had awards receivable in the form of shares under a long-term incentive scheme 4 4
6. Tax on profit on ordinary activities
The tax charge comprises:
2016 2015
£ £
Current tax on profit on ordinary activities
UK corporation tax 368,169 351,258
Tax on profit on ordihary activities 368,169 351,258
S — L]

There is no deferred tax charge for the year.

The standard rate of tax applied o the reported profit on ordinary activities is 20% (2015 - 20,25%). The applicable tax rate changed
from 21% te 20% on 1 April 2015 as a result of changes introduced by the Finance Act 2013, In addition, a reduction in the rate of
corporation tax from 20% to 19% from 1 April 2017 and further reduction from 19% to 17% from 1 April 2020 was announced in the
Finance Act 20186, which became substantively enacted on 15 September 2016.

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

Profit on ordinary activities before tax 1,951,748 1,736,020
A N —
Total tax on profit on ordinary activities before tax multiplied by standard rate of
corporation tax in the UK of 20% (2016 - 20.25%) 390,348 351,484
Income not taxable (22,185) -
Profits of subsidiaries taxed at lower rates of tax - (45)
Adjustment in respect of prior periods 6 (181)
Total tax charge for the period 368,169 351,258

13



THOMAS MILLER {UK) HOLDINGS COMPANY LTD

NOTES TO THE ACCOUNTS FOR YEAR ENDED 31 DECEMBER 2016 (continued)
7. Investments in subsidiaries

Shares in subsidiary undertakings

Cost and net book value:
As at 1 January and 31 December 2016

2016
£

2,543,514
———

2015
£

2,543,514

Details of the investrnents in which the group or the company holds more than 10% of the nominal value of any class of share capital
are shown below. The various undertakings provide services to mutual insurance companies and 100% of ordinary shares and voting
rights are held, unless otherwise stated. Unless indicated to the contrary, all investments are held by the company and incorporated in

the United Kingdom and registered in England and Wales.

Name of Company

Marine Response Services Ltd

H.A.P.M. Management Company Limited

Signum Services Lid.

e Intemational Transport Intermediaries Management Company Ltd

Thomas Miller P&1 Lt

Thomas Miller P&l (Europe) Ltd

Thomas Miller Defence Ltd.

Thomas Miller Professional Indemnity (Holdings} Limited
Thomas Miller Professional Indemnity Limited”
S.1L.LM.LA. Management Company*

H.A.M.I.A. Management Company”
Bar Mutual Management Company™

Thamas Miller War Risks Services Limited

Through Transport Mutual Services (UK) Limited

Codal Limited

* Held via an intermediate holding company

Nature of business

Agency services

Management services

investigation and security services

Management services

Agency sefvices

Agency and management services
Agency and management services
Invesiment holding

Management services
Management services
Management services
Management services
Consultancy ang management services

Agency and management services

Consultancy services

For the year ended 31 December 2016 and the year ended 31 December 2015, these subsidiaries have taken advantage of section
? 479a of the Companies Act 2006, the exemption from an audit of their financial statements.

8. Debtors
Company Group Company Group
2016 2016 2015 2015
£ £ £ £
Amounts owed by parent and fellow subsidiary undertakings 547 8,987,715 547 8,614,827
Trade debtors - 452,076 - 8,624
Other debtors - 268 - 168
Prepayments - 30,000 - 45,993
Accrued income - 231,157 - 310,437
547 9,701,216 547 8,980,059

14



THOMAS MILLER (UK) HOLDINGS COMPANY LTD

NOTES TO THE ACCOUNTS FOR YEAR ENDED 31 DECEMBER 2016 {continued)

9. Creditors

Company Group Company Group
2016 2016 2015 2015
£ £ £ £
Amounts falling due within one year:
Amounts owed to fellow subsidiary undertakings - 327,830 - 755,002
Corporation tax - 187,665 - 187,142
Other creditors - 547,852 - 324,313
Accruals - 1,600 - -
Deferred income - 7A77.748 - 6,335,050
- 8,542,695 - 7,601,507
10. Share capital
2016 2015
£ £
Called up, allotted and fully paid of the company:
Equity interests: 10,608 ordinary shares of £1 each 10,608 10,608

11. Company status

The company is incorporated in the United Kingdom and registerad in England and Wales with limited liability.

12. Related parties

The company is exempt, under Financial Reporting Standard 102 (FRS 102} para 33.1A, from disclosing related party transactions as
they are with other companies that are wholly owned within the group.

13. Ultimate controlling parties

The company's immediate and ultimate parent company and controlling party is Thomas Miller Holdings Ltd., a company registered in
Bermuda. Thomas Miller Holdings Ltd. is the parent undertaking of the smallest and largest group in which the company is
consolidated. Copies of the financial statements for Thomas Miller Holdings Ltd. may be obtained from the Company Secretary,

Thomas Miller Holdings Ltd., 80 Fenchurch Street, London, EC3M 45T,
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