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Quilter

We are a leading wealth management
business, helping to create prosperity for
the generations of today and tomorrow.




Alternative Performance

Measures (“APMs”)

We assess our financial
performance using a variety
of measures. APMs are

not defined by the relevant
financial reporting framework
(which for the Group is
International Financial
Reporting Standards (“IFRS")),
but we use them to provide
greater insight into the
financial performance,
financial position and cash
flows of the Group and the
way it is managed.

APMs should be read
together with the Group's
IFRS consolidated income
statement, IFRS consolidated
statement of financial position
and IFRS consolidated
statement of cash flows,
which are presented in

the financial statements

of this report.

All APMs within the Strategic
Report are highlighted with
an asterisk and definitions
for each APM can be found
on page 204.
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Financial highlights

Assets under management
and administration (AuMA)*

£1093bn

017: £114.4bn

ed profit* before tax

£3m

2017:£209m

IFRS profit befo
(from continui

£5m

pp_e’ons)
=

Net client cash flow (NCCF)*
(excluding Quilter Life Assurance)

£4:.7bn

2017: £7.6bn

Adjusted diluted earnings per share*'

12.3p

2017:10.7p

Recommended final dividend per share

3.3p

2017:£(5m * See page 204 for alternative performance
- measure definit&s
. " S diluted EPS in 2018 was 26.5p (2017: 8.6p)
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Quilter at a glance

Quilteris a leading UK and cross-border full service wealth
manager, providing advice-led investment solutions and
investment platforms to over 900,000 customers.

We are listed on the London and Johannesburg stock exchanges.

Employees

2017: 4,388

Restricted financial planners (“RFPs")
1) 6 2 1

2017:1,561

Investment managers (“IMs")

155

2017: 164

Active relationships with third party IFAs

4000+

Our

journey
to date

Old Mutual plc
Managed
Separation
announced

’ 2017

Managed
Separation
completed
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Listed as
Quilter plc on
LSE and JSE

Assets under management and administration*

£1093bn

2017: £114.4bn

UK’s second largest adviser-focused platform

£4:9.9bn

2017: £50.2bn

Total fee revenue’

£788m

2017: £728m

Operating margin*

30%

2017:29%

Sale of Single
Strategy asset
management
business to TA
Associates

Special dividend:

Return of net surplus
proceeds from sale of
Single Strategy business

Closure of FCA
investigation into
Life Assurance
book

Quilter is a modern, multi-channel wealth
management company. We believe in
transparency and customer choice. We
service customers either through our
restricted financial planners or third-party
independent financial advisers by providing
investment solutions and platform services.

Quilter operates in one of the largest
wealth markets in the world - and one that
is growing. With scale and leading positions
in our chosen capabilities, we give financial
advisers and their clients choice and
flexibility in how they access our solutions
and services.

Our purpose
To help create prosperity for the generations
of today and tomorrow.

We believe:

- in the value of trusted face-to-face advice;

+ that better choice doesn't mean
more choice;

- that expert investment solutions
should be simply packaged;

+ that award winning service and measurable
outcomes for our customers should always
offer good value; and

+ that a company’s purpose goes beyond

making a profit.

Announced
Optimisation

Platform
Transformation
Programme:
Migration phases
commence

Building a track record with investors as a standalone listed company




Our Group companies operate

in two main segments.

Assets under management*

£4:1.2bn

2017: £41.7bn

Net client cash flow*

£3.5bn

2017: £4.4bn

Adjusted profit* before tax

£102m

2017: £82m

Advice and Wealth
Management

Our Advice and Wealth Management
segment consists of:

Quilter Financial Planning

Quilter has the second largest advice
business in the UK. Through our Network
advice business, 1,621 restricted financial
planners who operate through their own
branded firms, deliver face-to-face financial
advice tailored to meet specific needs of
customers. We stand behind their advice,
and provide them with a panel of selected
Quilter and third-party products which they
offer their clients. Quilter Private Client
Advisers is our rapidly growing high net
worth advice business. It is wholly owned
with all advisers employed by Quilter.

[tis closely aligned with Quilter Cheviot,
specialising in providing financial advice

to affluent clients across the UK.

Quilter Cheviot

Quilter Cheviot is a leading private client
wealth manager providing discretionary
and advisory wealth management services
to private investors and corporate pension
funds, trusts and charities.

Quilter Investors

Quilter Investors is a leading provider of
multi-asset investment solutions, offering

a broad range of solutions for its customers’
accumulation and decumulation needs.

Assets under administration*

£80.7bn

2017: £84.8bn

Net client cash flow*?

£3 .4:bn

2017: £5.9bn

Adjusted profit* before tax

£162m

2017: £158m

Wealth Platforms

Our Wealth Platforms segment comprises:

Quilter Wealth Solutions

Quilter Wealth Solutions is the UK's second
largest adviser-focused investment platform
provider. The platform is available to both
Quilter Financial Planning and third party
advisers.

Quilter International

Quilter International is a leading investment
platform provider of cross-border
investment solutions aimed at affluent

and high net worth UK residents seeking
investment solutions outside of the UK,

as well as expatriates and international
investors in selected offshore markets.

Quilter Life Assurance

Quilter Life Assurance is the book of legacy
UK life insurance, and which includes the
institutional life business, that is closed to
new business and expected to run-off over
the next one to two years. The retail book is
also in steady run-off, expected to decline at
around 15% per annum.

Following the Listing of Quilter plc, all businesses within the Group will be subject to rebranding to align with the Quilter name. For the purposes
of the Annual Report, all businesses have been referenced by their new name - please see the Glossary on page 206 for further details.

Notes:

All figures as at 31 December 2018, unless otherwise stated. Segmental numbers are before eliminations,
Head Office and other shareholder assets, which are detailed in the Financial Review on page 26.

* See page 204 for alternative performance measure definitions.
' For further information on Total fee revenue, see the Financial review on page 27 and 28.
2 NCCF Wealth Platforms excludes Quilter Life Assurance net outflow of £2.3 billion (2017: £1.6 billion)

as itis a closed-book business.
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2018 1n
pictures

The Quilter Foundation 'l

was launched to provide QUI ter
funding and skills to Foundation
charitable organisations

empowering young
people to overcome
barriers to prosperity.

2018 was a momentous year in our
journey to creating the UK’s leading
wealth management business. Key to
this is how we become one business
with one strategy under one brand.

3 901:00: 566194.3

Quilter

Quilter successfully
listed on the London
and Johannesburg
Stock Exchanges.

Duilter

! n ,
' gtock fxchange §

Southampton

to Paris bike ride
challenge

Ateam from Quilter
successfully completed
a sponsored bike ride
from Southampton to
Paris in aid of Muscular
Dystrophy UK, in
remembrance of one

of our colleagues.

A INC D

INTERNATIONALS

Quilter is a principal partner of
England Rugby and title partner

F. [N o S of England Men’s and Women’s
; ‘| ol ) . . .
04 JQu‘ilt}?rAnnu?lReport20]:8 [r Qunterl internationals, known/
f_.-,:‘ " Iy . as the ‘Quilter Internationals’.
Iy L )

7 | l.l / -{.;‘._ ¥
:.J_. J -’I.“f' E e/



< Quilter Investors Gen,,
QUllter rebranded and launched

its first campaign aimed oﬁlb

IﬂVGStOI’S at financial advisers, to e}b J’OQ
help clients realise their Te I bl‘ot
ambitions in retirement. ‘?Qpi emeneet
= tip; 85 g, t
e, ng\e th
- gy,
Quilter
Kids Firs
—
R
Quilter is the title partner of England
RFU's Kids First programme which - )y
aims to create a great rugby : ‘*r,l"f{@_,.
environment for boys and girls T n"('_g-,:(
aged under 7 to under 13, as well ST ""m,m TS
as upskilling coaches and teachers. R Y Ertocung,

The programme provides a setting
in which children learn to play the
game at their own pace and develop
their skills through our Quilter

Kids First Skills Series, as well as

our Quilter Kids First Champions

programme. This rewards clubs Quilte]‘
and schools who have shown : g :
exceptional quality in delivering the glcnhaggllal/\dwser

Quilter Kids First programme with
training sessions delivered by our

Quilter Kids First ambassadors. We remain committed
to enhancing the number

and quality of financial
advisers with the 100th
student graduating in 2018.

B,

Building afinancially
capable generation
Our continued work with
financial education charity
MyBnk in 2018 helped to
equip over 6,000 young
people with vital money

skills and confidence to
help them manage their - o o
money effectively. .

Quilter
PrivateClient
o Advisers

.1 Quilter Private Client Advisers
ap was the second part of

(2[1}] IL‘ the Group to be rebranded

Vrivatel o quiter as part of their

i d\ iSers journey to become the

) " premier financial planning

firm in the UK.

Carers Trust

We proudly launched

a campaign with Carers
Trust to give tens of
thousands of young
carers the chance

of a brighter future.

w
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Chairman’s statement

Welcome to our first Annual Report.

Glyn Jones
Chairman

| am delighted to introduce Quilter's 2018
Annual Report and Accounts (“Annual
Report”), our first as an independent quoted
company. Our primary listing on the LSE
and secondary listing on the JSE on 25 June
2018 represented a significant milestone for
our business. We were pleased to attract a
strong, high quality investor base from the
shares offered through our IPO as well as
enjoying ongoing support from the investors
who came to us via the Managed Separation
from Old Mutual plc.

Overview

2018 was a year of strong financial
performance for the Company. In a year
characterised by increasingly challenging
markets and weakening investor sentiment,
we delivered year-on-year adjusted profit
growth of 11% to £233 million and generated
net client cash flow (“NCCF") of £4.7 billion
(excluding Quilter Life Assurance), each
ahead of, or consistent with, our guidance
at the time of our IPO.

We achieved a number of milestones during
2018 including the Managed Separation
from Old Mutual plc, the Listing of the
Company, the sale of our Single Strategy
asset management business, as well as
successfully integrating a number of small
distribution acquisitions. We also ended

the year on a strong financial footing,

with a prudent balance sheet.

06 Quilter Annual Report2018

As this is my first Chairman's letter for Quilter,
I would like to highlight two important points
in respect of where the Company is today.
These points are important in terms of
understanding the framework for the
direction that Quilter will take as we seek to
deliver robust returns for our shareholders.

First, capital discipline is very important to
us. We have started public life in a prudent
fashion with a well capitalised balance sheet.
We do not apologise for this as we recognise
that at times of market uncertainty, when
we face specific business and market risks,
having a robust capital position is a source
of strength and opportunity. I am pleased
that the feedback from our shareholders
supports this position. However, the Board
has no intention of hoarding excess capital
for no good reason and, | believe, the return
of the net surplus proceeds from the sale

of our Single Strategy asset management
business in September 2018 has
demonstrated our commitment in this
regard. We are excited about our growth
potential over the next several years, both
organically and through bolt-on acquisitions.
If we find ourselves in a position where
growth options become unattractive, we will,
of course, accelerate the return of capital to
shareholders.

Secondly, as our CEO, Paul Feeney, discusses
later in this report, the Quilter that we
brought to market was not “the finished
article”. We have more to do to reshape

the business and to improve our levels

of efficiency. Quilter has been built both
organically and by acquisition over the last
six years and was then brought to market in
line with the timetable set by Old Mutual plc
for their Managed Separation into demerged
businesses. We see significant scope to
optimise our business in terms of delivering
efficiency initiatives in both the short

and medium term, as well as periodically
reviewing the operations within the Group to
ensure that they are collectively contributing
towards shareholder value creation.

Dividends

Our dividend policy was set out in our Listing
documentation (and is described on page 7).
Following the special interim dividend of

12.0 pence per share which was paid on

21 September 2018, the Board is pleased

to recommend a final dividend of 3.3 pence
per Ordinary Share. The dividend will be paid,
subject to shareholder approval at our 2019
Annual General Meeting on 20 May 2019, to
shareholders on the register on 26 April 2019.

Board

We spent 2017 ensuring that we had a

Board that was fit for purpose to take Quilter
forward as a public, listed company. We
added breadth and depth to our existing
expertise during 2018, including welcoming
Ruth Markland as our Senior Independent
Director at the time of our Listing. Ruth
brings considerable FTSE 100 public company
experience as a Senior Independent Director.
In August 2018 we appointed Paul Matthews
and Dr Suresh Kana to our Board. Paul brings
relevant UK Wealth Management industry
experience and Suresh brings a South
African governance and business
perspective, which is important given

our shareholder register.



Dividend policy

Key elements of our dividend policy
are as follows:

Dividend 40-60% of post-tax adjusted
pay-out policy profit

Split:

- interim One third

- final dividend  Two thirds

Our first dividend will be the final dividend
in respect of 31 December 2018, and will be
paid following the approval of the financial
statements at the AGM.

Recommended final dividend for 2018

3 . 3p/ share

To be paid on 20 May 2019

Special interim dividend

12 .Op/share

As announced on 8 August 2018, we paid

a special interim dividend on 21 September 2018
of 12.0 pence per share from the proceeds of
the sale of our Single Strategy asset management
business. The special interim dividend was
equivalent to a return of capital to shareholders
of £221 million representing the surplus capital
proceeds from the transaction, after repayment
of £300 million of debt.

Strategic Report | Chairman’s statement

In November 2018 we announced that Mark
Satchel would succeed Tim Tookey as Chief
Financial Officer in March of this year. | would
like to express my thanks to Tim for the huge
amount of work that he has done for the
Company, first as a Non-executive Director
and, over the last two years, as CFO. Tim's
prior UK public company experience was
critical in ensuring our Listing process went
as smoothly as it did. | am also delighted that,
in Mark, we are fortunate to have an internal
candidate who was ready to step up to the
role of CFO. Mark has been ably mentored by
Tim over the last two years to help facilitate
this transition. Mark was a Board member

of Old Mutual Wealth prior to our Listing

and so is well known to the Board, to the
Executive team and to a number of our major
shareholders. As well as supporting Paul
Feeney with the development of Quilter over
the last six years, Mark was also responsible
for leading the sale of our Single Strategy
asset management business in 2018,
developing our Optimisation plans and was
also very involved in the detailed mechanics
of our Listing process and debt capital raise.

I know that Mark has all the key skills and
attributes to build on Tim's legacy and to

be a highly effective public company CFO.

Our Board is comprised of a majority of
Non-executive Directors and | am confident
that it has the right balance of skills and
experience to challenge and support the
Executive team. More details on the Board
and appointments can be found in the
corporate governance section on

pages 38 to 63.

Corporate governance

The Board philosophy at Quilter is to ensure
that the business is well governed with the
Directors both supporting the executive

and holding them accountable to robustly
defined performance metrics. We want to
ensure an inclusive, strong and supportive
culture with clear lines of accountability
throughout the organisation. We will operate
in a safe and regulatory compliant manner
and ensure that there is sufficient capital and
liquidity, with appropriate buffers, to support
the business in its day-to-day operations.

At Listing, Quilter became subject to the
corporate governance requirements of the
UK Listing Authority’s Listing Rules, and the
UK Corporate Governance Code (the “Code”).
In the months leading up to the Listing,
much work was carried out to ensure that
the Board had constituted appropriate
Committees and adopted relevant policies
and procedures to support the development
of a robust governance structure and our
compliance with the Code at Listing. While
the King Code IV in South Africa does not
strictly apply to Quilter, the Board is satisfied
that an appropriate account has also been

taken of its approach to South African
corporate governance, given our secondary
Listing on the JSE.

Our work in applying the code is described
more fully in our corporate governance
report on pages 38 to 63. The Board

is satisfied that we have in place a robust
governance structure, which is compliant
with the Code and is fit for purpose. We have
ensured that our governance arrangements
continue to adapt, as appropriate, to achieve
compliance with the 2018 version of the

UK Corporate Governance Code which

has applied to us since 1 January 2019.

Odd-lot offer

As part of our drive for greater efficiency

and in line with our desire to act in the best
interests of all our shareholders, we are
seeking shareholder and other requisite
approvals to undertake an “odd-lot offer”.

An odd-lot offer entails Quilter making an
offer to eligible registered shareholders
(typically owners of under 100 shares subject
to certain exclusions) to repurchase their
shares at a modest premium to the market
price. Quilter currently has nearly 460,000
shareholders, of which nearly half each hold
less than 100 shares. These, principally South
African, shareholders were originally granted
their shares in Old Mutual plc from their
interest as policyholders when that business
demutualised in 1999. They have not actively
chosen to invest in a UK-domiciled company
and have become Quilter shareholders as a
result of our Managed Separation from Old
Mutual plc. The proposed odd-lot offer will
reduce the complexity and cost to Quilter

of managing our shareholder base and

will allow investors holding small numbers

of shares to dispose of their holdings in a
timely and cost effective manner. Eligible
shareholders can, of course, elect to retain
their shareholding in Quilter, if they so choose.

Conclusion

2018 has been a significant year in the
Company’s history and | feel privileged to

be Chairman at this exciting time in Quilter's
development. On behalf of the Board, | would
like to thank our management team and

all of our employees for their continued
dedication and hard work.

Glyn Jones
Chairman

Quilter Annual Report2018 07
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Chief Executive Officer’s statement

2018 was a momentous year in the history of Quilter. We are
a modern, purpose-built UK wealth management company
that has many opportunities ahead of'it.

Paul Feeney
Chief Executive Officer

Execution

As our Chairman, Glyn Jones, has noted,
2018 was a landmark year in the history of
Quilter. Six years after we set out to build a
modern UK wealth management company
and after two years of hard work to get the
business ready for Listing, on 25 June 2018
we completed the Managed Separation from
Old Mutual plc and our shares began trading
on the London and Johannesburg Stock
Exchanges. I would like to thank all of those

who worked tirelessly to deliver this outcome.

We were delighted with the level of investor
engagement and interest in Quilter from both
new and existing investors throughout this
process, and we look forward to delivering
prosperity for both shareholders and our
broader stakeholders.

The Listing of Quilter was the beginning of
our journey as an independent company.

In that context, we are pleased to deliver

a strong set of maiden full year results,

with an increase in adjusted profit of 11%

to £233 million and a 30% operating margin®
(2017: 29%). Our IFRS profit before tax

from continuing operations was £5 million
(2017: £(5) million).

Given the limited linkages between the
Single Strategy asset management business
and our retail-focused wealth business, the
sale of that business was consistent with our
objective of building the UK's leading wealth

08 Quilter Annual Report 2018

management company. The full consideration
received from the sale of the business to its
management team and funds managed by
TA Associates, which completed at the end
of June 2018, was £583 million. We paid a
special interim dividend of 12.0 pence per
share from the proceeds of this transaction,
equivalent to a £221 million return of capital
to shareholders. This represented the net
surplus proceeds from this disposal after the
repayment of the outstanding £300 million
senior unsecured term loan.

Transformation

As | have said on many occasions, we know
that Quilter is not the finished article. The
task that my team and | are undertaking is
nothing less than a multi-year transformation
of our business. There are two principal
strands to this process: successfully delivering
upon our UK Platform Transformation
Programme and optimising our business.

Our new UK Platform, once operational, will
allow us immediately to widen the product
set we currently offer to include SIPP
capabilities, Junior ISAs and cash accounts
as well as allowing us to hold a broader
spectrum of assets on behalf of clients such
as ETFs and investment trust shares. This
will provide us with the opportunity to target
a broader and higher net worth customer
segment in the UK market than we are
currently reaching. It will significantly

enhance our position in the UK platform
market by providing us with a modern,
resilient system built on current technology
rather than legacy code as is the case

with the current platform.

We see four key stages to the successful
completion and delivery of our new platform:

First, the core system completion enabled us
to commence the soft launch phase in early
February 2019. Soft launch was deliberately
structured to be on a limited basis and this
valuable phase is being used to verify core
system functionality, processes and controls
in a live environment and it continues to
progress well.

Secondly, the final platform system, which
will incorporate full adviser functionality, is in
the last stages of development and, given the
critical nature of this, is undergoing rigorous
testing. Subject to these testing results,

we are targeting this to be completed by
early Summer.

The third key stage is migration planning
and this is at an advanced stage. We will
undertake a phased, controlled migration
of our existing book. We aim to migrate an
initial c.10% of assets under administration
from our existing platform, representing the
assets from around 100 adviser firms, in
early Autumn. Once we have incorporated
feedback from this into our processes, we
will continue migration of the remainder of
the book in appropriate phases considering,
amongst other things, the time of year and
market conditions.

Finally, our overriding principle is that high
quality delivery is of the utmost importance
and we are enhancing our detailed plans

to ensure customers and advisers are well
supported throughout the transition period.
This, together with the challenges imposed
by the need to train a large number of
advisers on a new system, are key issues
which have been highlighted in our reviews
of a number of problematic high profile
platform transitions across the UK financial
services industry in recent years. As a result,
we are considering adding additional adviser/
customer call centre capacity and/or taking a
more gradual approach to migration, which
could extend the project timeframe slightly.



Our strategic priorities

We have a strong track record in terms of
growth and delivering against our promises.
We are well placed to grow sustainably,
providing we simplify and unify our business.
Post-Listing our strategic priorities over

the next few years are as follows:

1

Delivering on

customer outcomes

Ensure we deliver good customer
outcomes, strong investment
returns and quality customer
service.

Advice and Wealth
Management growth

Grow our advice business by adding
financial advisers and investment
managers, supporting them

to improve their individual
productivity. We will also complete
the build out of our Quilter
Investors team.

Wealth Platforms growth
Deliver our UK Platform
Transformation Programme which
will bring benefits including greater
capability and functionality.

Optimisation

We will grow our business by
enhancing our scale and efficiency
whilst reducing unnecessary

cost and complexity.

For detail on performance

towards our strategic objectives,
see pages 19 to 23.

* See page 204 for alternative performance
measure definitions.
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As at 31 December 2018, we had incurred
costs of £79 million since the programme
commenced in May 2017. If migration is
completed by the end of 2019, we would
expect total programme costs towards

the upper end of our £120 - £160 million
guidance range. Should we decide that itis
in the best interests of both customers

and advisers that programme completion is
extended into the first half of 2020, we would
expect modest additional programme costs,
largely reflecting the incremental potential
initiatives referenced above and a longer
period of dual system running than
originally planned.

Turning now to Optimisation. Optimisation
means making Quilter the best version

of ourselves that we can be. We want to
eliminate the inefficiencies in our
operational processes.

First, we see an opportunity to deliver an
improvement in operational performance
and efficiency of middle and back office
activities. Business areas which are involved
in the new UK Platform Transformation
Programme will be ring-fenced and largely
protected until that project is complete to
avoid any risk of disrupting the programme
delivery timetable.

In addition to those Optimisation savings
which have already been achieved through
cost avoidance during 2018, we believe

that the potential benefits from running

our existing businesses better can deliver
around a two percentage point uplift to our
2020 operating margin target of 30%. This

is despite ongoing investment in distribution
which has a negative short-term impact

on our operating margin. We also expect a
further two percentage point improvement
in 2021. This increases our previous 2020
guidance to around 32% and our 2021
guidance to around 34%, although, given that
the outcome here is a function of income and
costs, this target assumes broadly normal
market performance from around current
levels together with steady net flows. The
uplift will be achieved from cost savings with
an expected cost to achieve of c.£75 million
(inclusive of identified IT spend) to deliver
the programme over the next three years.

Once the UK Platform Transformation
Programme is complete, we will then be able
to consider further efficiency initiatives from
those areas previously ring-fenced until the
UK Platform Transformation Programme
has completed. Our goal will be to transition
towards a simpler, higher-growth business,
over time.

Operational performance

Good customer outcomes remain central
to everything we do. Delivering this starts
with trusted advice. Client confidence in
our proposition is demonstrated through
the strength of our integrated business
model and is shown by our net client cash
flow ("NCCF") and the resilience of integrated
flows which have held up well despite more
challenging conditions in the second half of
the year. Integrated flows were down just
10% to £4.7 billion in the year.

Despite the significantly less buoyant
market conditions in the second half of the
year and more cautious investor sentiment,
we delivered NCCF of £4.7 billion in 2018,
excluding Quilter Life Assurance. This
represents 5% of opening Assets under
Management and Administration* (“AUMA")
in line with our medium-term target. Overall
NCCF of £2.7 billion was down 57% on

prior year (2017: £6.3 billion) with this largely
due to the pre-announced run-off of the
low margin institutional life book within

our Quilter Life Assurance (or Heritage)
business and the natural attrition of the
rest of that book.

We have also demonstrated resilience in
AuMA (excluding Quilter Life Assurance)
which declined by just 2% over the year.
This contrasts with an overall decline in
AuM across the industry of 6% during 2018,
according to the Investment Association.

We added to our distribution capabilities
within our Private Client Adviser business
through 14 small acquisitions during the year,
with a corresponding total consideration of
up to ¢.£12 million that may be paid, with

just over half of this subject to performance
conditions being attained. This provides us
with the potential to build our base of client
assets over time.

Across our appointed representative firms,
we achieved satisfactory growth of 4% in
adviser numbers, and finished the year with
1,621 restricted financial planners (“RFPs”).
This is below our historic growth rate of 5%
and reflects a disappointing rate of growth
in the first half and so this was an area of
particular focus in the second half of the
year when the majority of this growth

was achieved.

On 14 February 2019, we purchased the
remaining shares in Charles Derby Group
that we did not already own. This business
will be positioned as part of our national
advice business instead of being an
appointed representative firm within our
network. We see significant opportunity from
broadening the existing Quilter Private Client
Advisers business model into the affluent
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market instead of solely servicing high

net worth clients. The acquisition and
repositioning of Charles Derby Group will
provide us with meaningful scale and strong
market positioning to serve customers in the
affluent and mass affluent segment and will
complement Quilter Private Client Advisers
which focuses on high net worth customers.
We will continue to consider acquisitions

in advice and distribution capacity on a
selective and targeted basis but only where
quality and culture are a good fit with Quilter
as well as offering a strong business and
financial case.

As part of our commitment to advice we
have developed the Quilter Financial Adviser
School, which has been in operation since
2016. The School has contributed to growth
in financial advisers across the industry with
an average student age of 29 years and with
33% female participation. During 2018, the
100th student graduated, and currently we
have 94 students enrolled on courses which
cover all stages of financial advice; of these,
46 are potential RFPs. In light of the success
to date we are increasing our investment to
expand the capacity of the School to deliver
a higher level of new RFPs to Quilter. At
current capacity we can accommodate
around 100 students per annum. The
focused RFP programme takes 14 months
to complete and so we expect to see this
start to contribute to growth in our adviser
numbers later this year.

Quilter Cheviot NCCF slowed over the course
of the year mirroring the broader market
trends. Whilst disappointing, this reflected
lower levels of gross inflow and broadly
stable outflows. We expect the first half of
2019 flows to be impacted by the loss of a
¢.£0.2 billion client where notice has been
given and with the funds expected to move
early in the year. The near institutional-type
mandate of this portfolio means that we
expect the loss to have minimal impact

on 2019 profitability.

During the last 18 months we have been
investing in the Quilter Cheviot investment
team with Investment Manager (“IM")
headcount increasing to 168 by mid-2018.
Following Listing we saw a small number

of resignations from a particular cohort of
IMs. As a result, IM headcount fell to 155 by
year-end and, while we have mitigation plans
in place to reduce potential client departures,
we are expecting this could lead to higher
than trend outflows for Quilter Cheviot in the
second half of 2019 and early 2020. Growing
our IM count s a key focus for 2019 and
recruitment is ongoing with a number of new
starters in the pipeline.
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Quilter Wealth Solutions achieved net inflows
of £3.1 billion, down 31% on prior year. Gross
sales of £7.7 billion (2017: £8.9 billion) were
down £1.2 billion as a result of the slower
trading environment seen in the second

half of the year as well as reduced transfers
of defined benefit (“DB") schemes to defined
contribution (“DC") schemes, which were
down 24% to £1.6 billion. We believe that
this was driven by the impact of increased
FCA scrutiny and resultantimpact on

the availability and affordability of IFA
professional indemnity insurance. Overall,
our pension propositions continue to
perform well, with gross sales of £4.7 billion,
representing 60% of total Quilter Wealth
Solutions gross sales (2017: £5.4 billion
representing 61% of 2017 gross sales).

We continue to reposition our International
business and inflows have been particularly
weak in 2018. Our strategy is to focus our
international geographic footprint and
maintain the quality and value of new
business. We have deliberately taken an
early adopter strategy to the shifting of the
regulatory environment and, as previously
reported, this has had an impact on new
business flow but we believe this is the right
approach for both customers and Quilter.

Quilter Life Assurance had net outflows

of £2.3 billion, up from £1.6 billion in

2017, principally due to the closure of the
institutional life book of business announced
in 2017. The remainder of the Quilter Life
Assurance book ran off at a rate of .14%
which is broadly in line with expectations.

Investment performance

2018 was a challenging year for investors.
Most major asset classes declined, and the
broad nature of the decline, particularly in
the fourth quarter, made it difficult to achieve
positive outcomes from Quilter Investor’s
diversified solutions.

Whilst we are conscious that short term
performance in certain portfolios was
disappointing, our multi-asset solutions

are aligned to the advice process, led by
well-regarded portfolio managers, with good
long term records. We remain particularly
pleased with the medium and longer term
performance of our biggest ranges, Cirilium
and Wealth Select as delivering to these goals
here is how the products are positioned in
the market.

Our largest multi-asset range, the £8.3 billion
Cirilium active, had a disappointing first

half of 2018, but, | am pleased to say, it has
started this year strongly. Over the three,
five and 10 year periods the performance
continues to be strong. The £6.0 billion

Managed Portfolio Service compares well
against its peer group and met its investment
objectives in 2018, defending well in the last
quarter of the year. It hit its fifth anniversary
in good shape.

Turning now to Quilter Cheviot, overall
performance remained consistently good
across all time periods relative to ARC
benchmarks to the end of September. This
is the most recent quarter for which we have
the detailed ARC comparisons which are
available as a benchmark.

Stewardship

We monitor employee engagement on a
quarterly basis and are delighted that it has
remained at a consistently high level despite
the significant work pressures that arose
through the Listing process.

Building an environment where our people
can thrive is important to me. One of the
principal benefits of Quilter being a
standalone business is the reinforcement
of our identity, and strengthening of the
ties that bind our people in their delivery
of our purpose. Virtually all of our staff were
awarded shares in Quilter on Listing and so
have a direct stake in the outcomes of their
efforts as we build the UK's leading wealth
management company.

We believe that an organisation needs

to have a broader moral compass than
merely profit maximisation. Our Shared
Prosperity Plan, which is part of our
Responsible Business strategy, seeks to
improve financial capability across the UK
population. By equipping people to make
better financial decisions, we enable them
to have a secure financial future and we
aim to protect customer assets over the
long-term through inclusive and
responsible investment.

We were delighted to launch The Quilter
Foundation at Listing. As a registered charity,
the Foundation’s mission is to tackle the
barriers to prosperity in our society.

The Foundation’s first step is to work in
partnership with charities that support
young carers in the UK to help overcome

the challenges they face such as isolation,
mental health issues and poor outcomes

in education and employment.

We also continue to make good progress
in undertaking our voluntary redress for
customers within Quilter Life Assurance
who were subject to the terms of the FCA's
thematic review into the fair treatment of
long-standing customers. We, of course,
welcomed the FCA's decision to close their
investigation without any sanction on the



Paul Feeney visiting a carers centre
in Camden, London.

“The Carers campaign makes me incredibly
proud and humbled. I'm so thankful we’re
in a position to support these amazing
young people.”

* See page 204 for alternative performance
measure definitions.
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Company. Of the £69 million provision taken
in 2017 relating to our voluntary redress

of historic business written, we have paid
out £27 million and we remain confident
that the remaining provision will be
sufficient to meet the costs that were
identified from our review process.

Outlook

The UK wealth management industry
continues to offer strong secular growth
potential notwithstanding the short-term
headwinds. As it became apparent in the
second half of 2018 that global macro and
geopolitical uncertainty was impacting flows
and market sentiment, we increased our
focus on cost management and accelerated
some of the benefits we expected to deliver
from our first stage Optimisation initiatives.

As most of the decline in markets came
late in the year, the impact on our 2018
revenues was relatively muted. Closing
AuMA of £109.3 billion was £5.4 billion
less than the average AuMA* for 2018 of
£114.7 billion. Lower average asset values,
if sustained, would impact revenue
generation in the current year. While we
cannot avoid external headwinds, we aim
to keep 2019 costs broadly flat on 2018
(excluding acquisition activity), through
Optimisation and other initiatives, to
partially offset the anticipated tougher
revenue environment.

We remain resolutely focused on growing
our business and supporting our clients
towards achieving their savings and
investment goals. During 2019 we plan

to increase adviser numbers, expand our
national advice business including through
the recently announced acquisitions, add
Investment Managers in Quilter Cheviot,
finish the build out of our Quilter Investors
operation and complete, or substantially
complete, the safe delivery of our new

UK platform.

2019 will throw up other challenges for
Quilter. Brexit and market uncertainty are
having an impact upon investors’ appetite
to put new money to work. In addition, we
anticipate that the migration of advisers

to our new platform may contribute to a
slowdown in the flow of new money into
our platform services as advisers familiarise
themselves with, and are migrated to, the
new platform. As a result of both of these

factors, while we remain confident in a target

of 5% growth for NCCF on a medium-term
basis, we may undershoot this target during
calendar year 2019.

Early 2019 has seen a partial recovery in
markets. By the end of February 2019 our
AuMA had increased to c.£113 billion up
from £109.3 billion at year-end. While this
recovery in markets has been ahead of our
expectations, the trend in net client cash
flows has remained subdued. Brexit and
market uncertainty continue to temper
momentum in year-to-date flows and
therefore we remain cautious on net flows
going into 2019. However, as we set out in
our Prospectus ahead of Listing, we are
confident in our strategic path and growth
prospects. We are a modern, purpose-built
UK wealth management company that

has many opportunities ahead of it. Our
focus remains on embedding last year's
cost successes into our 2019 performance,
delivering organic growth and executing
upon our transformation plans. am
hugely excited about the journey ahead
and look forward to continuing to deliver
On our promises.

Paul Feeney
Chief Executive Officer
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Responsible business

We are committed to growing Quilter
responsibly for the long-term, recognising
that we must earn the trust of our stakeholders.

Jane Goodland
Corporate
Affairs Director

Our shared values

We are Pioneering

Leading change and driving growth from
the front, positively challenging industry
convention to create new and rewarding
opportunities for our customers

and ourselves.

We are Dependable

Using our expertise, care and judgement
to guide us and our customers through
complex and challenging times,
determined to take people to a

better place in their financial future.

‘We are Stronger together

Using our diversity and our relationships
- learning from each other - to create one
business with better opportunities for
our people and better outcomes for

our customers.
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Our core purpose is to help create prosperity
for the generations of today and tomorrow.
That doesn't just mean growing economic
wealth, it means enabling people and their
families to thrive and achieve their own

life goals.

It goes further than our customers; we
also strive to create long-term, sustainable
value for colleagues, business partners,
shareholders and society more broadly.
This is 'shared prosperity".

This also means playing our part in rebuilding
trustin financial services, and creating a
better future by understanding that our
value goes beyond making a profit.

Our Shared Prosperity Plan sets out our
approach to responsible business. Itis
informed and shaped by our engagement
with our stakeholders and reflects external
socio-economic trends affecting our
customers, our society and our business.

These trends include the ageing UK
population and rising social care costs,
the shift of responsibility to individuals
for retirement savings, the lack of financial
capability, insufficient financial advice and
the widespread lack of long-term savings.
More broadly, the drive for sustainable
economic development and the role

of technology continue to be important
themes shaping economies.

Our Shared Prosperity Plan

In light of external trends and our strategic
business priorities, our Shared Prosperity
Plan focuses on three long-term goals and
nine commitments which are most material
to our customers and our business. These
goals and commitments will guide our
responsible business activity to 2025.

Goal 1: To enhance financial
capability

Our goal is to help people develop the skills,
knowledge and confidence to fully engage
in their financial lives, to be financially
secure and pursue their financial goals.

Financial capability commitments
- Enable all our colleagues to feel
money confident.
- Improve access to financial guidance
and advice for customers and consumers
more widely.
- Empower young people to manage
their money well for life.

Goal 2: To enable secure futures

Our goal is to support people to have a more
secure future by empowering customers

to be more engaged in their financial future
and by creating opportunities for people

to access and thrive in work.

Secure futures commitments

+ Enable all colleagues to thrive in work
and fulfil their potential.

»+ Empower customers to be more engaged
in their financial future.

* Help people in the community overcome
barriers to prosperity.

Goal 3: To promote

responsible investment

Our goal is to invest responsibly, create
an inclusive culture and reduce our
environmental intensity as a business
and investor.

Responsible investment commitments
» Create an inclusive culture at work
that embraces diversity.
- Embed responsible investment
principles across our business.
+ Reduce the environmental intensity
of our activities.



Quilter colleagues 2018 vs 2017
As at 31 December 2018

Total number of colleagues’

4343

2017:4,388

Total split by gender
% (number)

52% (2,258) 48% (2,085)

2017:54% (2,355) | 46% (2,033)

Quilter plc Board split by gender
% (number)

64% (7)
2017:64% (7) | 36% (4)

36% (4)

Executive Committee split by gender
% (number)

79% (11) 21% (3)

2017:92% (12) | 8% (1)

Senior management split by gender?
% (number)

66% (70)
2017:71% (66) | 29% (27)

34% (36)

o Male W Female

' Additional employee data is provided in
Note 11(b) on page 134 which shows the
average position during the year.

2 Senior management defined as Executive
Committee and their direct reports,
excluding administrative staff.

The Right Honourable Philip Hammond MP
at aKickStart Money session at Lyne and
Longcross School in Chertsey

Quilter founded and continues to co-chair
this collaborative industry initiative that
unites 20 leading investment and savings
firmsto co-fund financial education targeted
at primary school children aged 7 to 11.
Launched in 2017, KickStart Money is on
target to reach over 18,000 primary school
aged children with financial education by
2021. The coalition of firmsis also engaging
with the Government to call for financial
education to be included on the national
primary curriculum.
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Our progress

We launched the Shared Prosperity Plan

in 2018 and have made nine commitments
which guide our activity to 2025. Our
progress against these commitments

is shown fully in our Responsible Business
Report, with some highlights included below:

Commitment: Improve access to
financial guidance and advice for
customers and consumers

To bridge the financial advice gap in the
UK we launched the Quilter Financial Adviser
School in 2016 which, on a not-for-profit
basis, helps students achieve the
qualifications, skills and professionalism
required to have a successful career

as a financial adviser. By 2025, the school
aims to have trained over 1,000 new
financial planners.

Commitment: Empower young people
to manage their money well for life
Through our partnership with leading
financial education charity MyBnk, we

have reached over 13,000 young people
over the last three years in schools and
youth groups helping them develop money
skills for life. In addition we also co-chair

a collaborative industry initiative, KickStart
Money (see case study on the left).

Commitment: Enable all colleagues to
thrive in work and fulfil their potential
Our ability to attract, develop and retain the
best talent is critical to our business. We
strive for an engaged colleague community
and collegiate culture. Cathy Turner is the
designated Board member with responsibility
for ensuring the Board understands the
views of colleagues to enable their interests
to be taken into account. At least annually,
Cathy will meet with Quilter's employee
forums, which are consultative bodies

to represent colleagues.

In addition, the views of colleagues are
sought through our regular culture survey
to identify where we are doing well and
where there is scope to improve. In 2018
we achieved a 71% response rate and

our engagement score was 7.7 out of 10
compared to 7.6in 2017.

We have a full communication plan in place
across all of our business areas. This is
designed to ensure that colleagues are

fully briefed on a range of topics including
Company strategy, performance and results,
external social, financial and economic
factors impacting our business, our
community and responsible business
activities, and matters directly impacting
individuals such as mental and physical well
being initiatives.

Thrive ambassadors

In 2018 we launched the Thrive wellbeing
initiative which provides our colleagues
with tools, information and services to
enhance their health and wellbeing. Thisis
supported by over 120 Thrive ambassadors
and 12 trained mental health first aiders. In
July 2018 Quilter signed the Time to Change
Pledge to demonstrate our commitment

to change attitudes, behaviour and remove
the stigma associated with mental health
in the workplace.

We have an active learning and development
programme and in 2017 launched our
mentoring programme, which by the end

of 2018 included 49 mentoring relationships.

Commitment: Create an inclusive
culture at work that embraces diversity
We firmly believe our industry will be
stronger and deliver better outcomes if it
fosters a more inclusive and diverse culture.
We are committed to ensuring that everyone
at Quilter has the opportunity to fulfil

their full potential regardless of diversity
characteristics. We recognise we're not
alone in this challenge, which is why we are
working collaboratively with other companies
through the Diversity Project to address
systemic barriers to inclusion within the
investment industry.

We have also signed the HM Treasury
Women in Finance Charter and have adopted
a target to reach 35-40% women in senior
management by the end of 2020. As at

31 December 2018 the female composition
of our senior management community

(the Executive Committee and their direct
reports, excluding administrative staff) was
34%, compared to 32% in the prior year.

The imbalance of men and women in our
senior management community and revenue
generating roles is a key driver of the Gender
Pay Gap, which we are committed to
reducing over the coming years.
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Gender Pay Gap
Asat05April2018/2017
Mean Median

2018 2017 2018 2017
Hourly pay gap 35%  39% 29% 29%
Bonus gap 70% 70% 39% 41%
Women receiving
bonuses 85% 85% 86% 85%
Men receiving
bonuses 85% 83% 85% 83%

Proportion of men and women
by pay quartile

The bars below show the proportion of men and
women in each pay quartile from the first (highest
pay) to the fourth (lowest pay).

First quartile
%

72 28
2017:75 | 25

Second quartile

ES

52 48
2017:48 | 52

Third quartile
%

42 58
2017:43 | 57

Fourth quartile

X

41 59
2017:41 | 59
H Male HFemale

Greenhouse gas emissions 2018'

TCO,e TCO,e

2018 2017

Scope 1 636 556

Scope 2 3,037 3,289

Scope 2 - market-based 1976 3,079

Total - Scopes 1 and 2 3,672 3,845
Tonnes of CO,e/average

number of colleagues 0.83 0.91

T Our emissions are calculated and reported in
accordance with the GHG Protocol Corporate
Standard. Please refer to the Glossary on page
206 for definitions of the GHG emissions
categories shown in the above table.
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Quilter's Gender Pay Gap figures are shown
on the left. We have seen the mean hourly
pay gap reduce since 2017 and we anticipate,
that over the long term, this trend will
continue as we seek to create more gender
balance within our senior management
community.

This is an ongoing process which will take
time to embed, and as such we recognise
that a substantial reduction in our Gender
Pay Gap figures may take some years

to achieve.

Commitment: Reduce the environmental
intensity of our activities

We have been formalising our environmental
management activities, in particularly to
reduce the energy consumption of our
buildings through planned refurbishment
activity and switching to renewable energy
where possible. Over 10 of our buildings

are now on renewable energy tariffs which
account for 57% of our total workforce.

With regard to greenhouse gas (GHG)

emissions, we support the Carbon Disclosure
Project and aim to publish our science-based
reduction targets for GHG emissions in 2019.

We also recognise that our investment
portfolios have indirect impacts on the
environment and this is an area we will
assess and measure more fully in future,
through our commitment to embed
responsible investment principles across
our business.

Greater transparency and disclosure of
climate-related risks by companies is critical
for investors on the transition to a lower
carbon economy. As such we welcome the
work of the Financial Stability Board's Task
Force on Climate-related Financial Disclosure
(“TCFD"). In 2017 the TCFD launched

its voluntary framework for disclosure

of climate-related information around four
main themes: governance, strategy, risk
management, and metrics and targets.

As we formalise our approach to managing
climate-related risk we aim to work towards
full compliance with the TCFD disclosures.

Stakeholder engagement

We recognise the importance of engaging
with a range of stakeholders to ensure

we understand their expectations and

views of us and share information about

our approach and performance. Our
stakeholders are wide ranging and include
colleagues, customers, financial advisers,
investors, suppliers, regulators, media, NGOs
and other special interest groups. During

the year we reviewed and enhanced our
stakeholder engagement framework which
includes surveys, interviews and research
amongst our stakeholder community so we
can better understand their perspective and
their expectations of us.

Responsible business governance
Our responsible business approach
contributes to the management of our
strategic and business risks, particularly
brand and reputation, people and culture,
and conduct risk. For more information
about our principal risks and uncertainties,
see pages 32 to 37.

To ensure we have appropriate oversight
and control of our responsible business
activity we have introduced a governance
framework involving the Board and executive
management. Quilter CEO, Paul Feeney,

has overall accountability for ensuring we do
business in the right way. The Board receives
regular updates on responsible business
matters and formal oversight of responsible
business and wider stakeholder interests

is formally the remit of the Board's Corporate
Governance and Nominations Committee,
chaired by the Group Chairman.

At an executive management level the
Responsible Business Forum provides
oversight, direction and challenge with
respect to Quilter's approach to responsible
business. The Forum meets quarterly

and comprises members from across

the business and is chaired by the Corporate
Affairs Director.

In addition to these oversight and
management groups, our responsible
business governance framework comprises
policies, codes and standards. For example,
these include the Quilter code of conduct,
the supplier code of conduct, and policies on
the environment, human rights, community
investment, and responsible investment
and stewardship.

We are committed to maintaining the highest
standards of integrity and complying with all
relevant laws. Our code of conduct sets out
the duties and expectations of all colleagues
covering the prevention of financial crime,
treating customers fairly, conflicts of interest,
use of Company assets, market conduct,
working with regulators and Governments,
and information, data and communications.
We also have policies explicitly focused

on anti-money laundering, anti-bribery

and corruption, fraud prevention, and
market abuse.



Community investment

£11m

This includes all direct corporate donations,
employee fundraising and investments made
by the Quilter Foundation

Non-financial information
statement

This section (pages 12 to 15) provides
information as required by regulation
in relation to:

- environmental matters;

- our employees;

- social matters;

- human rights; and

- corruption and bribery.

In addition other related information

can be found as follows:

+ business model - page 18;

- principal risks and how they are
managed - pages 32 to 37; and

- non-financial key performance
indicators - pages 24 and 25.
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SUSTAINABLE
DEVELOPMENT

GA3ALS

The Sustainable Development
Goals were defined by the United
Nations in 2015 to end poverty,
protect the planet, and ensure
prosperity for all as part of a new
sustainable development agenda.

We support the goals and our
responsible business agenda
responds to those which are most
relevant for our business. See our
Responsible Business Report for
more information.
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We have zero tolerance of any form of
harassment, abuse, discrimination or bullying
of colleagues, contractors, suppliers or
anyone we deal with. All colleagues are
required to behave in a way that supports
an inclusive culture, embracing all forms

of diversity. We respect human rights and
reject any form of modern slavery and in
accordance with the UK Modern Slavery Act,
we publish our Modern Slavery Statement
on our website. We are also an accredited
national living wage employer, ensuring

all employees are paid accordingly and we
require our suppliers who provide on-site
services to do the same.

We want a culture where people can speak
up and share their concerns. Colleagues

are made aware of our whistleblowing policy
and ethics hotline and we have appointed
the Chair of the Board Audit Committee,
George Reid, as Quilter's whistleblowing
champion. All such reports and disclosures
are fully investigated by management whilst
protecting the confidentiality of those who
make reports.

Colleagues are required to undertake annual
mandatory training to ensure they fully
understand what is required of them. This
includes training on the code of conduct,
whistleblowing, human rights, and financial
crime (which includes anti-corruption and
anti-bribery). During 2018 over 4,000 of our
people completed this training.

Tax strategy

As a responsible business, we are committed
to full compliance with our tax obligations,
paying the right amount of tax at the right
time. We have zero tolerance for tax evasion
and we do not promote tax avoidance or
aggressive tax planning arrangements to

our customers or to other parties.

More information about our tax strategy
can be found on our website.

The Quilter Foundation

Anchored in our purpose to help create
prosperity for the generations of today and
tomorrow, this year we launched The Quilter
Foundation to act as the focal point of our
investment in the community. It has a clear
mission to help young people overcome
barriers that may prevent them to fulfil their
potential, thrive and prosper, particularly
concerning education, employment and
mental health.

The Foundation has formed a small number
of key strategic charity partnerships focused
on improving educational outcomes,
employment prospects and young people’s
health and wellbeing.

Shani Brathwaite,
Young Carer Support Worker

The Quilter Foundation and Carers Trust
Through the Quilter Foundation, we have
launched a £1.5 million campaign to give
young carers the chance of a brighter future.
Ouraim isto provide support for those who
need it, to help them to fulfil their potential in
education and employment, and support their
mental health and wellbeing. The campaign
alsoraises awareness of the incredible
contribution carers make to our society.

In addition to the financial education
programmes mentioned earlier, in 2018 we
launched our Young Carers campaign which
brings together the Carers Trust and The Mix,
both of which are leading charities in their
field. We know that this group of young
people are more likely to fall behind at
school, suffer with mental health issues and
may struggle to fulfil their potential. Through
the campaign the Foundation is giving small
grants, respite and a range of expert and
peer to peer support for young carers.

Over the next three years we aim to support
tens of thousands of young carers, helping
them to have a brighter future.

oowl k.
4

Jane Goodland

Corporate Affairs Director
See the Quilter Responsible

Business Report for more details
on our Shared Prosperity Plan.
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Market growth drivers

Our chosen markets are experiencing secular growth in the
demand for wealth management services, while at the same

time facing constrained supply of financial advisers.

Shift of savings responsibility to the individual

The ongoing shiftin responsibility for ensuring sufficient long-term savings and
retirement provision to individuals increasingly means that customers need to make
their own financial plans.

Pension reform driving increased need for retirement solutions
Pension freedom increases the flexibility for guidelines to manage their long-term
savings. To support this, wealth managers need to be ready to advise on and manage
customers’ funds beyond the savings phase well into the retirement phase.

Demographics: ageing population, inter-generational wealth transfer
Demographic changes and the savings gap, create an increasing demand for wealth
solutions, supported by the existing Government's policy to pass responsibility to the
individual. A shift from opaque, traditional life saving products to more modern, transparent
solutions held via platforms means that the UK Wealth market is ideally positioned to
benefit from these structural growth trends.

Complexity driving increased need for advice alongside digital solutions
Pension freedom introduced in the UK has resulted in increased choice, and accordingly,

complexity for individuals to plan for their future. While self-directed and robo-advice will
be an important constituent of the wealth management sector, we continue to see

a significant opportunity for adviser-led investment solutions.
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Demand

58%

Percentage of adult population
who think they have insufficient
understanding of pensions
to save for their retirement

Source: Wealth & Assets Survey 2017, ONS

38pp

Forecasted growth in “Solutions” share
of global asset management 2016-2020

Source: BCG Global Asset Management 2016

Population over 65 years old
will increase from 600 million
today to 2.1 billion in 2050

Source: World Economic Forum

30%

Percentage of the UK population who
are likely to require financial advice

Source: FCA Financial Advice Market
Review 2017




19,000

Reduction in financial advisers
from 2011 to 2017

Source: FCA Financial Advice Market
Review Baseline Report 2017

L70%

Decrease in annuity sales since
UK pension reforms in 2015

Source: ABI

14

2014-2018 compound annual growth
rate in UK platforms’ AuA

Source: Fundscape

“In some sectors, including pensions
and retirement income... some older
consumers’ financial services needs
are not being fully met, resulting in
exclusion, poor customer outcomes
and potential harm.”

Source: FCA 2018/19 Business Plan, Priorities

Supply
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Withdrawal of financial advisers post retail distribution review (RDR)
In terms of supply, RDR in 2013 triggered a reduction in the number of financial advisers
despite growing needs, so demand for investment advice exceeds supply.

Shift away from traditional insurance-based investment products
Investment platforms offer a wider choice of investments tailored to individual needs,
and are combined with easy-to-access digital services.

Post RDR value chain and increasing regulatory costs placing pressure
on smaller firms

RDR and MiFID Il have resulted in greater compliance and administrative burdens

on financial advisers and their firms, making smaller firms less economically viable.

The Quilter business model, where firms become restricted and benefit from our
support and buying power to provide high quality, cost effective solutions for their
clients, alleviates this burden.

Increased focus on industry professionalism, transparency

and customer outcomes

Segments of the wealth industry have been increasingly scrutinised by the FCA including
life insurance products, platforms and advice quality leading to declines in supply from
smaller players. Many sole traders decided to leave the industry given the uncertainty
created and the requirement to achieve higher levels of qualification.

Quilter Annual Report2018
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Business model

Our full-service model enables us to support the changing needs
of our customers throughout their life cycle.

A potential Quilter customer looking to
manage their wealth needs three things:
professional financial advice, investment
solutions to achieve their financial goals,
and a platform to hold their investment
either directly or through a tax-efficient
product wrapper. We earn revenues from
the assets under our management or
administration as a result of providing
advice-led investment solutions and our
platform to customers across the UK and
in select international markets.

Quilter has a multi-channel access model,
where customers can come to us through
both our advisers or their own, independent
adviser. When we support a customer to

manage their wealth in more than one
area, and therefore earn more than one

revenue stream from them, we refer to it
as an integrated flow. The unbundled, open
nature of our model, offering flexibility to

use one, two or all three components, is

a key competitive advantage and provides
customers and their advisers with choice

at every stage.

For Quilter, our model provides greater
market breadth, customer and adviser
choice, which supports long-term customer
relationships. Our scale and leading market
positions in each of our business segments
enables us to benefit from strong structural
growth dynamics and capture an increased
share of the market.

There are two ways customers can choose
to use our services:

Advised
channel

Initiated through one of our
own financial advisers.

Quilter Financial Planning & PCA

Open market
channel

Initiated through
athird party adviser.

Third party independent advice

Financial advice Restricted advice Independent advice
.......................... ‘ TP SURTTRPPPTRRUR
Third party .
Platform and wrappers platforms Quilter platforms
........... PO
Third party
Investment solutions Quilter Cheviot & Quilter Investors funds and Quilter Cheviot
solutions
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Our strategy

We aim to be the leading UK wealth manager
by continuing to focus on delivering good
outcomes for our customers.

With the UK having one of the largest savings ~ Quilter's strategy will enable us to respond Key performance indicators (“KPIs”)
gaps in Europe and pension reforms making to these market needs by: For details of how we measure our
individuals increasingly responsible for + becoming the largest provider of insightful, strategic and operational performance,
managing their financial futures, the need trusted financial advice; see pages 24 and 25.

for financial advice, relevant investment + providing outcome-based diversified

solutions and modern platform technology investment solutions, focused on meeting

is growing at pace. the real needs of our customers;

+ enabling easy and simple access to manage
investments on one platform; and

+ ensuring customers only pay for the
services they take from us.

Our strategic priorities

By focusing on our four strategic priorities,
we aim to become the “go to” business for the
affluent and mass affluent segments.

Optimisation 2018 achievements Focusin 2019
- Phase 1 planning complete + Mobilise Phase 1 initiatives
+ Early savings achieved through cost + Protect PTP-related areas
management
Wealth Platforms 2018 achievements Focusin 2019
growth + Strong underlying UK + UK platform migration

Platform growth
+ PTP progress leading to soft launch

+ Supporting advisers
and customers

inearly 2019
Advice and Wealth 2018 achievements Focusin2019
Management growth + Strong profit growth + Growth in RFPs/PCA - embed

+ Resilientintegrated flows and leverage acquisitions

+ Growth in IMs in Quilter Cheviot

Del;verlng 0? 2018 achievements Focusin2019
customer outcomes - Stable asset retention - Drive investment performance
+ Low levels of upheld complaints + Launch full-service SIPP

Strategic Report | Our strategy Quilter Annual Report2018



Strategic Report | Our strategy continued

1. Deliver on customer outcomes

Our strategy is focused on ensuring good 2018 Performance
customer outcomes and strong investment Good customer outcomes are central to
returns while delivering quality service to everything we do. Delivering that starts with
our customers. Developing appropriate trusted advice. In a period where Brexit and
investment propositions and solutions other geopolitical issues were weighing on
is a key part of delivering on this strategic investor sentiment, maintaining discipline
objective. to remain committed to a financial plan to
build long-term savings and to generate

KPIs sufficient pension provision for later life

+ Integrated net flows can be daunting for customers. In such

Other performance indicators times Advisers demonstrate their value.

+ Investment performance Our advice-centric model means advisers

- Levels of upheld complaints were on hand to support and guide clients

through periods of market volatility
and uncertainty.

2018 performance
Client confidence in our proposition is
Integrated flows* demonstrated through the strength of our
integrated business model and is shown by
4 7 our NCCF and the resilience of integrated
£ ° bn flows. The latter held up well during 2018
2017: £5.2bn despite challenging market conditions. While
net retail flows in the UK market were down
Asset retention* 85% year-on-year (source: The Investment
Association), our integrated flows were
91 down just 10%. Less flow was available
% but what flow there was touched more
2017:90% of parts of Quilter.
Asset retention (excluding Quilter Life
Assurance) improved one percentage point
in 2018 to 91%, as a result of our strong
product and proposition offering, and high
* See page 204 for alternative performance customer service standards. Complaints
measure definitions. remained low and levels of upheld complaints

remained below the industry average.

Awards
During the year we were pleased to continue
to receive recognition for our customer
service and investment propositions through
a number of industry awards. Among others,
we were delighted to receive three awards

at the Financial Adviser Service Awards, to
achieve Defaqgto’s “5 Diamond” rating for
seven Quilter Investor funds, and for Quilter
Cheviot to win “Best Wealth Manager -
Cautious Portfolio” and “Best International
Clients Team” at the Wealth Adviser

Awards 2018.

'Developmg innovative
investment solutions
that give customers the
confidence to invest for
their future, is a key focus

for Quilter Investors.

Hinesh Patel
Portfolio Manager
Quilter Invest
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Investment performance

2018 was a challenging year to deliver
performance for investors. In the first three
quarters of the year, most stock markets
outside the US delivered lacklustre
performance. Moreover, US market
performance during this period was driven
by stock leadership from a narrow range

of tech-related companies. In the latter
part of the year, a number of these stocks
retrenched significantly which coincided with
a synchronised broad retrenchment across
most major asset classes, particularly in the
fourth quarter. This made it difficult to
achieve positive outcomes from Quilter
Investor's diversified investment solutions.

While we are conscious that these unusual
market conditions meant that short-term
performance in certain portfolios was
disappointing, our multi-asset solutions
are aligned to our advice process. We remain
particularly pleased with the medium and
longer-term performance of our largest
ranges, Cirilium and Wealth Select, as

the ability to deliver over a longer-term
timeframe is how the products are
positioned in the market.

Quilter Cheviot's overall performance
remained consistently good across all

time periods relative to ARC benchmarks
(to the end of September 2018 - the most
recent quarter for which the detailed ARC
comparisons are available as a benchmark).
Notably, performance remains top quartile
on a 10 year horizon. Since Quilter's 2018
Interim Results, the five year performance
in ARC Balance Asset and ARC Steady Growth
categories declined from first to second
quartile. This was a function of a particularly
strong quarter dropping out of the five year
rolling period and being replaced by a
quarter of more normal performance.



2. Advice and Wealth Management growth

We will grow our Advice business by

adding advisers through recruitment and
acquisitions, embedding recently acquired
firms and supporting the Financial Adviser
School intake and graduates as well as
supporting our advisers to improve their
individual productivity. We will continue

to develop our national advice business
including through selective targeted
acquisitions. We will add to our discretionary
investment managers to support the growth
of our investment and discretionary fund
management businesses.

KPIs

+ NCCF/Opening AUMA

+ Integrated net flows

- Adjusted profit before tax

+ Restricted financial planners
* Investment managers

2018 performance
Growth in adjusted profit*
24
2017:39%

Stable Quilter Cheviot, Quilter Investors
and Quilter Financial Planning total AuM*
despite challenging market environment

£4:1.2bn

2017: £41.7bn

Growth in RFPs

44,

2017:10%
Growth in investment managers

(5%

2017: 4%

* See page 204 for alternative performance
measure definitions.
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2018 Performance

We are growing our advice and wealth
management businesses through recruiting,
training and retaining advisers and
investment managers.

Advice:

In today's increasingly complex world,

it is difficult for a one-or-two person
independent financial adviser operation

to offer whole-of-market advice. Quilter
offers the support to allow advisers to focus
on what they do best: providing high quality
advice and an appropriate level of choice

to their customers. Essentially we remove
distractions and give to them the tools they
need. This is an attractive proposition for
recruiting and retaining advisers.

We are committed to enhancing the number
and quality of financial advisers across

the industry. Our financial adviser school

is designed to train the financial advisers of
tomorrow. In September we were delighted
to announce, alongside its rebranding

to Quilter Financial Adviser School, the
expansion of the school’s offering. As well

as now giving students the opportunity to
obtain their Advanced Diploma, Quilter will
fully fund training programmes for anyone
who wishes to become an RFP within the
Quilter advice network. The School aims to
substantially increase the number of people
entering the advice profession and we expect
to retain an increasing proportion of those
graduates within Quilter.

During the year we added to our advice
capabilities within PCA, completing 14 small
bolt-on acquisitions. A key part of our
strategy has been to integrate and embed
these newly acquired firms and to support
our advisers to improve their individual
productivity.

Wealth Management:

We are a leading provider of investment
solutions in a growing market with a robust
and structured investment process,

we believe Quilter Investors to be a very
scaleable business. In 2018 we built out the
technology and employee infrastructure
supporting Quilter Investors and its
investment managers as it prepared to
separate from our Single Strategy asset
management business. We added 35
employees to the team in 2018 and expect
to welcome a further ¢.20 people in 2019.

Growth of RFPs

1,561

\

31 December
2018

31 December
2017

W Acquisition
M Transfer independent to restricted
Net organic recruitment

We have continued to invest in growing the
number of managers in the Quilter Cheviot
investment team, increasing the headcount
to 168 by June 2018. Following Listing we
saw a small number of resignations from a
particular cohort of IMs, with the headcount
falling to 155 by year-end as a result. Growing
our IM headcount is a key strategic objective
- recruitment is ongoing, with a number

of new starters in the pipeline.

The Financial Adviser School: Gabriela’s Story

“The School has been the ideal training ground
for the early stages of my career in financial
services. It has provided me with support for
my exams, training as well as shadowing a
qualified adviser. As aresult I'm delighted to
have achieved my DipFA level 4 qualification,
which is the industry benchmark financial
adviser qualification, and I'm looking ahead
to Chartership.”
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3. Wealth Platforms growth

Our principal objective for 2019 is to safely
deliver our UK Platform Transformation
Programme with high quality support for
customers and advisers throughout the
migration process. Once implemented,

we will realise the benefits of the more
modern platform with an enhanced
proposition for advisers. We will maintain the
focus of Quilter International’s geographic
footprint and ensure a high quality and
value of new business. Lastly, we will seek
to manage the cost base of Quilter Life
Assurance down in line with revenues as
the book runs off.

KPIs

+ NCCF/Opening AUMA

+ Integrated net flows

- Adjusted profit before tax

2018 performance

Adjusted profit* growth

3%

2017: (5%)

AuA* in Wealth Platforms

£80.7n

2017: £84.8bn

* See page 204 for alternative performance
measure definitions.

2018 performance

Wealth Solutions:

We continue to implement the UK Platform
Transformation Programme in our UK
Platform business. Core system completion
in 2018 enabled the soft launch phase of the
programme to commence in early February
2019 which continues to progress well.

For further details on the UK Platform
Transformation Programme’s progress
through its four key stages to completion,
see the Chief Executive Officer’s statement,
pages 8to 11.

The new platform is intended to support
our own and third-party advisers and
customers. It will build on our key strengths,
fill proposition gaps and allow us to continue
to innovate. It will offer a wider product

and investment range to our customers as
described in the diagram to the right, and
will significantly improve the online customer
portal, providing greater accessibility and
functionality.

For advisers, we will ensure we retain key
experience differentiators such as the ease
of use of our online portals, the level of our
technical support and quality of our service.
We will also add and enhance the offering
in areas important to advisers such as
improved back office integration to adviser
systems, enhanced discretionary fund
management functionality and improved
client data reporting.

UK Platform Transformation Programme delivery timeline
Costs expected to be towards the upper end of £120 to £160 million guidance range.

Testand
Implement

Complete for Soft Launch
Ongoing for future phases
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System with

full adviser
functionality
complete

Soft launch

Entered Early Summer 2019

New UK Platform functionality
Building on our key strengths and filling
proposition gaps.

Current New

platform platform
General Investment
Accounts v v
ISA v v
Personal pension v v
Onshore bond v v
Discretionary fund
management v (limited) v
Cash account v
Investment trusts v
Exchange-traded
funds (“ETFs") v
Self-invested pension
plan (“SIPP") v
Junior ISAs v
Adviser back office
integration v (limited) v
International:

Over the past two years Quilter International
has withdrawn from over 80 overseas
markets, placed renewed emphasis on best
practice, and targeted higher quality new
business. These changes have put the more
focused business in a stronger position for
long-term success and positioned it well for
regulatory change in the overseas markets
in which it operates. This has affected its
performance in the short term, with NCCF
down 79% year on year.

Life Assurance:

As disclosed at Listing, the institutional

book of business in Quilter Life Assurance is
expected to run-off over the next one to two
years. The remaining retail book is expected
to run-off at c.15% net outflow per annum.
In 2018, the business performed broadly

in line with guidance.

Migration phases commence
early Autumn 2019



4. Optimisation

We will focus on driving operational
leverage through building enhanced scale
and delivering efficiency. Our Optimisation
programme will take a phased, multi-year
approach and will be measured against
the improvement in our operating

margin achieved.

KPIs

+ Operating margin

+ Adjusted profit before tax

Other performance indicators

+ Achievement of target operating margin

+ Control of costs to deliver the
programme

Strategic Report | Our strategy

2018 performance

Optimisation means making Quilter the

best version of ourselves that we can be: to
eliminate the inefficiencies in our operational
processes.

While our phased, multi-year approach to
the programme was detailed to shareholders
and the analyst community at our Preliminary
2018 Results announcement in March 2019,
early Optimisation efficiencies were captured
in 2018. These early savings were largely
achieved through cost discipline, reducing
the cost base by approximately £11 million
during the year. Total costs to deliver the
programme are expected to be ¢.£75 million,
£7 million of which was incurred in 2018.

Throughout 2019 we will mobilise the
efficiency initiatives as planned, with the aim
of delivering improvements in operational
performance. Examples of these initiatives
include delayering and streamlining the
business; automating more of the advice
process to make case file checking less
manual while improving our control
environment; and implementing a new
single general ledger system across the
business, integrating the business onto

one common system. In phase one we

will protect and ring-fence business areas
involved in the UK Platform Transformation
Programme until completion of the projectin
order not to jeopardise the quality and safety
of its delivery.

For further details on Optimisation see
the Chief Executive Officer's statement,
page 8to 11.

Optimisation focused on
addressable cost base (£m)

555

18

Total Addressable
costs costs

B Front office & operations
IT & Development

W Support functions

H Other
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Key performance indicators

Quilter has identified the key performance indicators it
believes are useful in assessing the Group’s performance

against its strategic priorities. They encompass both
financial and non-financial measures, as set out below.

NCCF/opening assets under management and administration (“AulMA”)*

Definition
Total net flows as a percentage of opening
AUMA (excluding Quilter Life Assurance).

Performance
NCCF as a percentage of opening AUMA
of 5%, which demonstrates the robustness

6%

9%

This measure evaluates the level of flows of our business model in a difficult 5%
during the period in relation to the asset environment, and is in line with our 5%
base, discretely from market movements. medium-term target. The 5% compares

to 9% in the prior year when markets

were more stable and investor sentiment

considerably more buoyant.

2016 2017 2018
*

Integrated flows
Definition Performance £5.2bn

Total NCCF (excluding Quilter Life Assurance)
that has flowed through two or more
businesses within Quilter. Itis a lead
indicator of revenue generation driven

by an integrated business model.

Integrated flows remained resilient at

£4.7 billion, in a year of challenging markets
as investors remained cautious following
Brexit and other geopolitical concerns,
particularly in the latter part of the year.

£2.2bn

2016

2017

£4.7bn

=

2018

Operating margin®

Definition

Represents adjusted profit before tax

from continuing operations divided by total
fee revenue, including life tax contributions
and adviser fees. Operating margin excludes
financing costs. This is an efficiency measure
that reflects the percentage of net revenues
that become adjusted profit.

Performance

The operating margin in 2018 increased

to 30% reflecting both the increase in
revenue and a strengthened cost discipline.

32%

=

2016

29%

2017

30%

2018

Adjusted profit* before tax

Definition

Represents the underlying operating profit
of the Group. It therefore adjusts IFRS
profits for key adjusting items such as
goodwill impairment and amortisation of
intangibles, business transformation costs,
debt interest and life tax contributions,
excluding non-core operations, as detailed
in note 7 in the financial statements.

Performance

Adjusted profit before tax was £233 million,
up 11% from 2017, driven by higher average
AUMA and increased revenue, and
strengthened cost discipline.

£208m

2016

£209m

2017

£233m

=

2018

* See page 204 for alternative performance measure definitions.
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0 This KPl'is linked to Remuneration.
See Remuneration report on page 64
for more information.

Total shareholder return (“I'SR”) @

Definition Performance 2016 2007 2018
The difference between the opening and Quilter listed on 25 June 2018 at a price of n/a n/a
closing share price' over the period, plus 145 pence and closed the year at 118 pence,
any dividends paid during that period. having paid a special interim dividend of

12.0 pence per share during the period.

Share price weakness was seen across the

industry sector in the second half of 2018

as the effect of Brexit and other geopolitical
' performance shown for QLT as traded issues weighed on sentiment and outlooks of

on the London Stock Exchange. the Diversified Financial stocks more generally. (11%)

IFRS profit before tax ©
Definition Performance £112m
IFRS profit before tax from continuing IFRS profit before tax from continuing
operations prepared in accordance with operations in 2018 is £5 million, which has
International Financial Reporting Standards. increased from a loss of £(5) million primarily £67m

due to the reasons outlined below and the £49m

life tax contributions of £101 million in 2018.

£25m

For remuneration purposes IFRS profit IFRS profit before tax from continuing . £5m
before tax excludes amortisation of operations, excluding amortisation and life
intangible assets and life tax contributions. tax contributions of £112 million, in 2018 is £5)m

£63 million higher than 2017 primarily due 5016 017 2018

to higher adjusted profit, lower one-off
Managed Separation costs, lower finance
costs and non-repetition of the £69 million
voluntary customer remediation costs
recognised in 2017.

B B [FRS profit before tax (excluding
amortisation and life tax contributions)

m IFRS profit before tax

Restricted financial planners (“RFPs”)

Definition Performance e 1,567 1621
Number of advisers licensed to advise clients ~ We achieved solid growth of 4% in RFPs in '
across Pension, Investment and Protection 2018. We were disappointed with the rate of
solutions, but only permitted to recommend  growth in the first half of the year and
products and solutions from providersonthe  consequently it was an area of particular
Quilter Financial Planning Restricted Panel. focus in the second half, when the majority
of this growth was achieved.
2016 2017 2018
Investment managers (“IMs”)
Definition Performance 158 104 155
Number of individuals who provide During the last 18 months, we have been
investment management services to investing in the Quilter Cheviot investment
private clients of Quilter Cheviotin line team with IM headcount increasing to
with individual circumstances and 168 by June 2018. Following Listing, we
investment objectives. saw a small number of resignations from a
particular cohort of IMs, with the headcount
falling to 155 by year-end as a result. Growing
our IM numbers is a key focus for 2019.
2016 2017 2018

Strategic Report | Key performance indicators
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Financial review

Strong adjusted profit growth despite challenging

market conditions in the fourth quarter.

Tim Tookey
Chief Financial Officer

Review of financial performance

Overview

Our financial performance in 2018 demonstrates a strong set of
results despite investor uncertainty arising from Brexit and other
geopolitical issues which dominated over the course of the year,

in particular in the fourth quarter. Despite the challenging external
environment, Net Client Cash Flow (“NCCF") for the Group, excluding
Quilter Life Assurance, was £4.7 billion, representing 5% of opening
Assets under Management and Administration ("AuMA”), in line with
our medium-term target. AUMA decreased by 4% to £109.3 billion
as a result of negative market movements, partly offset by positive
NCCF. Adjusted profit before tax grew strongly in the year, up 11%
to £233 million.

NCCF

NCCF performance was solid at £2.7 billion, in a year where investor
sentiment progressively weakened, in part due to Brexit uncertainties
and the market declines experienced late in the year. There was a
market-wide reduction of 85% year-on-year in net retail flows as
reported by the Investment Association. In comparison, 2017 NCCF
of £6.3 billion was achieved when markets were more stable and
investor sentiment considerably more buoyant. NCCF as a percentage
of opening AUMA (excluding Quilter Life Assurance) was 5%, in line
with our medium-term target, which demonstrates the robustness

of our business model in a difficult environment. Excluding Quilter
Life Assurance, the Group’s NCCF was £4.7 billion (2017: £7.6 billion),
down 38%, representing weaker flows across all businesses. Quilter
International experienced particular headwinds due to previously
disclosed changes in the regulatory environment which

impacted distribution.

Integrated flows (excluding Quilter Life Assurance) were £4.7 billion,
down 10% from 2017 (£5.2 billion), due to investor uncertainty arising
from Brexit and other geopolitical issues which dominated over the
course of the year, particularly in the fourth quarter. Quilter Wealth
Solutions experienced a decline in flows as a result of the anticipated
slowdown in transfers from Defined Benefit (‘DB") schemes.

The restricted channel of Quilter Financial Planning accounted
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for £2.4 billion, 86% of Quilter Investors' net flows (2017: £2.5 billion,
76%), and £1.1 billion, 35% of Quilter Wealth Solutions net flows
(2017: £1.2 billion, 27%). Integrated flows from Quilter Financial
Planning and Quilter Private Client Advisers into Quilter Cheviot
amounted to £300 million (2017: £238 million) of which £122 million
(2017: £129 million) was through Quilter Private Client Advisers.

The Group's total direct flows (excl. Quilter Life Assurance) were

£2.2 billion, down 57% (2017: £5.1 billion) primarily driven by both
the challenging trading environment and reduced transfers of DB

to Defined Contribution (“DC") pension plans within the Independent
Financial Adviser (“IFA") channel. This also influenced a reduction in
Quilter Wealth Solutions direct flows to £2.0 billion (2017: £3.3 billion).
The changing regulatory environment in Quilter International
impacted direct flows in this market, where we recorded a reduction
in net flows from £1.4 billion in 2017 to £0.3 billion in 2018.

Integrated flows

(excluding Quilter Life Assurance) (Ebn) 2018 2017 % Change
Total integrated flows 47 52 (10%)
Direct flows from third party distribution 2.2 5. (57%)
Eliminations (2.2) 2.7) 19%
Total Quilter plc NCCF

(excluding Quilter Life Assurance) 47 76 (38%)

NCCF for the Advice and Wealth Management segment was £3.5 billion,
down 20% from 2017 (£4.4 billion), reflecting a slower second half of the
year, particularly within Quilter Investors where net flows declined by
15% for the year to £2.8 billion (2017: £3.3 billion). Net flows of £2.4 billion
(2017: £2.5 billion) were from the restricted channel, of which £1.1 billion
(2017: £1.1 billion) were from third party platforms and £1.3 billion
(2017: £1.4 billion) from our own platform, Quilter Wealth Solutions.
Independent third party net flows through Quilter Wealth Solutions

to Quilter Investors were £0.8 billion for the year (2017: £1.3 billion).
Quilter Cheviot experienced slower net flows in the second half of

the year, with net flows for the full year of £0.7 billion compared to

£1.1 billion in 2017

The Wealth Platforms segment contributed NCCF of £1.1 billion

(2017: £4.3 billion). Quilter Wealth Solutions had net flows of £3.1 billion,
down 31% on prior year. Gross sales of £7.7 billion (2017: £8.9 billion)
were down £1.2 billion as a result of the difficult trading environment
experienced in the second half of the year, reduced transfers of DB
schemes to DC schemes, which were down 24% to £1.6 billion, reflecting
the impact of increased FCA scrutiny and resultantimpact on IFAPII
("Professional Indemnity Insurance”) availability and affordability.
Overall, our pension propositions continue to perform well, with gross
sales of £4.7 billion, representing 60% of total Quilter Wealth Solutions
gross sales (2017: £5.4 billion representing 61% of 2017 gross sales).
Quilter International had net inflows of £0.3 billion, down 79% on prior
year (2017: £1.4 billion, following a very strong final quarter in 2017).
International markets remain challenging, particularly given the
changing regulatory environment and the Insurance Distribution
Directive covering European and UK territories, which came into effect
on 1 October 2018. The reduction in International flows also reflects the
Group's strategy to reduce its offshore geographic footprint and focus
on the quality of new business. Quilter Life Assurance had net outflows
of £2.3 billion, up from £1.6 billion of net outflows in 2017, with the increase



Key financial highlights

Year ended

31 December 2018 Advice & Head
Continuing Wealth Wealth Office & Total
operations only Management Platforms Eliminations Group
Gross sales (£bn) 8.0 101 (3.4) 14.7
Gross outflows (£bn) 4.5) (9.0) 1.5 (12.0)
NCCF (£bn) 3.5 11 (1.9 2.7
NCCF (excluding Quilter

Life Assurance) (Ebn) 3.5 34 (2.2) 4.7
Integrated flows (excluding

Quilter Life Assurance)

(£bn) 3.6 1.1 - 4.7
AUMA (£bn) 41.2 80.7 (12.6) 109.3

NCCF/opening AuUMA
(excluding Quilter
Life Assurance) (%) 8% 5% n/a 5%

Asset retention (excluding

Quilter Life Assurance) (%) 89% 91% n/a 91%
Year ended

31 December 2017 Advice & Head
Continuing Wealth Wealth Office & Total
operations only Management Platforms Eliminations Group
Gross sales (£bn) 8.1 12.8 (3.6) 173
Gross outflows (£bn) (3.7) (8.5) 1.2 (11.0)
NCCF (£bn) 4.4 43 (2.4) 6.3
NCCF (excluding Quilter

Life Assurance) (Ebn) 4.4 59 2.7) 76
Integrated flows (excluding

Quilter Life Assurance)

(£bn) 4.0 1.2 - 52
AUMA (£bn) 417 84.8 (12.1) 114.4
NCCF/opening AUMA

(excluding Quilter

Life Assurance) (%) 13% 10% n/a 9%
Asset retention (excluding

Quilter Life Assurance) (%) 89% 90% n/a 90%

primarily due to the closure of the institutional life book of business
announced in 2017 which had net outflows of £1.3 billion in 2018.

Productivity for Quilter Financial Planning remained broadly stable

at £1.7 million per RFP (2017: £1.8 million per RFP) with a moderate
reduction in the second half of the year reflective of broader market
challenges that influenced investor confidence. The underlying trend
remains positive with growth in total flows from our employed advice
distribution model within Quilter Private Clients and benefits from
the full integration and adoption of our investment proposition by
RFPs that joined as part of the Caerus acquisition in June 2017. RFP
headcount of 1,621 represents net growth of 60 (increase of 4%) in
2018, driven by a combination of organic growth within existing, and
the recruitment of new, appointed representative firms. We also
continue to support IFAs converting to adopt our restricted advice
proposition. New RFP appointments have been partially offset by
natural attrition of advisers, with turnover levels within our appointed
representative firms staying relatively stable year on year. We expect
further growth in RFP numbers in 2019 following the repurposing

of our Financial Adviser School, which we announced in September
2018. The newly rebranded Quilter Financial Adviser School will fully
fund training programmes for anyone who wishes to become an RFP
within the Quilter advice network.

Asset retention (excl. Quilter Life Assurance) has improved marginally
to 91%, as a result of our comprehensive product and proposition
offering, high customer service standards, and our continued focus
on good customer outcomes.
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AuMA

Year-end AUMA (including Quilter Life Assurance) was £109.3 billion,
down 4% in the year, driven by negative market performance of
£7.8 billion which was primarily experienced in the fourth quarter.
This was partially offset by positive NCCF of £2.7 billion.

Quilter Investors’ AuM was £17.8 billion, up 5% (2017: £16.9 billion).
The Cirilium fund range remained stable at £9.0 billion of AuM and
the WealthSelect fund range increased by 15% to £5.5 billion. Quilter
Cheviot AuM of £22.4 billion decreased by 5% in the year primarily
as a result of negative market movements. Quilter Wealth Solutions’
AUA decreased by 1% to £49.9 billion, which comprised primarily of
£23.2 billion within pension propositions (of which £3.0 billion has
been generated from the restricted channel and £20.2 billion from
third party advisers) and £14.5 billion of ISA products.

Adjusted profit before tax

Adjusted profit reflects the Directors’ view of the underlying
performance of the Group and is used for management decision
making and internal performance management. Adjusted profitis

a non-GAAP measure which adjusts IFRS profit for specific agreed
items, as detailed in note 7(a) in the consolidated financial statements,
and is the profit measure presented in the Group's segmental
reporting. Adjusted profit before tax for 2018 was £233 million,

11% higher than the prior year (2017: £209 million), due to higher
revenue, partially offset by higher costs.

Net management fee* in 2018 of £647 million was 9% higher than
the £591 million in 2017. Net management fee revenue is primarily
influenced by the value of the assets that we manage and administer,
with different parts of the business employing different valuation
points for charging the management fees. Average AUMA for 2018
was £114.7 billion compared to £106.1 billion for 2017, an increase

of 9%, in line with our income growth.

Financial performance

(from continuing Advice &

operations only) Wealth Wealth Head Total
2018 (Em) Management Platforms Office Group
Net management fee* 276 371 - 647
Other revenue* 97 43 1 141

Total fee revenue 373 414 1 788
Expenses (271) (252) (32) (555)
Adjusted profit before tax 102 162 (31) 233
Tax (6)
Adjusted profit after tax 227
Operating margin* (%) 27% 39% 30%
Revenue margin* (bps) 65 45 57
Financial performance

(from continuing Advice &

operations only) Wealth Wealth Head Total
2017 (Em) Management Platforms Office Group
Net management fee 234 357 - 591

Other revenue 82 54 1 137
Total fee revenue 316 a1 1 728
Expenses (234) (253) (32) (519)
Adjusted profit before tax 82 158 (31 209
Tax (14)
Adjusted profit after tax 195
Operating margin (%) 26% 38% 29%
Revenue margin (bps) 63 46 56

* See page 204 for alternative performance measure definitions.
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Other revenue* for 2018 was £141 million, 3% up on 2017

(£137 million) primarily as a result of growth in advice fees of

13% in Quilter Financial Planning with the increase in the number
of RFPs, partially offset by higher claims experience and actuarial
assumption changes in Quilter Life Assurance.

Expenses increased 7% from £519 million to £555 million during the
year. Increases include investment in the business, the expected
higher costs of being a standalone listed company, and the incremental
costs in relation to the Long-Term Incentive Plan (“LTIP"), as well as the
impact of inflation. The Group's overall operating margin increased

to 30% (2017: 29%) which is ahead of previous guidance as a result

of an increased focus on costs and early savings achieved

through Optimisation.

Total fee revenue

The Group's total fee revenue increased by 8% to £788 million due
to higher average AUMA, primarily driven by more favourable market
conditions through to September 2018 despite weakening net flows
throughout the year. Net management fee revenue, which principally
comprises asset-based revenues including fixed fees, increased by
£56 million to £647 million during the year, accounting for 82% of
total fee revenue. Other revenue for the Group increased 3% to

£141 million, primarily within Quilter Financial Planning, as a result

of the growth in advice fees with the increase in the number of RFPs.

Total fee revenue for the Advice and Wealth Management segment
grew by 18% to £373 million, with average assets increasing 15%
during the year, with higher net management fees primarily from
Quilter Investors. Other revenue increased by £15 million to £97 million,
principally due to the growth in advice fees in Quilter Financial Planning,
driven in part by the continued acquisitions in this part of the business.

Total fee revenue for the Wealth Platforms segment in 2018 was
broadly flat at £414 million (2017: £411 million), due to higher fund-
based revenue offset by a decline in other revenue. Other revenue
decreased due to higher claims experience within the protection
book of business, actuarial assumption changes and lower protection
product volumes. Net management fee revenue for Quilter Wealth
Solutions increased by 8% to £168 million as a result of increased
average AuA from £45.9 billion to £51.5 billion, and Quilter International
benefitted from foreign exchange rate effects and improved
interest-related margins during the year. Net management fees

for Quilter Life Assurance increased by £2 million year on year,

where lower underlying fund-based revenue from both the retail

and institutional book run-off were more than offset by one-off
benefits from provision releases related to the earlier introduction

of capped exit fees on certain pension products and other benefits
from the movement in life charge provision.

The Group's blended revenue margin of 57 basis points (“bps”) was a
slight improvement upon the prior year (2017: 56 bps), with a mixture
of greater integrated assets (where we generate revenues for more
than one service provision), a favourable impact from asset, and fund
selection mix as well as benefits from adjustments relating to life

tax contributions.

The revenue margin* for Advice and Wealth Management of 65 bps
was 2 bps higher compared to the prior year, due to an increase in
the revenue margin for Quilter Investors of 8 bps to 59 bps, reflecting
a change in the overall mix of AuM towards investment in products
which earn a higher margin, and additional revenue now recognised
from the WealthSelect funds. Quilter Cheviot's revenue margin
remained in line with the prior year at 72 bps.

The revenue margin for Wealth Platforms decreased by 1 bp from the
prior year to 45 bps. This decline was driven by lower margin gross
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sales for Quilter Wealth Solutions and gross outflows of higher margin
products for Quilter International. The revenue margin for Quilter

Life Assurance increased by 9 bps to 69 bps, reflecting the product
mix change benefit from the continued run-off of the very low margin
institutional life book and benefits from adjustments relating to life
tax contributions.

Expenses

Expenses increased by £36 million, up 7% to £555 million (2017:

£519 million) in the year, which was driven by increased costs for
Quilter Investors as the functionality for the business is built out

to be standalone, the inclusion of the full run rate costs for Caerus,
which was acquired on 1 June 2017, and the continued expansion of
the Quilter Private Client Advisers business, which has undertaken

14 small acquisitions over the past 12 months. Expenses also increased
due to the expected higher costs of being a standalone listed company,
and the incremental costs in relation to the LTIP, as well as the impact
of inflation. The overall impact of these increases is lower than
originally anticipated due to strengthened cost disciplines across

the business and early savings achieved through Optimisation.

Expense split (Em) 2018 2017
Front office and operations 312 293
IT and development 120 120
Support functions 105 89
Other 18 17
Expenses 555 519

Front office and operations expenses increased by 6% to £312 million
during the year (2017: £293 million), primarily due to the investment in
the business with the acquisitions for Quilter Private Client Advisers,
the inclusion of the full run rate of expenses for Caerus acquired on
1June 2017 and increased cost of being a standalone listed company.

IT and development costs remained flat year on year at £120 million,
mainly due to increased IT run costs to facilitate growth in the business
and regulatory change, and the increased costs of being a standalone
listed company, offset by a reduction in development costs.

Support function expenses relate to middle and back office expenses
which have increased by 18% to £105 million (2017: £89 million), driven
primarily by the increased cost of being a standalone listed company.

Other costs include PII, charges for regulation, and licencing fees,
which remained broadly in line with 2017 levels, primarily due to 2018
reflecting nine months of the FCA regulatory fees compared to twelve
months in 2017. As noted at the half year results, the FCA changed the
period to which regulatory charges are applied during 2018, and these
are recognised in full at the point the charge is levied.

Taxation

The effective tax rate (“ETR") on adjusted profit was 3% (2017: 7%).
The Group's ETR is lower than the UK corporation tax rate of 19%,
principally due to profits from Quilter International being taxed at
lower rates than the UK and utilisation of brought forward capital
losses. The ETR is expected to normalise to 12%-14% within a couple
of years, however this will be dependent upon a number of factors
including the level of Quilter International profits, the utilisation of
capital losses which can be volatile, as well as the UK corporation

tax rate which is due to reduce to 17% from April 2020.

Earnings Per Share (“EPS”)

Basic EPS was 26.6 pence, compared to 8.6 pence in 2017. During
the year, the number of shares in issue increased to 1,902 million
following completion of the share capital restructure as part of the
separation from Old Mutual plc. The shares in issue for the basic EPS



calculation were 1,832 million (after deduction of shares in treasury
of 70 million which are held in respect of staff share schemes within
employee benefit trusts). Comparative EPS has been restated
accordingly. Adjusted diluted EPS increased by 15% to 12.3 pence
(2017:10.7 pence) as a result of increased adjusted profit and a lower
ETR on adjusted profit. The shares in issue for the basis of the
adjusted diluted EPS calculation was 1,839 million (following inclusion
of the dilutive effect of shares and options awarded to employees
under share-based payment arrangements - potential ordinary
shares, of 7 million). Shares in Treasury are expected to vest over the
next two years at which point future share awards are anticipated to
be satisfied through the purchase of shares from the market.

Optimisation

We have maintained strong cost discipline during the year
supplemented by the first phase of our Optimisation programme,
which predominantly focuses on improving our operational efficiency
within middle and back office activities in the near to medium-term.
We expect the programme to deliver a 2 percentage point increase in
operating margin in 2020, and a further 2 percentage point increase
by the end of 2021. This increases our previous 2020 guidance to 32%
operating margin. Given operating margin is a function of income and
costs, this target assumes broadly normal market performance from
around current levels together with steady net flows. The one-off
costs to deliver Optimisation are anticipated to be c. £75 million over
a three-year period, of which £7 million were incurred in 2018.

Reconciliation of adjusted profit to IFRS profit

IFRS profit after tax from continuing operations was £174 million for
2018, compared to £(46) million in 2017 and has increased due to

a higher level of adjusted profit, lower finance costs and £69 million
of voluntary customer remediation costs incurred in 2017. The table
below reconciles the Group's adjusted profit to the IFRS results in
2018 and 2017.

Adjusted profit reflects the profit from the Group's core operations,
and is calculated by making certain adjustments to IFRS profit to
reflect the Directors' view of the Group’s underlying performance.
Details of these adjustments are provided in note 7(a) of the
consolidated financial statements and, in respect of tax, in note 13(c).

Business transformation costs of £84 million in 2018 (2017: £89 million)
included £58 million incurred on the UK Platform Transformation
Programme, £19 million of one-off costs associated with the separation
of Quilter Investors as a result of the sale of the Single Strategy asset
management business in June, and £7 million of costs in relation

to the Optimisation programme. In 2017, the costs associated with
the UK Platform Transformation Programme included £21 million
relating to the new programme with FNZ and £53 million relating

to the previous programme, including the contracts with IFDS, which
came to an end by mutual agreement with effect from 2 May 2017.

Managed Separation costs were £24 million (2017: £32 million),
reflecting costs associated with our successful separation from Old
Mutual plc and Listing in June. Remaining future costs of Managed
Separation of approximately £12 million, principally in respect of
rebrand and residual systems activity which are in line with previous
cost guidance, are expected to be incurred in 2019.

Finance costs were £13 million (2017: £39 million). The prior year
includes the cost of interest and finance charges on the Group's
borrowings from Old Mutual plc. As previously reported, these were
converted into equity or repaid in February 2018.
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Policyholder tax adjustments of £101 million in 2018 (2017: £17 million)
relate to the removal of distortions arising from the decline in markets
in the fourth quarter of 2018 that can, in turn, lead to volatility in the
policyholder tax charge between periods.

Reconciliation of adjusted
profit to profit after tax
For the year ended

31 December 2018 (Em) 2018 2017 % change
Adjusted profit before tax

Advice and Wealth Management 102 82 24%
Wealth Platforms 162 158 3%
Head Office (31 (31 -
Adjusted profit before tax 233 209 11%

Reconciliation of adjusted profit
to profit after tax

Adjusting for the following:

Goodwill impairment and impact
of acquisition accounting (50) (54) 7%

Profit on the acquisition and

re-measurement of subsidiaries - 3

Business transformation costs (84) (89) 6%
Managed Separation costs (24) (32) 25%
Finance costs (13) (39) 67%
Voluntary customer remediation

provision - (69)
Policyholder tax adjustments 101 17 494%
Total adjusting items before tax (70) (263) 73%
Profit/(Loss) before tax attributable

to equity profits 163 (54) 402%
Income tax (expense)/credit

attributable to policyholder returns (158) 49 (422%)
Profit/(Loss) before tax from

continuing operations 5 5) 200%
Income tax credit/(expense)

on continuing operations 169 4 512%
Profit/(Loss) after tax from

continuing operations 174 (46) 478%
Profit after tax from discontinued

operations 314 203 55%
Profit after tax for the year 488 157 211%

Cash generation®
Cash generation measures the proportion of adjusted profit that
is recognised in the form of cash generated from operations.

Cash generated from operations is calculated by removing non-cash
generative items from adjusted profit, such as deferrals required
under IFRS to spread fee income and acquisition costs over the

lives of the underlying contracts with customers. It is stated after
deducting an allowance for net cash required to support the capital
requirements generated by new business offset by a release of
capital from the in-force book.

The Group (excluding the now disposed Single Strategy asset
management business) achieved a cash generation rate of 88%
of adjusted profit over 2018. This is ahead of the 80% conversion
guidance provided at the time of IPO. The 2018 cash generation
rate reflects improvements to the attribution of changes in capital
requirements to underlying drivers such as new business and the
capital released from the in-force book.

* See page 204 for alternative performance measure definitions.
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Review of Financial Position

Capital and liquidity

The Group aims to maintain a strong solvency and liquidity position
through disciplined management of capital resources and risks.
This is important given the security and peace of mind that it affords
customers and advisers.

The Group maintains a disciplined approach to capital, in order
to balance its current and anticipated liquidity, regulatory capital
and investment needs, with a view to returning excess capital to
shareholders as appropriate. As part of its disciplined approach
to capital, the Group has a prudent capital management and
liquidity policy.

On 28 February 2018, the Group fully drew down on a £300 million
senior unsecured term loan facility with a number of relationship
banks. This term loan was fully repaid on 29 June 2018 from the
proceeds of the sale of the Single Strategy asset management business.

Also on 28 February 2018, the Group entered into a £125 million
revolving credit facility, which remains undrawn, and issued a £200
million subordinated debt security. The subordinated debt security
was issued in the form of a 10-year Tier 2 bond with a one-time issuer
call option after five years toJ.P. Morgan Securities plc, paying a
semi-annual coupon of 4.478% per annum. The debt security is listed
on the London Stock Exchange and has a Fitch instrument rating of
BBB-. On 13 April 2018, the debt security was sold by J.P. Morgan
Securities plc to traditional debt capital market investors. Including
the amortisation of set-up costs, financing costs of approximately
£10 million per year are incurred in respect of this security.

The subordinated debt security and the revolving credit facility are

in place to ensure that the Group has sufficient capital and liquidity
to maintain strong capital ratios and free cash balances to withstand
severe but plausible stress scenarios. The full amount of the
subordinated debt security remains outstanding as at 31 December
2018, representing a leverage ratio of 12% (defined as the ratio of debt
to debt plus the consolidated IFRS equity after deducting intangible
assets) before the payment of the recommended final dividend.

Solvency IT

The Group Solvency Il surplus is £1,058 million at 31 December 2018
(2017: £651 million), representing a Solvency Il ratio of 190% (2017: 154%)
calculated under the standard formula. The Solvency Il information in
this results disclosure has not been audited.

At At

31 December 31 December

Group regulatory capital (Em) 2018 20172
Own funds? 2,237 1,849
Solvency capital requirement (“SCR") 1179 1,198
Solvency Il surplus 1,058 651
Solvency Il coverage ratio 190% 154%

' Based on preliminary estimates. Formal annual filing due to the PRA by
3June 2019.

2 As represented within the Annual 2017 Solvency Il submission of the
Old Mutual plc group, the group Quilter plc previously formed part of, to
the Prudential Regulation Authority (PRA). Own funds include a £566 million
subordinated loan from the parent company. This subordinated loan was
effectively converted to equity during H1 2018, following the acquisition
of the entity holding the loan.

3 Group own funds are stated after allowing for the impact of the recommended
final dividend payment relating to 2018 of £61 million.

* See page 204 for alternative performance measure definitions.
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The 36% increase in the Group Solvency Il ratio is primarily due

to corporate activity in the year with the two main contributors
being the issuance of the Tier 2 bond in February 2018 as described
above and the sale of Single Strategy asset management business
in June 2018, partly offset by the special interim dividend paid to
shareholders in September 2018 and the recommended final
dividend payment relating to 2018.

The Board believes that the Group Solvency Il surplus includes
sufficient free cash and capital to complete all committed strategic
investments (including the UK Platform Transformation Programme).
The impact of this prudent policy is that Quilter expects to continue
to maintain a solvency position in excess of its target in the near term.

Composition of qualifying Solvency II capital

The Group own funds for Solvency Il purposes reflect the resources
of the underlying businesses after excluding the recommended final
dividend of £61 million. The Group own funds include the Quilter plc
issued subordinated debt security which qualifies as capital under
Solvency Il. The composition of own funds by tier is presented in the
table below.

Group own funds (Em) At 31 December 2018

Tier 1" 2,036
Tier 22 201
Total Group Solvency Il own funds 2,237

T All Tier 1 capital is unrestricted for tiering purposes.
2 Comprises a Solvency Il compliant subordinated debt security in the form
of a Tier 2 bond, which was issued at £200 million in February 2018.

The Group's Solvency Capital Requirements (“SCR") is covered by

Tier 1 capital, which represents 173% of the Group SCR of £1,179 million.
Tier 1 capital represents 91% of Group Solvency Il own funds. Tier 2
capital represents 9% of Group Solvency Il own funds and 19% of the
Group surplus.

Net Asset Value (“NAV”)

The NAV of the Group was £2.0 billion at 31 December 2018

(31 December 2017: £1.1 billion). The increase reflects the conversion
of previous loans from Old Mutual plc into equity in February 2018,
the increased resources following the gain of £292 million on the sale
of the Single Strategy business and is after the £221 million special
interim dividend paid in September 2018. The NAV at 31 December
2018 is stated before the recommended final dividend of £61 million.

Dividend

The Board has recommended a final dividend of 3.3 pence per
share, in line with our dividend policy. A special interim dividend

of 12.0 pence per share was paid on 21 September 2018, returning
£221 million to shareholders from the surplus proceeds from the
sale of the Single Strategy asset management business. Subject to
shareholder approval, the recommended final dividend will be paid
on 20 May 2019 to shareholders on the UK and South African share
registers on 26 April 2019. For Shareholders on our South African
share register a dividend of 61.92028 South African cents per share
will be paid on 20 May 2019, using an exchange rate of 18.76372.

Return on Equity (“RoE”)*

Adjusted RoE for the period ended 31 December 2018, calculated
as adjusted profit after tax divided by average equity, was 12.9%.
This remained broadly stable with the adjusted RoE of 12.7%

for the full year ended 31 December 2017 (after adjusting equity
for the acquisition of Skandia UK Limited from Old Mutual plc

as part of Managed Separation and equity allocated to the
discontinued operations).



Holding company cash

The holding company cash statement includes cash flows generated
by the three holding companies within the business: Quilter plc,

Old Mutual Wealth Holdings Limited and Old Mutual Wealth UK
Holding Limited. The flows associated with these companies will
differ markedly from those disclosed in the statutory statement of
cash flows, which comprises flows from the entire Quilter plc group.

The holding company cash statement illustrates cash received from
the key trading entities within the business units together with other
cash receipts, and cash paid out in respect of corporate costs and
capital servicing (including interest and dividends). Other capital
movements, including those in respect of acquisitions and disposals,
together with funding to business units, are also included. Itis an
un-audited non-GAAP analysis and aims to give a more illustrative
view of business cash flows as they relate to the Group's holding
companies compared to the IFRS consolidated statement of cash
flows which is prepared in accordance with IAS 7 which includes
co-mingling of policyholder related flows.

£m 2018
Opening cash at holding companies at 1 January 36
Short-term loan and Tier 2 bond proceeds 500
Loans repaid to Old Mutual plc (200)
Single Strategy asset management business sale -

cash proceeds 576
Short-term loan repayment (300)
Costs of disposal and external financing fees (19)
Special interim dividend (221)
Net capital movements 336
Managed Separation and Head Office costs (54)
External debt interest (6)
Net operational movements (60)
Cash remittances from subsidiaries 167
Net capital contributions and investments (65)
Other 2
Internal capital and strategic investments 104
Closing cash at holding companies at 31 December 416

Net capital movements

Net capital movements relate principally to transactions in respect of
establishing a strong opening balance sheet in preparation for Listing.
On 28 February 2018, borrowings totalling £500 million were incurred
to ensure sufficient capital and liquidity to withstand severe but
plausible stress scenarios. The borrowings consisted of a £200 million
Tier 2 bond which raised £197 million net of external fees of £3 million
(shown within the costs of disposal and external financing fees line
above) and a £300 million senior unsecured term loan (plus external
fees of £1 million) which was subsequently repaid.

The Single Strategy asset management business sale in June 2018
generated £576 million of cash proceeds (£15 million of costs incurred
in relation to the sale are shown in the costs of disposal and external
financing fees figure of £19 million) and includes a pre-completion
dividend receipt of £36 million.

The main outflows relate to repayment of the £200 million loan from
Old Mutual plcin February 2018 and repayment of the £300 million
senior unsecured term loan following the sale of the Single Strategy
business in June 2018. The £300 million senior unsecured term loan
was required to bridge the period from Listing until such time as the
cash consideration from the sale of the Single Strategy asset
management business was received.
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Following Managed Separation, a special interim dividend totalling
£221 million was paid on 21 September 2018 to shareholders.
This represented the net surplus proceeds from this disposal
after the repayment of the outstanding £300 million senior
unsecured term loan following the sale of the Single Strategy
asset management business.

Net operational movements

Net operational movements for the holding companies of the Group
were £60 million for the period. This was predominantly comprised
of £54 million of corporate and transformation costs, which includes
one-off Managed Separation and Listing costs and implementation
costs for Optimisation. Interest paid of £6 million includes initial fees
paid on the Tier 2 bond and establishment costs for the revolving
credit facility. Interest on the Tier 2 bond is paid every six months in
February and August each year.

Internal capital and strategic investments

The main inflow relates to cash remittances from the trading
businesses totalling £167 million, partially offset by capital
contributions of £47 million to support business unit operational
activities, the Platform Transformation Programme, and to fund
strategic acquisitions within Quilter Financial Planning and Quilter
Private Client Advisers. The level of dividends paid to the holding
companies is, where relevant, after funds have been set aside in
those businesses for the Platform Transformation Programme and
the voluntary client redress programme.

London property relocation

Due to the expiry of property leases in 2020 which are not able

to be extended, we are planning to consolidate our London office
requirements at a new location. We have a number of options under
advanced consideration. The relocation will likely resultin a one-off
cash cost associated with the fit-out of the new premises later in 2019
and 2020, and in higher run-rate expenses which we will update the
market on in due course.

Tim Tookey
Chief Financial Officer
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Risk review

Quilter has a strong solvency and
liquidity position and is operating
within its chosen risk appetite.

lain Wright
Chief Risk Officer

The strength of the balance sheet is tested through stress
and scenario testing which shows that the solvency position
isresilient to severe stress scenarios.

We consider risks that may impact our customers and risks
to our business, brand and reputation as well as to
our financial position.

Overview and values

2018 was a pivotal year for Quilter. In 2017 and 2018, leading up

to Listing we developed our risk management framework and
capabilities in preparation for our new status as a standalone listed
company. We have continued to enhance our risk governance,

risk processes and risk infrastructure to ensure our management
of risk, both existing and emerging challenges.

We operate principally in the UK, with some overseas operations, and
have businesses spanning advice, investment platform, discretionary
fund management, multi-asset management and life assurance.

As such we face a range of diverse risks, including risks specific to
our businesses, industry risks, and a number of external threats.

Taking risk is an integral part of doing business, but this is done
carefully and within a risk appetite and framework agreed with the
Board. We endeavour to only take risks we understand, have the
expertise to manage and where we assess that potential benefits
outweigh the risks. Our risk management framework sets out the
approach we take to the identification, measurement, assessment,
management, monitoring and reporting of risks. Our Board sets risk
appetite and regularly reviews performance against appetite.

Having a good risk management framework is not adequate by

itself; its operation depends on a culture where our people act in
accordance with our corporate values. We do this by ensuring an

32 Quilter Annual Report 2018

'E ffectiveness stems from nurturing
a culture where our people think and
apply risk management in line with
our corporate values.

a

appropriate tone from the top with clear management accountability
for the risks we face. This tone, reinforced by our code of conduct,
influences the behaviour of our employees throughout the Group
and drives a consistent consideration of risk as a natural part of
decision making.

Our customers, advisers, shareholders and other stakeholders
expect us to be resilient. We perform stress and scenario analysis
which helps us define our management responses to stresses and
ensure we have sufficient financial strength to weather unexpected
severe events. Where risk exposures move or have the potential to
move outside risk appetite, management takes proactive steps to
ensure we continue to operate safely.

Risk profile

Our strategy is a key driver of risks within the organisation. Our
external environment remains volatile, predominantly due to Brexit
and market uncertainties. As a result, the risk outlook for Quilter in
2019 and beyond remains challenging. The outcome of Brexit and our
current assessment is that the direct impacts are manageable given
our largely UK-based business model. However, we are conscious that
this position could change, resulting in significant second order
impacts such as a general loss of investor confidence.

There are a number of risks that arise from our strategic priorities or
that are inherentin our business model. In our day-to-day business,
we are exposed to market risks, such as equity risk, arising through
market movement impacts on our assets under management and
administration and hence our asset-based fees. We also face conduct
risk including the risks arising from providing financial advice, and
insurance liability risk. In delivering an integrated business approach
and enhancing our customers’ value for money and experience, there
are potential conflicts of interest which are identified and resolved.
The transformational change from delivering our strategic initiatives
heightens our operational risk exposures and we continue to manage
the risks relating to the volume and complexity of this change.

The delivery of the UK Platform Transformation Programme is a

key objective in 2019 and our IT and business resilience will continue
to be developed and tested to ensure a smooth launch. We are

also actively tracking other continually evolving risks including

cyber threats, regulatory change, third party risk, talent development
and retention.

Principal risks and uncertainties

The Directors have carried out a robust assessment of the principal
risks facing the Group, including those that would threaten its
business model, future performance, solvency and liquidity. Our
principal risks and uncertainties are described in the table on the
following pages. These are consistent with those set out in our Listing
Prospectus. The relationship between these risks and our strategic
priorities set out on pages 19 to 23 is also referenced. The Board
requires management to put in place actions to mitigate these risks,
and controls to maintain risk exposures within acceptable levels
defined by Quilter’s risk appetite. Regular monitoring and reporting
of risks enables continuous review and challenge of risks and actions.



Principal risks and uncertainties

The principal risks and uncertainties that could impact the Group are summarised below. As a UK-based financial services firm, the
implications and economic impact of several scenarios of the UK leaving the EU in relation to financial services will influence the degree to

which these risks act upon Quilter, particularly with regards to strategy, market, legal and regulatory, and third party risks, including potential

disruption to Quilter’s business operations and supply chain. In addition, recent quarters have seen reduced levels of investor confidence
and this could deteriorate further, potentially materially further, under various scenarios related to the UK leaving the EU. A Group-wide Brexit
programme is in place to actively monitor these risks and a number of actions are already in place to mitigate any implications to our business
and customers including for example, establishing a regulated asset management company in Ireland.

Strategic risks

The risk that the strategy is unsound due to poor decision making, incorrect information or assumptions, or that the activities supporting

the delivery of the strategy are inadequate or poorly designed.

Strategy

If Quilter's strategy does not yield the anticipated benefits, for example, through
inaccurate prediction of the type of products and the level of advice required

by its target customer base or inability to price such products and services
competitively, this may have a material adverse effect on the Group's business,
financial condition, results of operations and prospects, and reputation.

Linked to strategic priorities 1,2, 3,4

Key management actions

- Strategic and business planning process

+ Monitoring of key performance indicators

+ Robust strategic initiative programme management
- Risk oversight and assurance activity

+ Clear accountabilities

Reputation and brand
Quilter is dependent on the strength of its reputation and its brands, which are

vulnerable to adverse market perception or negative publicity, and the Company

may face challenges with regard to its ongoing rebranding initiative.

Linked to strategic priorities 1,2, 3

Key management actions

+ Employee engagement on responsible business,
responsible investment and business code
of conduct compliance

+ Understanding potential impacts on reputation
through our risk framework and policies

- Brand use policy and standards

+ Crisis management plans and procedures

Competitive pressure

Quilter's business is conducted in a competitive environment and,if Quilter is
not successful in anticipating and responding to competitive change, adviser
or customer preferences or demographic trends in a timely and cost effective
manner, its business, financial condition, results of operations and prospects
could be materially adversely affected.

Linked to strategic priorities 1,2, 3

Key management actions

- Differentiated service and product offerings

+ Competitor activity monitoring

- Disruptive technologies and non-traditional
competition monitoring

People and culture

Quilter may fail to attract and retain talented advisers, investment managers,
portfolio managers, senior management and other key employees. This would
present a risk to the delivery of Quilter’s overall strategy, in particular during
this period of significant change across the Group. Additionally this could have
a material adverse effect on Quilter's business, financial and operational
performance, prospects, and reputation.

Linked to strategic priorities 1,2, 3,4

Key management actions

+ Risk adjusted remuneration

+ Performance appraisals and monitoring

+ Culture and employee engagement surveys

- Employee wellbeing initiatives

+ Compliance with the code of conduct and
human resources policies and standards
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Market risks

The risk of an adverse change in the level or volatility of market prices of assets, liabilities or financial instruments resulting in loss of earnings

or reduced solvency.

Market risks

Quilter's results may be materially adversely affected by conditions in global
capital markets, the global economy generally and the UK economy in particular
that result in a decrease in the value of customer investment portfolios.

The volatility and strength of debt and equity markets, the direction and pace
of change of interest rates and inflation all affect the economic environment,
investor confidence, our reputation and, ultimately, the volume and profitability
of Quilter's business.

Linked to strategic priorities 1,2, 3

Key management actions

+ Financial risk limits

+ Stress and scenario analysis and stress testing
+ Economic environment monitoring

+ Financial risk policies and standards

+ Maintain strong balance sheet

Business risks

The risk that business initiatives supporting the delivery of the strategy are not implemented correctly or in full, or that the business
performance fails to meet expectations across one or more key deliverables, resulting in an adverse impact to the achievement

of the Group's business plan objectives.

Conduct risk

Conduct risk is the risk that decisions and behaviours made by Quilter, its
employees, its advisers and appointed representatives lead to customers
being treated unfairly or otherwise result in detrimental customer outcomes
and damage to our reputation. Conduct risk may arise where Quilter fails to
design, implement or adhere to appropriate policies and procedures, offer
products, services or other propositions that do not meet the needs of customers
or fails to perform in accordance with its intended design, fails to communicate
appropriately with customers, fails to deal with complaints effectively, sells or
recommends unsuitable products or solutions to customers, fails to provide
them with adequate information to make informed decisions or provide
unsuitable investment for financial planning advice to customers, or fails to

do any of the foregoing on an ongoing basis after initial sales, amongst other
things. This risk may also arise as a result of employee (mis)conduct.

Linked to strategic priorities 1, 2,3

Key management actions

+ Business code of conduct and mandatory training

- Defined and measured customer outcomes

- Customer outcomes governance

+ Quilter policy suite compliance including responsible
business conduct, financial crime and customer policies

Conflicts of interest

Quilter faces significant potential and actual conflicts of interest, including those
which result from Quilter's advised distribution channel. If the Group fails to
manage conflicts of interest between its advice channel and other businesses
across the Group, it could resultin reputational damage, regulatory liability or
customer restitution, which could have a material adverse impact on Quilter's
business, financial condition, results of operations and prospects, and reputation.

Linked to strategic priorities 1,2, 3

Key management actions

- Conflicts of interest register and monitoring

+ Conflicts identification and management training
+ Conflicts of interest policy compliance

Investment performance

Animportant factor in Quilter's ability to maintain and grow its customer base and
its network of advisers is the investment performance of the customer assets that
Quilter manages. Actual or perceived underperformance of customer assets that
are managed by Quilter could have a material adverse effect on Quilter's business,
financial condition, results of operations and prospects, and reputation.

Linked to strategic priorities 1, 2

Key management actions

- Investment strategy

+ Investment risk policy and standards compliance
+ Investment performance monitoring

Insurance risks

The risk of a reduction in Own Funds from adverse experience or change in assumptions relating to claims, policyholder behaviours, mortality,
morbidity, longevity or expenses, resulting in an adverse impact to earnings or reduced solvency.

Insurance risks

Quilter has exposure to mortality risk (risk of higher than expected rate of death
claims on life protection business) and morbidity risk (risk of higher than expected
rate of claims on critical illness protection business) from its life assurance
business, which issues policies that carry certain guaranteed benefits upon the
death, or defined illness, of the policyholder. These risks could be aggravated by
any potential failure in underwriting processes and controls designed to identify
sub-standard lives at the new business stage.
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Linked to strategic priorities 1, 3

Key management actions

- Underwriting standards and processes

+ Claims investigations and pricing reviews
* Reinsurance

- Budgeting and expense management



Operational risks

The risk of loss (or unintended gain/profit) arising from inadequate or failed internal processes, or from personnel and systems, or from
external events (other than financial or business environment risks), resulting in an adverse impact to earnings or reduced solvency.

Adviser and customer proposition

Failure by Quilter to offer products, services and platforms that meet adviser
and customer needs and which are considered suitable, or failure to fairly and
honestly communicate with advisers and customers, could result in advisers
ceasing to recommend Quilter's products or services, or recommending fewer
of Quilter's products or services, and declining persistency of Quilter's products.

The asset classes or investment strategies underlying the portfolios managed
by Quilter may become less attractive to customers or their advisers, which
could reduce demand for Quilter’s products and have a material adverse impact
on Quilter's business, financial condition, results of operations and prospects,
and reputation.

Linked to strategic priorities 1, 2,4

Key management actions

-+ Ongoing adviser training

+ Customer communication programme

+ Suitability reviews

+ Product and customer-related policies and standards
+ Product and proposition governance

Information technology

Quilter uses computer systems to conduct its business, which involves managing
and administering assets on behalf of customers in its wealth portfolios and on
its platforms. Quilter's business is highly dependent on its ability to access these
systems to perform necessary business functions and to provide adviser and
customer support, administer products, make changes to existing policies,

file and pay claims, manage customer’s investment portfolios and produce
financial statements and regulatory returns. Failure to manage this risk could
have a material adverse impact on Quilter's business, financial condition, results
of operations and prospects, and reputation.

Linked to strategic priorities 1,2, 3,4

Key management actions

+ |T estate enhancement programmes
+ Active systems monitoring

+ Resilience plans

+ IT policies and standards compliance

Data information and cyber threats

Quilter's business, by its nature, requires it to store, retrieve, evaluate and
utilise customer and Company data and information, which is highly sensitive.
Quilter is subject to the risk of IT security breaches from parties with criminal
or malicious intent (including cyber crime). Should Quilter’s intrusion detection
and anti-penetration software not anticipate, prevent or mitigate a network
failure or disruption, or should an incident occur to a system for which there

is no duplication, it may have a material adverse effect on Quilter's customers,

business, financial condition, results of operations and prospects, and reputation.

Linked to strategic priorities 1,2, 3,4

Key management actions

+ Cyber threat defences and monitoring Resilience
and continuity plans

+ Data governance arrangements

+ Information security and data protection policy
and standards compliance

Third party risk

Quilter outsources and procures certain functions and services to third

parties and may increase its use of outsourcing in the future. If Quilter does not
effectively develop and implement its outsourcing strategies and its internal
capability to manage such strategies, third party providers do not perform

as anticipated, or Quilter experiences technological or other problems with

a transition, it may not realise productivity improvements or cost efficiencies

and may experience operational difficulties, increased costs and loss of business,
and damage to its reputation.
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Linked to strategic priorities 1,2, 3,4

Key management actions

+ Third party criticality assessments, due diligence
and monitoring

- Resilience plans and exit planning

+ Third party risk management policy and standards
including supplier management practices compliance
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Legal and regulatory risks

The risk of failing to comply with existing or new regulatory and legislative requirements including standards, principles and practices,
or anincreased level of regulatory intervention resulting in sanctions or a capital add-on being imposed or a temporary restriction

on our ability to operate.

Legal and regulatory risk

Quilter's regulated businesses are subject to extensive regulation both in the
UK (by the Prudential Regulatory Authority (“PRA") and the Financial Conduct
Authority (“FCA") and internationally, and Quilter faces risks associated with
compliance with these regulations. Quilter's businesses are subject to the risk of
adverse changes in laws, regulations and regulatory requirements in the markets
in which they operate. Regulatory reform initiatives could also lead to increased
compliance costs or other adverse consequences for firms within the financial
services industry, including Quilter. Failure to manage these risks could have a
material adverse impact on Quilter's business, financial condition, results of
operations and prospects, and reputation.

Linked to strategic priorities 1,2, 3,4

Key management actions

+ Compliance advice and assurance programme
- Legislative and regulatory horizon scanning

+ Training and staff awareness programme

+ Compliance policy and standards compliance

Financial crime

Quilter is required to comply with all applicable financial crime laws and
regulations (including anti-money laundering, anti-terrorism, sanctions, anti-fraud,
anti-bribery and corruption and insider dealing) in the jurisdictions in which it
operates. Where Quilter is unable to comply with applicable laws, regulations
and expectations, regulators and relevant law enforcement agencies have the
ability and authority to impose significant fines and other penalties, including
requiring a complete review of business systems, day-to-day supervision by
external consultants and ultimately the revocation of regulatory authorisations
and licences. Failure to manage these risks could have a material adverse impact
on Quilter’s business, financial condition, results of operations and prospects,
and reputation.

Linked to strategic priorities 1,2, 3

Key management actions

-+ Mandatory staff training

+ Numerous controls including due diligence, politically
exposed persons assessment, and sanctions screening

- Financial crime policies and standards

Emerging risks and our regulatory landscape

Quilter is a long-term business and as such we monitor risks which are less certain in terms of time, velocity and impact. The identification of
these risks contributes to our stress and scenario testing which feeds into our strategic planning process and informs our capital calculations.

The following are the emerging risks we feel are the most significant.

Key emerging risks

- Changes in tax policies affecting our products

- Developments in the nature of cyber threats

- De-globalisation

- Disruptive technologies

- Stability of the UK Government

- UK pension reform

- Economic downturn

- International regulatory change

- Changes in the competitive environment

- Climate change

- Talent shortfall across financial services

Case study of risk management in action
Preparing for the General Data Protection
Regulations (“GDPR”)

In readiness for the go-live date on 25 May 2018, our existing
systems and processes were such that we were at risk of not
achieving compliance with a small number of the requirements,
potentially leading to a breach of our regulatory risk appetite.

The Executive Committee reviewed the regulatory gaps and
prioritised effort to ensure our customers were protected and
regulatory requirements met. Training for key staff was arranged
and people with a good understanding of our business and the
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regulations were placed into senior roles such as the Group Data
Protection Officer and Data Guardians. Nine ‘at risk’ deliverables
were prioritised and risk assessed for impact on customers and
operations. A robust risk assessment process was co-ordinated
with both risk owners and the risk oversight function, ensuring
safe and timely decisions to meet the delivery timetable. As a
result, the business was GDPR-ready when the regulations came
into effect and our customers and employees data were
adequately protected.
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Risk culture

We continue to develop a well-defined, positive risk culture that is
understood across Quilter, as well as a risk and control framework
with clear articulation of the responsibilities between the three lines
of defence.

Our Group is regulated by the PRA under Solvency Il and by the

FCA under Capital Requirement Directive regulations. To meet these
regulations, we operate a consistent approach to risk management
across Quilter. As such, we have integrated the Own Risk and
Solvency Assessment (“ORSA") and Internal Capital Adequacy
Assessment Process (“ICAAP") into our risk management framework.
Quilter's ORSA and ICAAP are comprehensive risk processes which
set out how risks are managed and how risks might change over time,
as we roll out our strategy and in response to developing situations.
We analyse the capital required to protect the sustainability of the
Group, and how those capital requirements might develop over

our planning period.

The assessments include a range of stress and scenario testing
covering a broad range of scenarios, including market shocks, new
business growth scenarios and operational risk events. These tests
are in addition to the regulatory solvency capital requirements, which
allow for severe and extreme scenarios and stresses (1 in 200-year
risk events). Critical to our process is preparing management action
plans should adverse events occur. This helps us take comfort that
we are both well capitalised and prepared to take necessary action

in order to maintain our resilience to adverse conditions.

Viability statement
The viability statement can be found in the Directors' report
on page 200.
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Risk appetite

Our risk appetite is the amount of risk we are willing to take on in
the pursuit of our strategic priorities and is defined by the Board.
Culturally, it sets the tone regarding our attitude towards risk-taking.
Risk appetite also plays a central role in informing decision making
across the Group; protecting and enhancing the return on capital
invested. This risk appetite approach is applied consistently across
the Group.

To support the strategic decision making process we apply risk
preferences which provide guidelines for striking the appropriate
balance of risk and reward when setting our business strategy.

Strategic Risk Appetite Principles

A set of Strategic Risk Appetite Principles has been set by the Board.
These principles, set out below, provide the top-of-the-house
guidance on our attitude toward key areas of risk for the Group

and support the ongoing management and oversight of risk.

Customer Liquidity
The Group will ensure fair The Group will ensure that
customer outcomes it has sufficient liquidity
tomeetits financial
and funding obligations
Capital Control environment
The Group will hold or have The Group will at all
access to sufficient capital to times operate arobust
maintain own capital needs control environment

The Group's position against these principles is measured on a
regular basis. These principles are communicated and applied to all
employees through a series of more granular risk appetite statements
and measures, policies and standards and key risk indicators.

Policies supporting the system of internal control

The Group Governance Manual (“GGM") and policies form an integral
part of our governance and risk management framework, ensuring
an appropriate system of internal control. Together they form the
basis of clear delegated authorities and accountabilities, ensuring
there is appropriate Board oversight and control of important
decisions, and efficient and effective management of day-to-day
business. The GGM and policies are approved and adopted by

the Board.

Risk management culture

Undoubtedly the most important element to risk management is
a good culture of risk informed decision making. We believe that
a good risk culture enables effective management of risk. We link
risk management to performance and development, as well as
to the Group's remuneration and reward schemes. An open and
transparent working environment which encourages our people
to embrace risk management is critical to the achievement of our
strategic priorities.

Tain Wright
Chief Risk Officer
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Governance

Board of Directors

A robust governance
framework, overseen
by a skilled and

experienced Board
is absolutely critz'cal‘

Board and Committee
Membership key

. Committee Chair

© Board Audit Committee

0 Board Corporate
Governance and
Nominations Committee

Board IT Committee

Board Remuneration
Committee

Board Risk Committee

060 60

Major subsidiary board
membership - Please
refer to page 83 for more
information
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Chairman and Executive Directors

T'Q

Glyn Jones 0 @

44
Chairman

Appointed November 2016

Skills and experience: Glyn Jones

is an experienced chairman and
non-executive director, having served as
chairman of Aldermore Group plc, Hermes
Fund Managers, BT Pension Scheme
Management and Towry, a financial
planning and wealth advice business.

He has also served as Senior Independent
Director at Direct Line Insurance Group.
Glyn has significant UK and international
financial services consultancy experience,
having specialised in the sector while at
PwC's predecessor firm, Deloitte, Haskins
& Sells, before moving on to run Standard
Chartered's international private banking
business in Hong Kong. Glyn has also
served as CEO of Coutts Group and
Gartmore Investment Management.

Glynis a Fellow of the Institute of Chartered
Accountants in England and Wales.

Other appointments: Glyn chaired Aspen
Insurance Holdings, a New York Listed
international speciality insurance business,
from 2007 until February 2019.

Paul Feeney
Chief Executive Officer
Appointed August 2012

Skills and experience: Paul Feeney is
responsible for creating and developing
the vision and strategy of the Group.

His extensive knowledge of the asset

and wealth management industry derives
from experience gained in his roles as CEO
of NatWest Private Bank and of NatWest
Investments USA, Group Managing
Director and Head of Distribution for
Gartmore Investment Management and
Global Head of Distribution at BNY Mellon
Asset Management International.

Other appointments: Paul is a member
of the FCA Practitioner Panel and

a Non-executive Trustee of Sense
International.

Independent Non-executive Directors

Ruth Markland o o @ e

Senior Independent Director
Appointed June 2018

Skills and experience: Ruth Markland
brings a wealth of FTSE 100 Board
experience, having spent 12 years on

the board of Standard Chartered plc and
over 10 years on the board of Sage Group
plc. In both companies, Ruth served as
Senior Independent Director and Chair
of the Remuneration Committee. In her
various board roles, Ruth has had extensive
board committee experience including
audit, risk, remuneration, nominations
and financial crime risk committees

Ruth headed the commercial practice of
Freshfields Bruckhaus Deringer in London
for a number of years and then became the
Managing Partner of the Asia business,
based in Hong Kong.

Other appointments: Ruth is a member
of the Supervisory Board of Arcadis NV
and an Independent Non-executive for
Deloitte LLP.

Paul Matthews @ o
Appointed August 2018

Skills and experience: Paul Matthews is

a highly experienced FTSE 100 plc board
director who has over four decades’ worth
of knowledge of the savings and pensions
industry. Until he retired from full-time
executive roles, Paul worked at Standard
Life undertaking various roles between
1989 and 2017, including as a Group
Executive Director, Chief Executive Officer
UK & Europe and Chairman of Standard
Life Wealth. Paul has been a member of the
FCA Practitioner Panel, a Board Member
of the Association of British Insurers and
aMember of the Faculty of the Chartered
Insurance Institute.

Other appointments: Paul is currently
an Executive Mentor at Merryck & Co.

o

Tim Tookey
ChiefFinancial Officer

Appointed to the Board February
2017 and as Chief Financial
Officer from August 2017 until

13 March 2019

Skills and experience: Tim Tookey has
over 20 years' experience working at board
levelin financial services and has been
responsible for managing a large number
of significant business transformations and
strategic projects. He began his career at
KPMG, specialising in audit and corporate
finance advisory work. Tim has held
positions as Finance Director (UK and
Europe) at Prudential plc, Group Finance
Director of what is now Lloyds Banking
Group plc and CFO of Friends Life Group.

Tim is a member of the Institute
of Chartered Accountants in England
and Wales.

Other appointments: Tim is a
Non-executive Director of Nationwide
Building Society, where he chairs the
Board Risk Committee.

George Reid o 0 @ e

Appointed February 2017

Skills and experience: George Reid has

a wealth of experience in finance having
spent over 20 years in the accounting
profession. He served the first 12 years

of his career at PwC, returning to the
accounting profession in 2006 with Ernst &
Young LLP latterly as managing partner and
head of financial services for Scotland and
UKregions, and serving as a member of the
UK Firm's Financial Services Board. Prior to
that, George spent seven years in various
senior executive roles at Standard Life.

George is a Fellow of the Institute
of Chartered Accountants in England
and Wales.

Other appointments: George is Chairman
of the Children’s Hospice Association
Scotland.



Independent Non-executive Directors

Rosie Harris o o @ o

Appointed April 2017

Skills and experience: Rosie Harris has
extensive knowledge and experience of
risk management within financial services.
She has served as Chief Operating Officer
(UK and Europe) at Prudential plc, Group
Risk Director at Old Mutual plc and Chief
Risk Officer (Insurance) and Managing
Director for General Insurance at Lloyds
Banking Group plc. From 2012 to 2015,
Rosie was the Group Chief Risk Officer

at Friends Life plc and, following Aviva's
acquisition of Friends Life plc, was
appointed Chief Risk Officer for UK Life

at Aviva plc until her retirement in 2017.
Rosie is a member of the Institute of
Chartered Accountants in England

and Wales.

Other appointments: Rosie is a
Non-executive Director of Tokio Marine
Kiln's Insurance and Syndicates businesses
and chairs its Risk Committee.

Cathy Turner o @ e

Appointed December 2016

Skills and experience: Cathy Turneris an
experienced non-executive director with
significant industry knowledge of HR and
remuneration matters, having served as
group HR Director at Barclays plc where
she was also a member of the group
executive committee. At various times,
her responsibilities also included group
strategy and investor relations. Her
most recent executive role was as Chief
Administration Officer at Lloyds Banking
Group plc where she was responsible
for a number of corporate functions.

Other appointments: Cathy serves as a
Non-executive Director and Chair of the
Remuneration Committees at Countrywide
and Aldermore Group. She is also a partner
at the senior advisory organisation,
Manchester Square Partners.
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Suresh Kana o o

Appointed August 2018

Skills and experience: Dr Suresh Kana

is a highly experienced South African
businessman who has spent over three
decades working in various roles at PwC,
most recently as Chief Executive Officer
and territory Senior Partner of PwC Africa.
He has a wealth of South African business,
public company and corporate governance
experience and served as Chairman

of Imperial Holdings Limited until its
de-merger in November 2018. Suresh

is a Chartered Accountant and Fellow

of the Institute of Directors.

Other appointments: Suresh is Chairman
of Murray & Robert Holdings Limited and
an independent Non-executive Director
of JSE Limited and a member of its Audit,
Risk and SRO Committees. He is Chairman
of the Financial Reporting Standards
Council in South Africa, Deputy Chair of the
Integrated Reporting Committee of South
Africa and Trustee of the International
Financial Reporting Standards Foundation.
He is also a Member of the Illovo Sugar
Limited Advisory Panel and Chairman

of South Africa’s King Committee on
Corporate Governance.

Company Secretary

;

Patrick Gonsalves
Company Secretary
Appointed January 2017

Patrick Gonsalves is an experienced
Company Secretary with broad experience
across the financial services industry
gained with Lloyds Bank, NatWest Bank
and, up until December 2016, as Deputy
Secretary of Barclays plc.

Patrick was appointed Company Secretary
of Old Mutual Wealth Management Limited
inJanuary 2017 and is a Fellow of the
Institute of Chartered Secretaries and
Administrators.

MoiraKilcoyne o @

Appointed December 2016

Skills and experience: Moira Kilcoyne
brings over 25 years of technology and
cyber security leadership and has spent
much of her career working in senior
technology roles in both London and New
York, predominantly with Morgan Stanley
and Merrill Lynch. Moira recently retired
from Morgan Stanley having held the

role of Managing Director and Co-Chief
Information Officer for global technology
and data at Morgan Stanley since 2013.

Other appointments: Moira is a director
of Citrix Systems Inc where she is also
amember of its Audit Committee.

She is also a Trustee of the board

of Manhattan College.

Appointed post year-end

Mark Satchel

Chief Financial Officer Designate

Appointed effective
from 13 March 2019

Mark Satchel, who has been appointed
as Chief Financial Officer with effect from

13 March 2019, has over 20 years' financial

and business experience within the
industry. Mark previously served as CFO
of the business from 2010 to August 2017
and as Corporate Finance Director for
the 17-month period to March 2019.

Mark joined Old Mutual in the UK in January

2000 and held numerous leadership
positions within the finance function and

businesses at Old Mutual plc. Mark played

alead role in the acquisitions of Intrinsic
and Quilter Cheviot and was instrumental
inimplementing the Group's successful
business model. Mark is qualified as a
Chartered Accountant in South Africa,

and worked for KPMG in both South Africa

and Canada prior to moving to the UK.

Jon Little @ e

Appointed May 2017

Skills and experience: Jon Little has over
30 years' experience in the investment
management business internationally.
Jon has worked at Fidelity, JP Morgan
Investment Management and held various
senior executive roles at BNY Mellon -
latterly as Vice Chairman responsible

for the international asset management
business. He has served as Chairman

of The Dreyfus Corporation in New York
and Insight Investment Management.

Jon has also served on various asset
management boards, including Newton,
Walter Scott, Pareto and Alcentra, and as
a Non-executive Director of Jupiter Fund
Management plc.

Other appointments: Jon is a founder and
managing partner at Northill Capital since
November 2010 and is Chairman of the
Oxford Brookes Endowment Investment
Committee.
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Governance

Executive management team

The Board has delegated the
day-to-day running of Quilter to
Paul Feeney, as Chief Executive

Officer. Paul exercises these powers

through the Quilter Executive
Committee, the membership

of which comprises the Chief
Executive Officers of each of
Quilter’s businesses and key
function heads. The Executive
Committee meets regularly

to ensure the effective
implementation of the business
strategy, our customer strategy,
the financial performance of the
business against our business
plan and the culture and risk
management of our business.
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Paul Feeney
Chief Executive Officer

For full biography, see page 40.

Tim Tookey
Chief Financial Officer

For full biography, see page 40.

Mark Satchel
ChiefFinancial Officer
Designate

For full biography, see page 41.

Michelle Andrews
Chief Marketing Officer

Michelle has over 25 years’ experience in
financial services, having joined the
business in 1997, initially to drive the
international strategy. She has extensive
commercial experience, and has held key
roles across international distribution, UK
and international product development
and marketing.

Michelle has a successful track record
in leading major change, most latterly
in brand and proposition. She has
built significant strategic expertise

in marketing as well as in customer
proposition development.

Matt Burton
Chief Internal Auditor

Matt has over twenty five years' of internal
audit experience across financial services.
Prior to joining Old Mutual Wealth

in April 2016 he was a partner in
PricewaterhouseCoopers' (now PwC)
Financial Services Practice, where he

was responsible for leading their Internal
Audit offering within the Insurance and
Investment Management sector. He began
his career with Deloitte and has held senior
roles at Credit Suisse, and Deutsche Bank

Matt is a member of the Institute
of Chartered Accountants in England
and Wales.

Karin Cook
Chief Operating Officer

Karin, who joined Quilter in January 2019,
has over 27 years' experience in financial
services, with previous roles at Lloyds
Banking Group, Goldman Sachs, Morgan
Stanley and HSBC. At HSBC she served

as Global Chief Operating Officer for its
Private Bank. Prior to that, Karin served

as HSBC's Global Head of OTC Derivative
Operations, which included overseeing and
managing operational support of equity,
interest rate, currency, credit and emerging
markets derivatives.



Jane Goodland
Corporate Affairs Director

Jane joined Quilter in August 2015 and has
over 20 years' experience in institutional
asset management, investment consulting
and wealth management gained

at Willis Towers Watson, HSBC and Janus
Henderson. At Willis Towers Watson, Jane
founded a new consulting business and
research function focused on sustainable
investment for institutional investors.
Jane is a Non-executive Director of The Tax
Incentivised Savings Association (TISA)
and chairs an Old Mutual Wealth Pension
Scheme. She is a Trustee of the Quilter
Foundation.

Paul Hucknall
Human Resources Director

Paul has over 20 years' experience working
in financial services and joined the
business as Human Resources Director in
January 2018. Prior to this, Paul was People
Director, Centres of Excellence at Lloyds
Banking Group, where he was responsible
for the design and delivery of the Group's
overall HR strategy. Paul has held various
senior roles working at board level

in publicly listed financial services
companies such as Bank of America

and ING.

Peter Kenny
Chief Executive Officer,
0Old Mutual International

Peter joined Old Mutual International in
August 2016 as Managing Director. Peter
has over 30 years' experience in financial
services, having previously held senior
roles including chief operating officer and
managing director of fund management
and distribution companies. Prior to that,
Peter worked for Zurich International Life
where he held various positions, including
that of strategic alliances and client
services director.

Peter is Chair of the Manx Insurance
Association.

Andy McGlone
Chief Executive Officer,
Quilter Cheviot

Andy has over 20 years' experience

in investment management having worked
at Quilter Cheviot for his entire career,
beginning at Quilter Goodison in 1994 as
a Trainee Investment Manager. He worked
his way up through the private client
department before becoming joint head
of the newly merged Quilter and Cheviot
London front offices in late 2013. Prior

to becoming Chief Executive Officer, Andy
served as Managing Director. Andy is a
Chartered Fellow of the Chartered Institute
for Securities and Investments
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Paul Simpson
Chief Executive Officer,
Quilter Investors

Paul has extensive experience in capital
markets and was appointed Chief Executive
Officer of Quilter Investors in January 2018.
He began his career in risk management

at Deutsche Bank and UBS before moving
into investment management at De Putron
Fund Management Ltd, where he later
focused on statistical arbitrage. Paul joined
Old Mutual in 2006 and was appointed
Head of Alternatives at Old Mutual Global
Investors ("OMGI") in 2009 before being
made Investment Director in January 2015.

Andy Thompson
Chief Executive Officer, Intrinsic

Andy, who was appointed Chief Executive
Officer of Intrinsic in December 2015, has
over 20 years' experience in financial advice
and distribution. Having been a financial
adviser, Andy began his own successful
advice business in 2003, which was
subsequently acquired by Intrinsic in
2012, at which point Andy also joined

the Business. Andy has built a successful
distribution business and led many
acquisitions including those of Caerus
and Positive Solutions.

Steven Levin
Chief Executive Officer,
UK Platform and Heritage

Steven has extensive experience in
developing and distributing financial
products, as well as in asset management
and investments, and has been in his
current role since October 2015. Prior roles
include Global Head of Distribution and
Managing Director of Skandia International
(now Old Mutual International). He also
served as Product & Proposition Director
for Old Mutual in South Africa and globally
for Old Mutual plc. Steven is a qualified
Actuary and a Chartered Financial Analyst

Tain Wright
Chief Risk Officer

lain has over 20 years' experience

in financial markets and risk management
and became Chief Risk Officer in February
2016. Prior to this, he held various senior
risk and supervisory roles within Sun

Life Financial, Prudential and the FSA.

lain trained as a Chartered Accountant with
Deloitte, and later served as Head of Equity
and Debt Markets at the London Stock
Exchange. lain is a member of the Board

of the Institute of Risk Management.
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The table below shows the Board meetings held during 2018:

Scheduled  Ad hoc Board and
Board Board Committee

meetings meetings
GlynJones 10/10 5/6
Paul Feeney 10/10 717
Rosie Harris 10710 5/6
Moira Kilcoyne 10/10 01
Jon Little 9/10 (Al
Ruth Markland (Appointed 25/06/2018) 4/4 N/A
George Reid 10/10 6/6
Tim Tookey 10/10 8/8
Cathy Turner 9/10 01
Suresh Kana (Appointed 08/08/2018) 2/3 N/A
Paul Matthews (Appointed 08/08/2018) 3/3 N/A
Bruce Hemphill (Resigned 19/04/2018) 3/4 (Al
Ingrid Johnson (Resigned 19/04/2018) 3/4 01
Mark Satchel (Resigned 19/04/2018) 4/4 4/4

The ad hoc Board and Board Committee meetings reported above related to
the oversight of Managed Separation, the Listing of the business and the sale
of the Single Strategy asset management business. Meetings were often
arranged at short notice.

Board activity
B CEO Report 11%
B CFO Report 16%
Sale of Single Strategy 2%
Business

M Quarterly CRO Report 6%
B Investment Performance 5%

Reports

m Committee Reports 8%
Strategy 23%
Managed Separation 29%
and Listing
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e believe that outstanding
corporate governance adds value
for all of our stakeholders. That
conviction has guided the design
of our governance framework. y

Dear Shareholder,

An effective system of corporate governance, with appropriate
checks and balances to assess, manage and mitigate risks, is
important in any organisation to enable it to anticipate and adapt
to changing internal and external circumstances. For a young, newly
standalone, listed company operating in a fast growing but highly
regulated environment a robust governance framework, overseen
by a skilled and experienced Board, is absolutely critical. We believe
that outstanding corporate governance adds value for all of our
stakeholders. That conviction has guided the design of our
governance framework.

My first priority on being appointed Chairman was to assemble

a strong Board of Directors and to work with my Board colleagues
and our Company Secretary to design and implement a governance
structure tailored for our transition from a subsidiary company
through to a standalone listed company. We also conducted a review
of the skills and experience available within our executive leadership
team to ensure that it too was equipped for this transition and the
delivery of the strategy approved by the Board. The executive team
has continued to evolve during 2018 with some key hires that were
supported by the Board. Your Board and the Quilter leadership team
was, and continues to be, fully prepared therefore to guide and
oversee the delivery of the exciting opportunities that exist in our
business in a safe and considered way that gives due consideration
to the duties we owe to our shareholders, employees, regulators,
customers and the wider communities in which we operate.

The Managed Separation of Quilter from Old Mutual plc involved
considerable work to enable our business to be standalone. This
involved clearly defining the perimeter of the business, establishing
new functions such as treasury and investor relations that were
previously provided to us, and transferring certain systems to our
control. The most significant issue was to determine a Day 1 balance
sheet that ensured we had the right amount, structure and quality
of capital, debt and liquidity to stand alone in a robust and prudent
manner. Within a clearly defined conflicts of interest framework, we



and the Old Mutual plc executive and board worked well together

to execute our Managed Separation and Listing. I would like to thank
our ex-colleagues at Old Mutual plc for their professionalism and
teamwork.

In preparation for our Listings in London and Johannesburg,

the Board reviewed and approved the Prospectus prepared in
connection with the admission of our shares to trading. In doing so,
the Board thoroughly reviewed our readiness for Listing including in
relation to our compliance with the UK Corporate Governance Code
2016. We were pleased to be fully compliant with that Code on Listing
and have applied the UK Corporate Governance Code 2018 since

1 January 2019.

In reviewing and challenging the strategies of the business, the
Board concluded in 2017, and after discussion with the relevant
management teams that our single strategy asset management
business was not core to our business and our customers' needs.
Considerable effort went into separating and selling this business
(now branded Merian Global Investors) in a competitive sale

process to obtain the best value for our shareholders. The sale
closed shortly after our Listing and, after the repayment of the
outstanding £300 million senior unsecured term loan, we distributed
the surplus proceeds to shareholders via a special interim dividend in
September 2018.

In launching Quilter as a standalone business, we were cognisant
of the need to design and build a resilient business with a strong
balance sheet. That resilience has enabled the Board to continue
to plan for profitable growth despite the uncertainties created by
increasing political and economic clouds. Brexit, growing tensions
in global trade, the increasing likelihood of a slowdown in the

global economy and the possible end to the long bull equity market
are all challenges that our business is robust enough to face with
confidence because of the prudence of decisions taken as part

of our planning to become a standalone listed company.

Sy P Seae

Glyn Jones
Chairman

11 March 2019
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The role of your Board and our corporate
governance framework

The Quilter Board is responsible to our shareholders for creating
and delivering sustainable shareholder value through the effective
oversight and direction of the Group’s businesses. The Board
therefore determines the objectives and policies of Quilter that
we believe will deliver long-term value, providing overall strategic
direction within a framework of rewards, incentives and controls.
The Board ensures that management strike an appropriate
balance between promoting long-term growth and delivering

on short-term objectives.

As noted, Quilter was compliant with the 2016 UK Corporate
Governance Code (the “2016 Code”) when we listed the business
on 25June 2018 but that does not tell the full story. For example,
in addition to the Board Committees recommended by the Code,
we also created a Board IT Committee. Moira Kilcoyne, the Chair
of the Board IT Committee provides a description of the Committee’s
role and activities on pages 62 and 63. Our creation of a Board IT
Committee emphasises the significant role that technology plays
in how we run our business and how we serve our customers.

In particular, that Committee has exercised close oversight of our
critical UK Platform Transformation Programme.

To ensure there is clarity in both the roles we expect our Directors
to discharge and the behaviours we expect them to exemplify we
have adopted a Board Charter that is available at quilter.com.

To ensure that the Quilter Board is as effective as possible, early in
2019 we commenced our first Board effectiveness review as a listed
company. The review is being facilitated by Professor Rob Goffee,
Emeritus Professor of Organisational Behaviour at London Business
School, who has considerable experience of undertaking such
reviews. The scope and design of the review has been approved

by our Board Corporate Governance and Nominations Committee.
The Board Effectiveness Review comprises a detailed questionnaire
to be completed by each Director covering the performance

of the Board and the Board Committees which is followed by

in depth interviews between Professor Goffee and each Director
and a number of senior Quilter executives. The results of the Board
Effectiveness Review will then be reported to the Board and the
Board Committees, as appropriate. Professor Goffee has no other
relationship with Quilter beyond the conduct of the Board review.
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Where your Board has focused its time in 2018

In undertaking its duties in 2018 your Board has continued to

be mindful of the need to appropriately balance the interests

and expectations of our shareholders, our people, our customers,
our regulators and the wider communities in which we operate.

For our shareholders

Delivering on strategic priorities - Having approved the strategy
of our business that was communicated in our Prospectus and
Showcase presentations, the Board received quarterly updates

on the key non-financial deliverables that support the delivery of
the strategy and challenged management when there were areas
of concern, and particularly as the external environment became
more challenging. In addition to the work of the Board IT Committee,
the Board has also remained close to the progress on our UK
Platform Transformation Programme receiving regular reports
from management and also meeting with the chief executive of
FNZ, the main supplier involved, to hear his perspective on the
progress of the programme.

Maintaining sustainable financial performance - Having approved
the business plan for 2018, the Board has reviewed a comprehensive
suite of financial information and analysis at each regular Board
meeting. That enabled the Board to ensure that financial performance
is in line with the plan and other external commitments made, or,

if not, to review the corrective actions proposed. The Board gave
regular feedback to management on the form of the management
information and key performance indicators required to allow the
Board to better track the delivery of key financial and performance
priorities. As the equity market environment became more
challenging in the second half of 2018, the Board supported
management in taking the required action to manage costs to

ensure that in year performance would meet expectations without
taking actions that would cause damage to our business long term

or undermine the delivery of our strategy.

Business plan 2019-2021 - The business plan approved by your
Board for 2019 to 2021 reflects the increasing challenges that will
face our business in 2019 onwards. The plan has been considered
at a series of Board meetings from September to the early part of
2019 and is reflective of the greater political, economic and market
uncertainty experienced at the end of 2018 and positions our
business well to respond to a more uncertain world.
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Reshaping our business - We made it clear, as part of our Listing,
that Quilter is not yet the finished article and consequently we have
continued to oversee the reshaping of our business. During 2018 the
Board has overseen the completion of the sale of the Single Strategy
asset management business, continued to make small distribution
acquisitions to support the growth in Private Client Advisers and
scrutinised the build out of Quilter Investors. The work to optimise
our business to enhance long-term returns for shareholders has
received significant Board attention. Appropriately pacing and timing
the delivery of this programme of work has been an area of intense
discussion, given the other strategic priorities for the business in
2019, especially our UK Platform Transformation Programme. Our
Optimisation programme is designed to drive out the synergies
available from simplifying and unifying processes across our Group
where appropriate whilst not materially distracting those who directly
serve our customers from their primary purpose. This is especially
important in a period of uncertainty when we need more than ever
to stay close to our customers and deliver on organic growth and
the UK Platform Transformation Programme.

For our people

The Quilter leadership team have developed a culture dashboard that
allows management and the Board to track the levels of engagement
amongst our people and the actions that are being taken to address
areas where deeper engagement is desired. This reporting will be
further developed to allow the Board to understand the level of
alignment between our strategy and the culture of our business.

To ensure that the voice of our people is heard clearly at our Board,
Cathy Turner, an independent Non-executive Director, has been
appointed to act as a point of contact for our people and she will

be working with the employee forums that already exist across

our business to provide an important link between the Board

and our people. These changes have positioned us well for the

new requirements of the Code. We have more to do in this area

but we have made a good start.

For our customers

Investment performance - Quilter can only succeed if the
investment performance delivered for customers represents good
value. The Quilter Board therefore receives quarterly reports on
investment performance delivered by Quilter Cheviot and Quilter
Investors. That performance is assessed against both market
benchmarks and the risk-based expectations of customers.

Customer outcomes - The Board has also received regular
updates on the work of our Customer Outcomes Forum. The Forum,
which includes external representation, provides valuable insights
to identify areas where we can better serve our customers.

Customer reporting - In addition to the reporting to the Board on
customer outcomes, work is also under way to enhance the more
granular reporting the Board receives on customer issues more
generally. We want to ensure that our customer service and the
quality of advice we provide continue to be strong differentiators
for our businesses.



For our regulators

Building and maintaining open, constructive and respectful
relationships with our regulators is essential and the Board and the
executive have worked hard to ensure this is achieved. In addition

to the reporting from the executive on key regulatory issues, I and
my Board Committee Chairs meet regularly to brief our regulators
on important new developments in our business and to listen to
their perspectives on our business and any concerns they may have.
At the start of 2018, and having considered the matter alongside the
Board of Old Mutual Wealth Life Assurance Limited, the Quilter Board
concluded that a voluntary customer redress scheme should be
initiated to address historic issues relating to the fair treatment of
long-standing customers in the life insurance sector. This was well
ahead of the conclusion of the FCA's investigations into fair treatment
of long-standing customers in the life insurance sector. In September
2018, the FCA announced the closure of their investigation and

confirmed that the conduct of Old Mutual Wealth Life Assurance
Limited did not warrant enforcement action. The pace of regulatory
change continues unabated and significant management and
Board time has been taken up during 2018 in planning for and
implementing regulatory changes such as the new General Data
Protection Regulation, MiFID Il and the application of the Senior
Managers and Certification Regime to certain parts of our business
as well as addressing other requests from regulators. Preparations
for Brexit have also intensified these requests.

For the wider community

Our Board Corporate Governance and Nominations Committee has
taken on the responsibility of overseeing our Responsible Business
agenda and the Shared Prosperity Plan which is described in more
detail on pages 12 to 15.

Governance in action

The Managed Separation and Listing of Quilter plc was a major
activity during the year that was overseen by the Board and its
Committees but involved many of our people at all levels and we
are grateful for the strong support we have received. Set out
below are some of the main activities overseen by the Board.

Preparing our business for Listing

Transforming our business from being a subsidiary of a global
organisation into a standalone company listed on the London
and Johannesburg Stock Exchanges involved a significant
amount of work by the Quilter executive team, with close
oversight from the Board of Quilter and its Committees.

Early onin the process it was agreed that the Board would focus
on overseeing the Managed Separation from Old Mutual plc
and the strategy to be articulated in the Prospectus and other
investor materials. Appropriate Board Committees were then
asked to focus their energies on other parts of the Prospectus
and the other documentation that supported our Listing.

Our Board Risk Committee focused on completing the build
out of our risk management framework and reviewed and
challenged the risk factors in our Prospectus. The Board
Remuneration Committee designed our remuneration policies
for a public company environment and oversaw the necessary
remuneration disclosures. The Board Audit Committee focused
on the Historical Financial Information and the Operating

and Financial Review and the Board Corporate Governance
and Nominations Committee focused on completing the
recruitment for the Board and designing our corporate
governance framework. Taken together, this was a great
example of teamwork in action.
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Overseeing Managed Separation

The Managed Separation of Quilter from Old Mutual plc was

a complex and far reaching project that involved every part of

our business and all of our central functions. This was a multi-year
project successfully delivered in time to List Quilter on 25 June 2018.

The Investor Showcases

We committed significant time to overseeing the development

of the Quilter Showcase materials that were the markets' first view
of Quilter as a standalone business. An off site strategy session

in August 2017 was used to agree the strategic priorities for the
business and further Board sessions refined, challenged and
tested the investment story that supported the Listing of Quilter.
The Board also ensured that the due diligence and verification

to support the Showcase materials and the Prospectus that
followed it was thorough and effective.

The Quilter Day 1 balance sheet

The Quilter Board were particularly mindful of the need to launch
Quilter as a standalone listed company with a resilient balance
sheet that prepared it for most eventualities given the increasing
likelihood of more challenging trading conditions. The Board
appointed an ad hoc Committee comprising the Chair of the
Board, the Board Audit Committee Chair and the Board Risk
Committee Chair to oversee the detailed technical analysis.

The Committee was well supported with independent advice
from JP Morgan Cazenove and high quality analysis of the
structure of the balance sheet, the debt and capital requirements
of the business and the risk scenarios that evidenced the resilience
of the proposals. The final balance sheet proposals that were
approved by the Board included a £125 million revolving credit
facility, which remains undrawn, a £200 million subordinated debt
security in the form of a 10-year Tier 2 Bond and a £300 million
unsecured term loan facility that was fully repaid post-Listing in
June 2018 from the proceeds of sale of the single strategy asset
management business. The successful issuance of this debt and
the prudent approach in building our balance sheet has positioned
our business well for the challenges ahead.
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Our approach to governance

UK Corporate Governance Code (the “Code”)
Quilter plc's Ordinary Shares were admitted to trading on the
Main Market of the London Stock Exchange on 25 June 2018,
from which date Quilter has been required to apply the
principles of the Code as published in 2016 and comply, or
explain any non-compliance, with its provisions. The Financial
Reporting Council published a revised Code in July 2018
which has applied to Quilter since 1 January 2019. Details of
our corporate governance framework are available on our
website at quilter.com/corporategovernance. For the period
25 June 2018 to 31 December 2018, and at the date of this
report, we complied with all relevant provisions of the 2016
Code. We will report on how we have applied the 2018 Code
in nextyear's Annual Report.

Disclosure Guidance and Transparency Rules
(«DTRS»)

By virtue of the information included in this Governance
section of the Annual Report and our Directors’ Report on
pages 198 to 201 we comply with the corporate governance
requirements of the FCA's DTRs. Certain additional information
that is required to be disclosed pursuant to DTR 7.2.6 can be
found on pages 199 to 200.

Johannesburg Stock Exchange (the “JSE”)
Quilter has a secondary listing on the Johannesburg Stock
Exchange and is permitted by the JSE Listings Requirements
to follow the corporate governance practices of its primary
Listing market. Quilter is, however, mindful of the provisions
of the King IV Governance principles and the expectations
of our South African shareholders.

A. Leadership

The role of the Board

The Board of Directors is responsible to shareholders for creating and
delivering sustainable shareholder value through the management
of the Group's businesses. We determine the objectives and policies
of Quilter with the aim of delivering long-term value, providing overall
strategic direction within a framework of rewards, incentives and
controls. We seek to ensure that management strikes an appropriate
balance between promoting long-term growth and delivering on
short-term objectives. The Board's role in fostering the highest

standards of corporate governance at Quilter is key to us meeting
these wider responsibilities. We lead by example to ensure that good
standards of behaviour permeate throughout all levels of Quilter.

Quilter’s corporate governance framework

Although our corporate governance framework is relatively new, we
believe that it is effective in embedding the right culture, values and
standards throughout the Group and we continue to work to embed
it further for that purpose.

The Board is responsible for ensuring that management maintains
a system of internal control, which provides assurance of effective
and efficient operations, internal financial controls and compliance
with laws and regulations. In carrying out this responsibility, we have
regard to what is appropriate for Quilter’s customers, business and
reputation, the materiality of the financial and other risks inherent
in the business and the relative costs and benefits of implementing
specific controls.

The Board is also the decision making body for all matters of such
importance as to be of significance to Quilter as a whole because of
their strategic, financial or reputational implications or consequences.
A summary of the matters that are reserved for the Board's decision,
which includes Board appointments, Quilter’s strategy, financial
statements, capital expenditure and any major acquisitions, mergers
or disposals, can be found at quilter.com/corporategovernance.

Board governance framework

The Board has delegated some of its responsibilities, under

the authority contained in our Articles of Association, to five
Board Committees which comprise the Board Audit Committee,
Board Corporate Governance and Nominations Committee,
Board IT Committee, Board Remuneration Committee and
Board Risk Committee. Each Committee has specific responsibilities
delegated to it by the Board recorded in their Terms of Reference
which have been approved by the Board and can be found at
quilter.com/corporategovernance. Further information on the
role of each Committee, their composition and their activities
during the year can be found in this report.

From time to time the Board establishes additional ad hoc Board
Committees to consider specific matters. An example of this can be
found on page 47 where we describe the work of the Day 1 Balance
Sheet Committee.

Quilter Board and Board Committees

Quilter plc Board

Responsible for promoting the long-term sustainable success of the Company,
generating value for shareholders and contributing to wider society

Board Audit
Committee
Examines and challenges
Quilter's financial
statements and oversees
the management of
internal controls and the
work of our internal and
external auditors

Board Corporate
Governance and
Nominations
Committee
Oversees Board and
executive succession
planning. Has oversight of
corporate governance and
responsible business
activities

Board IT Committee
Oversees Quilter's IT
estate and the
identification and
management of any
significant IT risks and
major IT change projects

Board Remuneration
Committee
Sets overarching
principles for
remuneration across
Quilter and approves
individual remuneration
for senior executives

Board Risk
Committee
Oversees Quilter's
risk profile and
recommends our risk
appetite to the Board
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Roles on the Board

Itis a principle of UK company law that Executive and Non-executive
Directors all have the same duties and are subject to the same
constraints. However, in line with the requirements of the Code,
there is a clear division of responsibilities at the head of Quilter
between the running of the Board and executive responsibility

for managing Quilter's business.

Our Chairman is responsible for the leadership of the Board and
managing the business of the Board through setting its agenda
and taking full account of the issues and concerns of Board
members. Our Chief Executive Officer is responsible for the
day-to-day running of our business and the leadership of his
Group Executive Committee. Further information on the Group
Executive Committee can be found on pages 42 and 43.

In early 2018 we undertook an exercise by which we agreed and
documented the accountabilities, expectations and competencies
required of each role on the Board. This includes the responsibilities
of the Directors as a whole, and role profiles of the Chairman, the
Senior Independent Director, Committee Chairs, Non-executive
Directors and Executive Directors. Performance will be assessed in
our annual Board effectiveness review against these expectations.
The Board Corporate Governance and Nominations Committee will
review the Board Charter annually to ensure it remains relevant and
up to date. The Board Charter is published on our website at
quilter.com/corporategovernance to ensure complete
transparency of the standards we set for ourselves.

B. Effectiveness

Board composition

The Board is made up of a majority of independent Non-executive
Directors and currently comprises the Chairman, who was
independent on appointment, two Executive Directors and eight
independent Non-executive Directors. The independence of each
Non-executive Director is assessed on an annual basis against the
criteria set out in the Code. Through our Board effectiveness review,
performance against the behaviours set out in the Board Charter will
also be assessed.

With the exception of our Chief Executive Officer, the Board has been
entirely refreshed over the past two years in order to ensure the
presence of the knowledge, skills and experience required to, firstly,
see Quilter through Managed Separation and Listing, and now to
ensure that we make a success of being a standalone listed company,
delivering the strategy and growth targets that we have debated and
agreed as a Board.

Governance | Our approach to governance

Board skills

Capital management

Financial reporting

Risk management
and internal controls

Remuneration
Corporate Finance
Strategy

IT/Digital

Wealth distribution
Investment management
Governance
Non-executive Director

Chair or Committee Chair

Senior experience
in a major FTSE

The Board Corporate Governance and Nominations Committee

is responsible for overseeing the composition of the Board and

its Committees and ensuring that it is an appropriate size and that
there is an appropriate balance of diversity in skills, experience,
independence and knowledge. Biographies containing details of
Directors' relevant skills and experience, Committee membership
and other principal appointments are set out on pages 40 and 41.

Geographical experience

Global
United States of America
United Kingdom

South Africa
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The Board is currently undertaking an independently facilitated
evaluation covering the 15-month period from 1 January 2018.

This is described in more detail on page 45. We intend to undertake
an annual assessment of the Board's performance and that of its
Committees and individual Directors.

Service contracts for the Executive Directors and appointment
letters for the Chairman and Non-executive Directors are available
for inspection at our registered office.

Board induction

All Directors receive a full, tailored induction upon joining the Board,
which is designed to enable them to quickly understand Quilter

and each of our component businesses, including our opportunities,
challenges and risks. Inductions are usually completed within the
first few months of joining the Board, after which new Directors are
in a position to contribute to key strategic and oversight discussions.

Ruth Markland, Paul Matthews and Suresh Kana all received
inductions upon joining the Board in 2018. These included meetings
with members of the Quilter Executive Committee and the
Company Secretary.

Board training and development

We recognise that we all have development needs and that we
operate in a fast-moving business whereby the market, risk, legal

and regulatory environments evolve on a continuous basis. Directors
are therefore regularly provided with opportunities to undertake
training or development. As part of Directors’ annual performance
reviews the Chairman discusses any particular development needs
that can be met either through formal training or meeting with

a particular senior executive.

The Chairman and Company Secretary have organised formal
training events during the year, covering both Board and Board
Committee training requirements, to ensure that our insight into
Quilter’s businesses and awareness of the external environment

in which we operate continues after our formal induction schedules
have been completed.

During 2018, Directors attended briefings on the following subjects:
+ Financial risk;

+ The UK Platform Transformation Programme;

+ Advances in technology;

- Cyber security;

- Internal Capital Allocation Assessment Process; and

+ Listing responsibilities.

These briefings were supplemented by written materials.

Information provided to the Board

The Chairman is responsible, as set out in the Board Charter,

for ensuring that members of the Board receive accurate, timely
and high quality supporting information. This covers the Company’s
performance to enable us to take sound decisions, monitor
effectively and provide advice to promote the success of the
Company. Working in collaboration with the Chairman, the Company
Secretary is responsible for ensuring good governance and consults
Directors to ensure that good information flows exist and that the
Board receives the information it requires to be effective.
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Conflicts of interest

In accordance with the Companies Act 2006 and the Company's
Articles of Association, the Board may authorise conflicts of interest.
Directors are required to declare any potential or actual conflicts

of interest that could interfere with their ability to act in the best
interests of Quilter. The Company Secretary maintains a conflicts
register which is reviewed by the Board and the Board Corporate
Governance and Nominations Committee.

In accordance with the new recommendation of the 2018 UK
Corporate Governance Code, the Board Corporate Governance
and Nominations Committee is required to pre-approve any new
external appointments that a Director wishes to adopt. Accordingly
the Board Corporate Governance and Nominations Committee
has agreed formal principles governing the approval of new
external appointments, taking account of legal, regulatory

and best practice requirements.

C. Accountability

Risk management and internal control

The Directors are responsible for ensuring that management
maintains an effective system of risk management and internal
control and for assessing its effectiveness. Such a system is designed
to identify, evaluate and manage, rather than eliminate, the risk

of failure to achieve business objectives and can only provide
reasonable and not absolute assurance against material
misstatement or loss.

Quilter is committed to operating within a strong system of internal
control that enables business to be transacted and risk taken without
exposing itself to unacceptable potential losses or reputational
damage. The Quilter Group Governance Manual sets out the Group’s
approach to internal governance and establishes the mechanisms
and processes by which management implements the strategy

set by the Board to direct the organisation, through setting the

tone and expectations from the top, delegating its authority and
assessing compliance.

Quilter's principles of internal control are to maintain:

+ clearly defined delegated authorities;

+ clearly defined lines of responsibility;

- robust recording and reporting of transactions to support
the financial statements;

+ financial reporting controls procedures and systems which
are regularly reviewed;

+ protection of assets; and

+ financial crime prevention and detection.

The Enterprise Risk Management Framework aims to align strategy,
capital, processes, people, technology and knowledge in order

to evaluate and manage business opportunities and threats in a
structured, disciplined manner. The principal risks are set out on
pages 33 to 36.



The Board Audit Committee regularly reviews the system of internal
control on behalf of the Board. The Board Risk Committee oversees
the risk management framework. In addition, the Board Audit
Committee receives regular reports from management, Internal
Audit and the Finance, Compliance and Legal functions covering,

in particular, financial controls, compliance and other operational
controls. Throughout the year ended 31 December 2018 and to date,
the Group has operated a system of internal control that provides
reasonable assurance of effective operations covering all controls,
including financial and operational controls and compliance with laws
and regulations. Processes are in place for identifying, evaluating and
managing the principal risks facing the Group in accordance with the
‘Guidance on Risk Management, Internal Control and Related Financial
and Business Reporting’ published by the Financial Reporting Council.

Internal control over financial reporting

Management is also responsible for establishing and maintaining
adequate internal control over financial reporting. Internal control
over financial reporting is a process designed to provide reasonable
assurance regarding the reliability of financial reporting and the
preparation of financial statements for external reporting purposes
in accordance with International Financial Reporting Standards
("IFRS") as adopted by the European Union and issued by the
International Accounting Standards Board (“IASB"). Internal control
over financial reporting includes policies and procedures that pertain
to the maintenance of records that, in reasonable detail, accurately
and fairly reflect transactions and dispositions of assets; provide
reasonable assurances that transactions are recorded as necessary
to permit the preparation of financial statements in accordance

with IFRS and that receipts and expenditures are being made only

in accordance with authorisations of management and the respective
Directors; and provide reasonable assurance regarding prevention
or timely detection of unauthorised acquisition, use or disposition of
assets that could have a material effect on the financial statements.

Assurance that these controls are adequate and operating effectively
is obtained through monthly control self assessments and regular
independent assurance activity undertaken by first line management
and Internal Audit respectively. Conclusions are reported to the Board
Audit Committee which examines the conclusions and provides
further challenge. Finally, the Board scrutinises and approves

results announcements and the Annual Report, and ensures that
appropriate disclosures have been made. This governance process
ensures that both management and the Board are given sufficient
opportunity to debate and challenge the Group's financial statements
and other significant disclosures before they are made public.

Management has assessed the internal controls over financial
reporting as of 31 December 2018 and concluded that, based on

its assessment, the internal controls over financial reporting were
effective as of 31 December 2018. The Board Audit Committee has
reviewed these assessments as part of its review of the internal
controls over financial reporting. The Chair of the Board Audit
Committee reports on the review of controls over financial reporting
on page 57.
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D. Remuneration

The Board has delegated responsibility for the consideration and
approval of the remuneration arrangements for the Chairman,
Executive Directors and other senior executives to the Board
Remuneration Committee. Fees paid to the Non-executive Directors
are considered annually by the Board as a whole, with Non-executive
Directors not participating. Information on the activities of the Board
Remuneration Committee in 2018 can be found in the Remuneration
Report on pages 64 to 85, which forms part of the corporate
governance report.

E. Relations with shareholders

The Board is committed to ensuring effective engagement with, and
encourages participation from, both our shareholders and our wider
stakeholders. We have in place a comprehensive Investor Relations
engagement programme with our investors. More information on
how we do this and our activities in 2018 is set out below. Details

of our private shareholder relations engagement are outlined below
and our approach to wider stakeholder engagement can be found

in the Responsible business section.

In the lead up to, and in the period after Listing, our Executive
Directors and senior management conducted nearly 300 meetings
with 200 institutional shareholders in London, Johannesburg, Cape
Town, Paris, Frankfurt, Amsterdam, Rotterdam, Zurich, Geneva, and
New York. This was in addition to the two Showcase events prior to
Listing held to present the Quilter investment case to prospective
investors. Meetings focused on Quilter's growth profile and the
expansion of our advice and investment management businesses,
progress with the UK Platform Transformation Programme, revenue
margin trends, management of our cost base, operating leverage,
uses of cash and capital, the broader industry’s growth outlook,
and the impact of regulation and politics.

The Board regularly receives feedback on shareholder sentiment
and sell-side analysts’ views of the Group and the wider industry.

In January 2019, the Chairman met with our largest shareholders
during a roadshow in Johannesburg and Cape Town. The Chairman
welcomed the opportunity to listen to those shareholders in Quilter
and hear their views on corporate governance and related matters.

The Investor Relations team and management have frequent
contact with the nine equity research analysts who follow Quilter,
and regularly conduct presentations with the sales desks at

their institutions.
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Board Corporate Governance
and Nominations Committee report

Glyn Jones
Chairman

|

The table below shows the members of the Committee and
their attendance at the Committee’s meetings during 2018:

Dear Shareholder,
The Quilter Board Corporate Governance and Nominations
Committee has three key responsibilities:

A nominations role, as set out in the UK Corporate Governance
Code, which focuses on the processes for establishing and
maintaining a Board that is fit for purpose for a public company
and the promotion of the long-term sustainable success of the
Company in the interests of all its stakeholders;

A governance role, to establish and maintain a robust corporate
governance framework, including standards and practices,
both for the Company and its main subsidiaries; and

Aresponsible business role, overseeing the development and
delivery of the Quilter responsible business agenda.

| received strong support in discharging these roles during the year
from Cathy Turner and the Committee was further strengthened by
the appointment of Ruth Markland, our Senior Independent Director
who brings deep experience of UK corporate governance, and Suresh

Scheduled Kana who brings a wealth of knowledge of corporate governance in
Membership of the Committee corrr::er:;itr:eg: me‘\e(ii:gg the South African market.
Glyn Jones 3/3 11
Suresh Kana @ppointed 08/08/18) "N N/A The Committee discharged the functions described above, as follows.
Ruth Markland (appointed 25/06/18) 2/2 7
Cathy Turner 3/3 11 . .
Bruce Hemphill (resigned 19/04/18) 11 1”1 Nominations
Committee activity + identifying and monitoring the skills, experience and knowledge
required for appointment to the Quilter Board. The Committee
m Managed Separation 42% oversaw the profiles used to identify and assess the candidates for
and Listing each Board appointment and at the end of the year the Committee
W Board Effectiveness 14% analysed the Board's skills mix against our ongoing requirements
W Succession Planning  24% to determine whether our Board is sufficiently strong in the relevant
M Legal and Regulatory  11% areas or whether additional skills are needed;

Requirements

M Responsible Business 9%
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- overseeing the process followed for each appointment. This
included assessing the rigour of the search process, the use of
external search firms, the development of a strong and diverse pool
of candidates and assessment of the identified candidates against
the search profile and consideration of their independence and
any potential conflicts of interest. We used Egon Zehnder in the UK
and Spencer Stuart in South Africa as our external search agents.
Neither Quilter nor any of its Directors have any relationship with
Spencer Stuart in South Africa. Egon Zehnder have previously
provided recruitment and executive assessment support and
in 2017 conducted a limited scope Board effectiveness review;

+ overseeing the Director induction process to ensure that new
Directors are able to rapidly make a strong contribution to the
work of the Board. A comprehensive induction plan has been agreed
that all Directors complete as a minimum but additional activities
are organised according to the needs and interests of each Director;

- evaluating potential Executive Director succession candidates and
being closely involved in the Chief Financial Officer succession
planning process that resulted in a recommendation to the Board
of the appointment of Mark Satchel as Chief Financial Officer with
effect from 13 March 2019. The Committee has also overseen



the process utilised for the recruitment of other new members
of the Executive Committee; and

* reviewing the succession arrangements for Non-executive Directors.

This has been addressed in the first quarter of 2019 when the
Committee agreed the emergency succession plans for the Chair
role and the Chairs of each Board Committee should the need arise.

Governance

- adopting a Board Charter that sets out the roles and responsibilities
of all those on the Board and the exemplar behaviours expected.
You can find a copy of our Board Charter on the Quilter website at
quilter.com/corporategovernance;

+ developing and approving the Quilter Group Governance Manual
that sets out the Quilter corporate governance framework,
as appropriate for a standalone listed company. A fuller
description of the Group Governance Manual can be found
at quilter.com/corporategovernance;

+ developing and approving a Subsidiary Governance Manual that
sets out the minimum standards required of the Quilter subsidiary
boards and overseeing the recruitment of Independent
Non-executive Directors to those boards. Those appointments
were effected using selection processes that were aligned to
those used for similar appointments to the Quilter Board;

+ assessing the Quilter corporate governance framework to confirm
that Quilter has been compliant with the UK Corporate Governance
Code from its Listing on 25 June 2018;

- considering any potential conflicts of interest that have arisen
during the year and agreeing the process by which those potential
conflicts have been managed and mitigated;

- agreeing the process and scope of a Board and Committee
effectiveness review and selecting Professor Rob Goffee to facilitate
the review which is currently being conducted; and

+ reviewing and approving the action plan to ensure that Quilter will
comply with the 2018 UK Corporate Governance Code that applies
to all premium listed companies for accounting periods beginning
on or after 1 January 2019. This work included ensuring that Quilter
would be ready to comply with the new reporting requirements
relating to Section 172 Companies Act 2006 on Director’s duties.

Responsible business

+ endorsing Quilter's approach to responsible business and
approving the responsible business strategy that is primarily
delivered by the “Shared Prosperity Plan”; and

+ reviewing and approving the disclosures on responsible business
in this Annual Report.

S P Seaee

Glyn Jones
Chairman
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Shareholder engagement

The Chairman has met regularly with shareholders on a range of
topics, including briefing them on Quilter's approach to corporate
governance and hearing their views. This has included discussions on
how shareholders would wish to engage with the Chairs of the Quilter
Board Committees as recommended by the 2018 Corporate
Governance Code.

More information on our engagement with shareholders can
be found on page 57.

Subsidiary governance

Quilter has implemented a subsidiary corporate governance
framework that sets minimum governance standards for all

Quilter subsidiaries. In addition to increasing the independent
representation on major subsidiary boards, going beyond what

is required either by law or by regulation, the framework also
requires strong linkages between the Quilter Board and its
subsidiary Boards. One Non-executive Director from the Quilter
Board sits on each of the major subsidiary boards to encourage
communication between the Group and subsidiaries. This additional
governance provides comfort that all of our businesses are governed
to a consistently high standard and supplements the work of the
Quilter Board.

Diversity

We believe that diversity brings benefits for our customers,
our business and our people. The Quilter Board has set a target
of having a minimum gender diversity target of 33% which is

in line with the Hampton-Alexander Review recommendations.
I am pleased that the current Quilter Board meets and exceeds
that target, with a gender split of 36% female and 64% male,

as at 31 December 2018, and in particular that four of our

five Board Committees are chaired by women and our Senior
Independent Director role is also held by a woman. We have
more to do to increase the number of women in senior
leadership roles below Board level. More broadly, we believe
that all colleagues should have the opportunity to reach their
full potential regardless of their age, gender, ethnicity, disability,
religion, sexual orientation, educational, social or cultural
background. We have published our Inclusion and Diversity
Statement on our website at quilter.com. In recruitment,
Quilter has adopted a diverse short list policy which means
that we will strive to ensure that all short lists have different
genders or ethnicities represented. We are also targeting new
recruitment channels which will attract diverse talent. Please
see further details on pages 13 and 14.
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Board Audit Committee report

George Reid
Chair of the Board
Audit Committee

The table below shows the Committee membership and
members' attendance at meetings in 2018:

Scheduled

Committee Ad hoc
Membership of the Committee meetings meetings
George Reid (Chair) 9/9 11
Rosie Harris 9/9 1Al
Ruth Markland (appointed 25/06/2018) 4/5 N/A
Suresh Kana (appointed 08/08/2018) 3/3 N/A
Ingrid Johnson (resigned 19/04/2018) 1/3 0N

Committee activity

W Integrity of the Financial 38%

Statements

B Internal Controls 13%

M Internal and External 33%
Auditors

B Managed Separation/ 16%
Listing
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Dear Shareholder,

I am pleased to have this opportunity to set out how the Board

Audit Committee has undertaken its duties for the year ended

31 December 2018. Throughout the year the Committee has focused
clearly on its key responsibilities of assisting the Board in monitoring
the Group's control environment, providing robust governance over
the Group's financial reporting and challenging the judgements made
by management and the estimates and assumptions on which they
are based, whilst ensuring appropriate disclosures.

A major role for the Committee in the final months of 2017 and early
in 2018, related to the Managed Separation of our business from
Old Mutual plc and its Listing on the London and Johannesburg
Stock Exchanges.

As part of the preparations for Listing, the Committee agreed the
Basis of Preparation and the Accounting Policies that would be
applied for Quilter as a standalone listed company, and reviewed the
financial information (including the Historical Financial Information),
the Reporting Accountant’s Opinion, the Operating and Financial
Review and the Proforma Statement and Statement of Capitalisation
and Indebtedness included within the Prospectus and other
documents relating to the Listing of the business. The Committee’s
overriding objective in this work was to ensure that these important
documents were compliant with the relevant reporting requirements,
fair, balanced and understandable, recognising the complexity

of the information provided. This thorough process ensured that
the Committee could confidently recommend these important
disclosures for inclusion in the Quilter Prospectus.

Post Listing, the Committee oversaw the issue of Quilter’s first
Interim Results as a standalone listed company and the preparations
for the production of Quilter’s first Annual Report and Accounts.

During the year the Committee also:

- received regular reports from internal audit and external audit
covering all aspects of their respective work;

- received reports on compliance with the Financial Conduct
Authority’s Client Assets Sourcebook (“CASS”) rules in the Group’s
permissioned regulated subsidiaries;

- reviewed the Solvency and Financial Condition Reports relating
to the Old Mutual Wealth businesses for inclusion in the wider
reporting of the Old Mutual Group;

- monitored the Group's whistleblowing procedures and results; and

- considered the possibility of tendering the external audit of Quilter plc.

There is further information on how the Committee has discharged its
role in the coming pages. Our report to you is structured in four parts:
+ Governance;

- Report on activities for the year;

+ External Audit; and

+ Internal Audit.

-

w bod

George Reid
Chair of the Board Audit Committee



Governance

Since the Listing of the Company in June 2018, the Committee has
comprised independent Non-executive Directors. Set out above are
tables showing the composition of the Committee and the members’
attendance at meetings. During the year, | was delighted to welcome
Ruth Markland and Suresh Kana as members of the Committee in
June and August 2018 respectively.

I would draw your attention to the biographical information on each
member set out on pages 40 to 41. You will see that the Committee
Chairman and other Committee members have recent and relevant
financial experience and the Committee as a whole has competence
relevant to the business sectors that Quilter operates within. The Terms
of Reference of the Board Audit Committee can be found on the Quilter
website at quilter.com/corporategovernance.

In some of the Committee's areas of responsibility, including the
oversight of the UK Platform Transformation Programme and the
approval of the internal audit plan, the Committee has worked
collaboratively and effectively with other Board Committees,
particularly the Board IT Committee and the Board Risk Committee.
The Committee holds regular private sessions with the leadership
of both the internal and external auditors. The Committee Chair
also meets separately and regularly with the Chief Internal Auditor
and the KPMG lead audit partner.

The following section shows, in summary, how the Committee has
spentits time for the year ended 31 December 2018.

Glyn Jones, Chairman of Quilter, has mentioned elsewhere that

we are in the process of conducting a Board effectiveness review.
The Board Audit Committee will be part of that review with specific
feedback being sought from those who serve on the Committee,
other Board members and other key contributors on how effectively
the Committee has discharged its responsibilities. Any issues raised
by the review will of course be acted on, and I will report further

on this review in our 2019 Annual Report.
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Report on activities for the year

The Committee agreed at the start of 2018 its forward agenda

of business for the year. That rolling agenda comprises recurring

business, cyclical business and other business. As recurring business

the Committee reviews and discusses:

- updates from the finance team on significant financial reporting
matters and accounting policies;

+ updates on significant accounting judgements and estimates
that will impact the financial statements;

+ updates on the status of the internal controls over financial
reporting;

- findings from internal audit reports and how quickly audit findings
are being resolved by management;

+ regular updates and refreshes of the internal audit plan;

- reports from the Chairs of the subsidiary audit committees;

+ updates on the work of the external auditors including approval
of KPMG's engagement letters, annual audit plans and
representation letters; and

+ details of non-audit services requested of the external auditors
in accordance with the non-audit services policy.

Cyclical items reviewed by the Committee include:

+ reports on compliance with The Financial Conduct Authority
CASS rules across the Group;

+ reports on the Group's whistleblowing arrangements and details
of how any whistleblowing incidents have been resolved; and

- Solvency Il and other prudential reporting.

Details of work conducted in 2018

In addition to the work relating to the Managed Separation and
Listing of Quilter plc described above, the Committee also focused
on the following areas of work.

Financial reporting

Quilter's accounts are prepared in accordance with International
Financial Reporting Standards. Certain Alternative Performance
Measures ("APMs") are used to add insight for our shareholders on
the performance of the business, aligned with how the business

is managed. The use of APMs has been an area of close attention
for the Committee, as discussed later in this section.

The Committee has reviewed the Accounting Policies and
confirmed that they are appropriate to be used for the 2018 Quilter
financial statements. Detailed discussions have been held at Board
Audit Committee meetings on the adoption of IFRS 9 (financial
instruments), IFRS 15 (revenue recognition) and IFRS 16 (leases)

as well as a preliminary discussion of IFRS 17 (insurance contracts).
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The Committee has also reviewed the basis of accounting, the
appropriateness of adopting the going concern basis of preparation
of the Group's financial statements and the Group's viability
statement. In doing so, the Committee considered:
+ the Group's three-year Business Plan which includes consideration
of the economic, regulatory, competitive and risk environment;
- the latest Group own risk and solvency statement, and internal
capital adequacy assessment process, which cover current
and future risk profile and solvency positions based on a series
of core assumptions, stress tests and scenario analysis; and
+ the work performed for the Day 1 balance sheet of the business
ahead of Listing and the Working Capital Report.

The form of the viability statement and period covered by the
statement were considered by the Committee. The Committee was
satisfied with the content of the viability statement and supported
the time period of the statement which aligns with the three-year
internal financial planning cycle.

The Committee reviewed and challenged the Interim Results for
2018 and the Annual Report and Accounts for 2018. The Committee’s
reviews were supported by analysis and discussion provided by

the finance and actuarial teams, reports from the second line

on the solvency position and the reports of the external auditors.
Having considered these inputs and the Committee’s own

Accounting judgements and estimates

independent judgements, the Committee recommended to
the Board the approval of each of these financial statements.

The Board Audit Committee has received good support from the Quilter finance team which has enabled it to consider in advance of the end
of each reporting period the approach that it would wish to take on the key areas of judgement and estimates that impact the financial results.

Key judgements and estimates deliberated by the Committee during 2018 included the treatment of:

Areas of focus

Issue/role of the Committee

Group accounting including the impact
of acquisitions and disposals

The Committee considered and challenged the complex impacts on the financial statements
of Managed Separation from Old Mutual plc and the treatment of other acquisitions and
disposals (including the sale of the Single Strategy asset management business referred

to below). In addition, the Committee has reviewed the appropriateness of accounting for
structured entities, including investment funds.

Sale of the Single Strategy business

The Committee reviewed the accounting and disclosure of the sale of the Single Strategy
asset management business, which was disclosed in our 2017 financial statements as
Held for Sale, with the sale completing and being recognised in our financial statements
in 2018. The Committee has considered carefully the costs of the transaction, warranties
provided and the costs associated with the build out of the Quilter Investors business
following the sale, including the estimates of future costs.

Goodwill and intangibles

Goodwill and intangibles were reviewed in detail to ensure that the amounts recorded in our
balance sheet are well supported and based on thorough analysis and testing of the models
and assumptions utilised. We considered the sensitivity of the goodwill calculation to various
different assumptions. We also examined and agreed the impact on goodwill and intangibles
of the sale of the single strategy asset management business.

Provisions and contingent liabilities,
including voluntary customer
redress

The assessment and approval of the provisions taken for voluntary customer redress
and other provisions were regularly considered by the Committee, as work progressed,
ensuring compliance with International Accounting Standard 37. This work involved

a number of judgements which were carefully tested.

Deferred tax assets

The Committee has reviewed the approach to the recognition of deferred tax assets,
challenging management’s assumptions and considering compliance with International
Accounting Standard 12 on income taxes.

Valuation of level 3 financial investments

The level 3 financial assets disclosed in our financial statements chiefly relate to policyholder
funds in our life company subsidiaries where there is a matching investment contract
liability. These assets can be difficult to value and the Committee has taken an appropriately
sceptical approach in reviewing such valuations, whilst encouraging management's efforts
to enhance procedures to minimise the valuation risks.

Classification and valuation of long-term
business insurance policy holder liabilities

This judgemental and technical area has been reviewed by the Committee supported by
reports from the Group’s Chief Actuary. The Committee challenged the Group’s compliance
with the relevant Technical Actuarial Standards. The Committee has monitored the
enhancement of the processes that support the assumptions and methodology that
underpins the calculation of these liabilities. The Committee also paid particular attention
to areas of possible optimism and caution within the valuation, and concluded that the
valuation is appropriate.

In addition, the key performance indicators to be included in the Operating and Financial Review were approved by the Committee and the
Committee is content that they were appropriately disclosed. The Committee also reviewed the level of disclosures around the risks and
uncertainties of the UK leaving the EU and the potential implications to the business and customers and were satisfied that these were
appropriate. Many of the above key areas of judgement and estimates for the Committee are also commented on by KPMG in their Audit
Report on pages 89 to 95. The Committee has reviewed carefully the contents of KPMG's opinion and considers that KPMG's views on
these areas are aligned with those of the Committee.
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Fair, balanced and understandable

There has been a comprehensive review process to support the
Board in reaching its conclusion that the 2018 Annual Report is fair,
balanced and understandable and whether it provides the necessary
information for shareholders to assess the Group's performance,
business model and strategy.

The process which enabled the Committee to reach this conclusion

included:

+ the production of the 2018 Annual Report and Accounts, managed
closely by the Chief Financial Officer, with overall governance
and co-ordination provided by a cross-functional team of senior
management;

+ cross-functional support to drafting the 2018 Annual Report
and Accounts which included input from Finance, Risk, Investor
Relations, Corporate Secretariat, HR and wider business leaders;

+ arobust review process of inputs into the 2018 Annual Report
and Accounts by all contributors, to ensure disclosures were
balanced, accurate and verified, with further comprehensive
reviews by senior management;

- areview by the Company Secretary of all Board and Board
Committee minutes to ensure all material matters considered
at Board level meetings have been disclosed in the 2018 Annual
Report and Accounts;

- a specific management paper detailing the 2018 year-end
assessment of fair, balanced and understandable;

- a formal review by the Board Audit Committee of the draft 2018
Annual Report and Accounts in advance of final sign-off; and

+ afinal review by the Quilter Board of Directors.

Having carefully reviewed and considered all relevant information,
the Committee is satisfied that, taken as a whole, the 2018 Annual
Report and Accounts are fair, balanced and understandable and has
confirmed that to the Quilter Board. This process was also undertaken
in respect of the Group’s 2018 Interim Results to ensure that, taken
as awhole, based on the information supplied to it and challenged

by the Committee, they were fair, balanced and understandable,

and the Committee advised the Board to that effect.

Controls over financial reporting

A key challenge for the business ahead of Listing was to report its
own and the financial results of its principal subsidiaries to a much
earlier timetable than had previously been required. This required
investments to be made in our people and enhanced processes in
certain business locations, particularly our International business.
The Committee has scrutinised the internal financial controls and
governance framework that underpins our financial reporting and
has determined areas where efficiency and overall effectiveness
may be further enhanced. We have been overseeing progress on
delivering those further enhancements and we are content with the
clear progress made to date. We expect further progress in 2019.
As part of the process to review and challenge the 2018 financial
statements, the Committee again considered the processes and
controls in place to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of the financial
statements. | have reported to the Board on this area.
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Alternative performance measures

Akey area of discussion during the year has been consideration

of the use of APMs to ensure that shareholders and other
stakeholders have a clear understanding of the underlying
performance of the business and can also see clearly the financial
performance and financial position of the business on a statutory
reporting basis. The Committee has challenged management to
provide clarity for readers of our financial statements on the core
IFRS financial statements whilst enabling shareholders to understand
the items that are excluded when APMs are used and why those
exclusions are helpful in understanding the underlying performance
of the business. See pages 204 and 205.

CASSreporting

In addition to reviewing the CASS Reports produced by the
external auditors, the Committee has reviewed the programmes
of work under way in each of the regulated businesses to maintain
appropriate CASS controls. This has extended to ensuring that
the business’ CASS arrangements are well prepared for the
impact of new developments such as the sale of the single
strategy asset management business and our UK Platform
Transformation Programme.

Whistleblowing

The Chair of the Board Audit Committee is the Whistleblowing
Champion for Quilter. The Committee has reviewed the whistleblowing
processes in place across the Group, assessing their effectiveness
and benchmarking the level of whistleblowing against global data
from the provider of our confidential whistleblowing reporting

line. Itis important that whistleblowing arrangements are not only
effective in practice but are seen by all staff as being fair, rigorous
and effective in resolving concerns. The Committee has challenged
management to continue to enhance how our whistleblowing
arrangements are communicated to our staff.
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External audit

Itis crucial that Quilter benefits from a robust, high quality external
audit conducted by an independent and professional audit firm.

To this end, the Committee has received regular and detailed
reports from our external auditors throughout the period, covering
all aspects of their work. We have also assessed management’s
response to KPMG's internal control findings. In advance of each
Board Audit Committee meeting, I, as Chair of the Board Audit
Committee, meet separately with KPMG's lead audit partner,

Jon Mills, to ensure the discussions at our Committee meetings

are appropriately focused, challenging the conclusions reached by
management as well as the audit work performed thereon. Jon Mills
has been the audit partner for Quilter plc and its predecessor group,
Old Mutual Wealth, since the year ended 31 December 2016.
Therefore, 2018 is his third year in this role.

In addition to receiving KPMG's regular confirmations of their
independence, we have received quarterly reports from management
on the level of audit and non-audit fees paid to KPMG. The level of
non-audit fees paid to KPMG in 2018 (see chart below) at £2.3 million
is above our policy guidance of 25% of the audit and audit-related
fee which totalled £4.5 million. The Committee is satisfied that this is
appropriate and justified given that 71% of the non-audit fees related
to the work KPMG conducted in relation to the Listing of Quilter plc.
This is work that is almost always conducted by the firm's statutory
auditors given the knowledge and understanding they already

have and the benefits to shareholders of that knowledge and
understanding. KPMG has recently informed us that, as a matter

of policy, they will be restricting the range of non-audit work that
they will perform for their audit clients.

2018 2017
Auditors’ remuneration £m £m
Audit fees 33 25
Audit-related assurance services 12 0.5
Non-audit fees 2.3 1.1
Total Group auditors’ remuneration
- continuing operations 6.8 41
Total Group auditors’ remuneration
- discontinued operations 0.1 0.8
Total Group auditor’s remuneration 6.9 49
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KPMG partners and staff have attended all of the meetings of the
Committee in 2018 withdrawing only when their attendance would
be inappropriate, such as when we were discussing conducting

an audit tender. KPMG have contributed strongly to discussions on
the Quilter financial statements, our financial reporting processes
and key accounting and reporting judgements. In the lead up to the
Listing of Quilter, KPMG clearly highlighted areas where management
needed to enhance our financial reporting capabilities, as we moved
from being a subsidiary to being a standalone listed company. In
November 2018 a survey was conducted by our Company Secretary
of management's assessment of KPMG across a range of criteria
including; independence, objectivity, industry knowledge, efficiency
and, crucially, Audit quality. That survey and the Committee’s own
assessment concluded that KPMG are delivering an effective audit.
A number of areas were highlighted for improvement through this
review, including a need for enhanced planning and bringing to bear
the full value of their industry knowledge. That feedback has been
provided to KPMG.

The Board Audit Committee has monitored closely the recent debate
on the future of the audit industry and will continue to do so. Audit
quality is a theme that the Committee takes very seriously, and as
you would expect, we have discussed with KPMG the 2017/18 report
of the Financial Reporting Council's Audit Quality Review Team and
the actions that KPMG propose to address its findings. We met

with KPMG's UK leadership and were reassured that KPMG take

the findings of the report very seriously and are well advanced in
addressing its findings. To ensure clarity of expectations, | have also
met separately with KPMG's Engagement Quality Control Review
Partner, who provides additional review and challenge to Jon Mills
and his audit team.

The Committee has recommended to the Board that KPMG should
be re-appointed as auditors of Quilter plc at the AGM on 16 May 2019.
That recommendation has been endorsed by the Board.

We have recently announced that Quilter will be conducting an
external audit tender. KPMG has audited the financial statements

of Quilter plc since 2008. Quilter plc, as a newly standalone, listed
company, has not previously put its audit to tender (although

Old Mutual plc last conducted a tender in 2014 when KPMG were
re-appointed) but it is sensible now that we take this opportunity to
assess the external audit support that will be needed as the business
progresses to the next stage in its development. Because of the
length of KPMG's tenure, together with the fact that KPMG could
only continue as our auditor until 2023 at the latest, the Board Audit
Committee has concluded that KPMG should not be part of the
upcoming audit tender process. The audit tender will be launched

in March 2019 with a view to the selected firm auditing the financial
statements for the year ending 31 December 2020. In the coming
weeks, we will seek the views of shareholders regarding the audit
tender process.



Internal audit

Our shareholders and customers can take comfort that the Quilter
internal audit function is mature, appropriately focused and is
functioning efficiently and effectively. | am delighted that they have
received external recognition of this by being voted the outstanding
team in the financial services sector, at the Audit & Risk Awards of the
Chartered Institute of Internal Auditors (“lIA").

At the end of 2017 the Committee approved the internal audit plan
that was delivered during 2018. In May 2018 the Committee approved
the Internal Audit Charter that was put in place for the Listing of the
business in June 2018. We approved the minor variations to the plan
made during the year. In December 2018, the Committee approved

a risk-based internal audit plan for 2019 focused on the most critical
areas for the Quilter business, the successful delivery of the UK
Platform Transformation Programme and the strategy development
processes for our business. The Head of Internal Audit has confirmed
that he has the necessary resources to deliver the 2019 internal

audit plan, including having access to third party specialist support
when required.

PwC conducted an External Quality Assessment of the Internal Audit
function in 2017. The assessment concluded that internal audit was
“"top quartile” assessed against its peers and identified some areas
for the function to focus on. An updated External Quality Assessment
was conducted in February 2018 which confirmed that the function
conforms to IIA Standards. The Head of Internal Audit attends all
meetings of the Committee and has reported in detail on the work
conducted by Internal Audit including key statistical analysis on the
results of their work, the pace at which management is addressing
any issues raised and the extent to which management has already
identified the issues being raised by internal audit. This is an
important indicator of the maturity of our control framework, and
we track this measure closely. The Committee has regular meetings
with the Chief Internal Auditor without management present,

in accordance with best practice.

The future

The Board Audit Committee has covered a significant amount of work
in 2018. Many of the Committee’s areas of focus will continue into
2019, as the business develops and the Group delivers on its plans
for the future.

Governance | Board Audit Committee report
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Board Risk Committee report

Rosie Harris
Chair of the
Board Risk Committee

The table below shows the Committee members and their
attendance at Committee meetings during 2018:

Scheduled
Committee Ad hoc
Membership of the Committee meetings meeting
Rosie Harris 8/8 11
Moira Kilcoyne 8/8 7
George Reid 8/8 11
Paul Matthews (appointed 08/08/2018) 2/2 N/A
Committee activity
B ORSA/ICAAP 20%
W Strategic Risk Appetite 7%
B CRO Report 18%
W Emerging Risks 11%
B Regulatory Change/ 30%
Update
B Managed Separation/ 14%
Listing
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Dear Shareholder,

2018 has been a transformative year for Quilter and | am pleased
to share with you my thoughts on how the Board Risk Committee
has contributed to the Company’s success in 2018 and give you

an indication of the challenges we face as we move forward. The
Company has gone through a period of significant change, including
the Managed Separation from Old Mutual plc, the Listing of our
shares in London and Johannesburg on 25 June 2018 and the
disposal of our Single Strategy asset management business.

Whilst we were on this journey we remained vigilant to the external
environment, where we continue to see a high degree of regulatory
change coupled with political and economic risk given the backdrop
of Brexit and tougher trading conditions in the UK and beyond.

Central to our role is how we hold management to account in
maintaining our ambition of putting the customer at the heart

of what we do in delivering our strategic priorities. The Committee
has played a core role in challenging management to deliver the
programme of voluntary customer remediation following the FCA's
work on the fair treatment of long-standing customers in the life
insurance sector and will continue to monitor progress.

The Committee’s primary purpose is to:

+ consider and recommend to the Board Quilter's risk appetite;

- review Quilter's risk profile; and

-+ commission, receive and consider reports on key financial,
operational and other risk issues.

You can read the full Committee Terms of Reference at
quilter.com/corporategovernance.

The Committee also has joint responsibility with the Board Audit
Committee for the oversight of the effectiveness of the internal
control framework across Quilter and operational risks in respect
of capital and reputation. Further detail on the work performed in
each of these areas is set out below.

I was fortunate to be supported during the year by George Reid

and Moira Kilcoyne, who bring significant experience and diverse
expertise enabling the Committee to identify the risks and challenge
management. In August 2018, the Committee composition was
further strengthened by the appointment of Paul Matthews

who brings complementary business experience. The Directors’
biographies are on pages 40 and 41. You can see how the Committee
is composed and members' attendance opposite.

The performance of the Committee is being assessed as part of the
Board evaluation process the Chairman describes on page 45 and
I will report on the outcome of that review in the next Annual Report.

K’M

Rosie Harris
Chair of the Board Risk Committee
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Report on key issues

Preparation for Listing

The Committee spent a significant amount of time in the first half

of the year ensuring that the Company would be ready for Managed
Separation and Listing. As part of that work, alongside the Board Audit
Committee, we reviewed and challenged the Company's Day 1 balance
sheet to ensure we had sufficient capital as a standalone legal entity.
We actively engaged with the risk function and management to ensure
we were comfortable with preparations. We approved the stress
scenarios which may impact the Company, to provide comfort that the
Day 1 balance sheet was prudent and our Company would be resilient.

In addition to ensuring the Company’s capital position was appropriate,
an important task for the Committee in preparation for Listing was
reviewing, challenging and recommending to the Board Quilter's
Strategic Risk Appetite Principles and debating and challenging the
principal risk disclosures in the Prospectus. You can find out more
about the Committee’s role in preparing for Listing on page 47 and
the assessment of our principal risks and uncertainties on pages 32
to 37.

Establishing and embedding a control framework

In line with the three lines of defence model for risk management,

we received a report from the CEO each quarter on his assessment
of key risks for our business and what actions are being taken to
mitigate these. We also received a quarterly report from the Chief Risk
Officer on his opinion of how the identified risks were being managed.

A substantial portion of our time has been spent reviewing reports

in relation to the Group'’s own risk and solvency assessment, which is
required by the Prudential Regulation Authority, and internal capital
adequacy assessment process, which is required by the Financial
Conduct Authority, for recommendation to the Board. We have
welcomed and benefited from the challenge of our major subsidiary
boards and their Board Governance, Audit and Risk Committees
which reviewed these reports alongside us. We have further reviewed
the risk and capital profiles across the Group entities to ensure that
these remain appropriate.

We have worked collaboratively with the Board Audit Committee to
ensure that the internal control framework was appropriate for the
organisation and we have reviewed together the risk and regulatory
team’s annual plans and the Group Compliance Monitoring
programme. The Committees also met jointly to oversee the
implementation of the new Quilter policy suite and revisions to the
policy attestation process.

Management have been challenged to set and manage against
appropriate operational risk appetites and the Committee believe
more work is needed to further embed operational risk management
within the business. Where operational risk issues have occurred we
have challenged management to enhance controls and apply the
lessons Quilter wide.

As a matter of routine, we have heard from the risk and internal audit
functions on how they have challenged management's approach.
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Operating in arapidly changing external environment
Over the year we have also seen an improvement in the horizon
scanning performed to help identify emerging risks and managing
future change, which may impact the Company’s risk profile and
impact on our risk appetite. As part of this activity, the Committee
held a deep dive on the approach to the management of third party
suppliers and we continue to closely monitor progress in this area. In
addition, the Committee has asked management to assess emerging
risks arising as a result of the ongoing Brexit negotiations, and the
possibility of a hard Brexit, and this remains a key area of focus in 2019.

The Committee also asked for updates on the transitional services
arrangements following the sale of our single strategy asset
management business to TA Associates and the build out of our
Quilter Investors business. We made recommendations and were
given comfort around the mitigants that had been putin place to
manage the risks of separation resulting from the disposal of this
business. More broadly, the Committee has heard from management
on their view of top risks, shared our advice with management and
tested their assessments.

As Chair of the Board Risk Committee, | have met with our regulators
as a matter of routine and over the year the Committee has received
regular updates on the delivery of our response to regulatory change,
with the implementation of Markets in Financial Instruments
Directive, General Data Protection Regulation and Senior Managers
Certification Regime for our business. The scale and impact of

these changes, along with the uncertainty due to the ongoing Brexit
discussions, are risks we are very focused on managing. During the
year we have also reviewed customer metrics ahead of submission
to the Board and heard from our Customers Solutions team on their
work to put our customers at the heart of our business.

Looking ahead

The Committee has approved a calendar of business, and during
2019 we will carry out a series of focused deep dives on particular
risk areas. These will include updates from our businesses and
other areas of focus, including customer experience, and will include
reviews by the first line business risk owners as well as the risk team.
This will enable us to examine the risk profile in more depth.

We will also continue to examine the Strategic Risk Appetite Principles
and review top and emerging risks. We will continue to challenge and
analyse the risks from the macroeconomic outlook and conditions in
financial markets, together with geopolitical, legislative and regulatory
change risks that may impact the Group's businesses, and risks
associated with the implementation of the Group's strategy.
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Board I'T Committee report

Moira Kilcoyne
Chair of the
Board IT Committee

The table below shows the Committee members and the
attendance at Committee meetings during 2018:

Scheduled
Committee Ad hoc
Membership of the Committee meetings meetings
Moira Kilcoyne 717 2/2
Rosie Harris 717 2/2
George Reid 717 2/2

Committee activity

M Strategic Change 35%

Programmes
M Strategy 7%
B Cyber, IT and Resilience 26%
M Risk 24%
B Managed Separation 8%
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Dear Shareholder,

2018 has been a busy and exciting year for Quilter and the
Committee has met and carried out its responsibilities during

a year of significant change, as we separated from Old Mutual plc
and became a listed company.

During 2018, the Board IT Committee has been focused on ensuring
that our Group IT strategy is effective for our business. At the heart
of our IT strategy is our desire to protect and serve our customers.
At a time of increasing demands placed on IT, with sophisticated
cyber attacks on companies and genuine and widespread concerns
about data privacy and IT security, our systems need to be resilient
and any enhancements sustainable and appropriate. In my report
below, you can find out more about what we have been doing

to support our goal and how we have challenged, supported

and advised management on a range of IT, cyber security and data
issues. We have been extremely focused on ensuring the resilience
of our current IT systems whilst planning and preparing for our

new business investment platforms. You can read more about

our approach to the important work the Committee is doing on
overseeing the planning and implementation for the new investment
platforms, both standalone and jointly with the Quilter Board,

Board Audit Committee and Board Risk Committee, opposite.

The detailed role of the Committee is set out in the Terms of Reference
which are available at quilter.com/corporategovernance but the
role of the Committee can be summarised as to oversee:
- the Group's IT estate; and
- the identification and management of any IT matters that pose
a significant risk to the Group, including Information and Data
Security.

Over the year, the Committee has received reports from business
and IT leaders and I have spent time in our London Head Office
and in Southampton, which is one of our main customer centres
and where the majority of our people focused on IT are based,
discussing these critical issues with management. | am heartened
by the diligence and professionalism of the IT professionals | have
met and | am grateful to them for their efforts. | am further grateful
to my fellow Committee members, Rosie Harris and George Reid,
who chair the Board Risk Committee and Board Audit Committee
respectively. Their expertise and experience enables us to identify
and analyse risks, provide guidance and challenge management
effectively. By holding Combined Committee meetings, the Chairman
of the Board and other Non-executive Directors have been able

to scrutinise this important topic efficiently. You can see how the
Committee is composed and members' attendance in the adjacent
tables. You can also see more about how frequently we met,

and what we focused our time on.

Moira Kilcoyne
Chair of the Board IT Committee
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Report on key issues

Set out below are the key issues that the Committee has spent its
time on in 2018.

Development of the IT Strategy

In preparation for the Managed Separation of Quilter from Old Mutual
plc, the Committee has overseen the development by management
of an IT strategy appropriate for Quilter plc as a standalone listed
company with an increasingly integrated business model.

We have received and questioned regular updates from management
on the maturity of the IT function as the function’s target operating
model develops and have been supportive of the enhancements
presented. In particular, we have welcomed the investment in new
talent and expertise in the function that ensures that we are building
sustainable IT solutions. The Committee has had the opportunity to
hear directly from senior business leaders on the risks and challenges
they are managing and how these risks are mitigated. We have set
strategic priorities and challenged management to prioritise their
activities appropriately under a centralised team for greater control
and efficiency.

We are driving simplification through the IT estate, and the Committee
has been pleased with progress on enhancing the resilience of our
existing investment platform. We recognise that there is much more
to do as our legacy systems are complex and they are not as efficient
or cost effective as we would like them to be. Management have

been open in their commitment to invest in the Company’s IT to ensure
that it is appropriate for a business of this scale and complexity, but

it takes time and diligence to address historic issues.

Cyber, information management, IT security
andresilience

We recognise how important it is for our customers' data to be
maintained securely and, along with the Board Audit Committee

and Board Risk Committee, we have reviewed and questioned new
and enhanced policies in relation to information management and IT
security and have ensured the appropriate focus was given to their
implementation. We have challenged management to develop key
metrics to enable them to baseline performance across the Quilter
wide IT estate with a view to increasing efficiency and ensuring
appropriate standards are implemented Quilter wide. In line with

the Group's approach to risk management, this base data will enable
us to focus further the Committee’s attention in 2019. Given the
importance of this issue to the whole Quilter Board, in August we
received a briefing on cyber security from a leading external expertin
this area. When necessary we have asked management to implement
enhancements more swiftly and we will continue to monitor the
effectiveness of the solutions implemented during the year.

As a matter of routine we have received, analysed and queried
regular updates from the risk and internal audit teams to hear their
views and to ensure that any thematic issues and lessons learnt can
be applied across all our businesses.

Preparing for Managed Separation and Listing

The Board IT Committee met jointly with the Board Audit and Board
Risk Committee to consider and challenge the risk factors in relation
to IT. You can read more about this on page 47.

Committee effectiveness

The performance of the Committee is being assessed as part of the
Board evaluation process the Chairman describes on page 45 and

| look forward to reporting on what actions we have taken as a result
of that review in the next Annual Report.
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Governance in action

UK Platform Transformation Programme

The Committee has been extremely focused during the latter
half of 2018 on ensuring that Quilter's new investment platform
is delivered well. That level of focus will only increase into 2019
as the programme moves into the delivery phase. Given the
strategic importance to Quilter of the programme, we have met
as a combined Committee to ensure that there is appropriate
oversight and the governance is efficient for management

and the Board. Reporting to the Quilter Board, the Board IT
Committee has led the work in partnership with the Board
Audit Committee and the Board Risk Committee to oversee

the delivery of the UK Platform Transformation Programme.

In March 2018 we also held a workshop with management to
work through in more detail the programme and ensure the
Committee were fully briefed on the key issues.

There is an understandably high degree of scrutiny around the
programme from our investors and regulators and we maintain
an open dialogue with shareholders and regulators regarding
progress. We are working in partnership with FNZ to deliver the
programme and, given the importance of the project to Quilter,
there has been senior engagement between our Board and
their CEO. The Committee has received regular updates from
the programme team on the plan and the timetable. We have
further considered lessons learnt from other investment
platform migrations where appropriate. Quilter is working in
partnership with Deloitte on the programme plan and testing
and the Committee has received direct input and support from
them. The Committee have heard, challenged and advised

as to how the business integration for the new system will be
managed. We have challenged management as to how they will
measure customer impact from these changes.

Quilter Board

Overall oversight
of the Programme

BoardIT
Committee

Board Audit
Committee

Board Risk
Committee

- Consideration and
assurance around
the operation and
robustness of the
Company's financial
reporting processes

+ Detailed oversight on
the Programme plan

and implementation

timetable

+ Detailed review of the + Overall
£0/no-go criteria consideration of
the impact of the
Programme on
Quilter's overall
risk appetite and
risk profile

- Oversight for the
appropriateness of
the protections for
Client Assets
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Annual statement from the Chair of the Board

Remuneration Committee

Cathy Turner
Chair of the Board
Remuneration
Committee

The table below shows the members and attendees of the

Committee during 2018:

Scheduled

Committee Ad hoc
Membership of the Committee meetings meetings
Cathy Turner (Chair) 5/5 (Al
Glyn Jones 5/5 (Al
Jon Little 4/5 7
Ruth Markland (appointed 25/06/2018) 2/2 1”1
Ingrid Johnson (resigned 19/04/2018) 1/2 N/A

The CEO and other senior members of Quilter's senior management team
may attend by invitation but will not be present when their own remuneration
is discussed. The meetings are also attended by an independent Committee

adviser.

Committee’s time allocation

Policy

B Governance

Listing
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B Group Remuneration

21%

W Specific Remuneration  27%
Arrangements

B Remuneration Schemes 34%
B Shareholding Policy

3%
4%

M Managed Separation/  11%

£

n preparation for Listing, the
Committee developed a remuneration
policy to align executive reward

with business performance and

the long-term, sustainable success

of the Company, in the best interests

of all stakeholders. y

Dear Shareholder,

As Chair of the Board Remuneration Committee (the “Committee”),

I am pleased to present on behalf of the Board the remuneration
reportin respect of the year ended 31 December 2018, the Company's
first financial year-end as a listed company.

This statement and the accompanying report aims to ensure high
levels of disclosure around pay policy and transparency around
remuneration decision making which meet the standards of a
listed company.

The Committee addressed a number of legacy arrangements from
the period prior to Listing, to ensure that Quilter plc had a coherent
and consistent policy from the point of Listing, in accordance with
best practice. The Directors’ Remuneration Policy (the “Policy”)
presented is in line with the principles set out in the IPO Prospectus,
and has been further enhanced to reflect developments in good
corporate governance.

| set out below a summary of the objectives of the Policy, the
performance outcomes in respect of the 2018 financial year,
and how we intend to operate the Policy in 2019.

Role of the Board Remuneration Committee

The Committee’s primary purpose is to exercise competent and
independent judgement on remuneration policies and practices
for the Executive Directors and certain other members

of senior management.

The Committee’s full Terms of Reference may be viewed on
quilter.com/corporategovernance.
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Remuneration Policy overview

+ The proposed Policy, subject to the shareholders' vote at the 2019
AGM, will become formally effective from the date of the AGM, and
is intended to remain in effect for three years.

- Underpinning the Policy, the Committee’s objective is to ensure
remuneration encourages, reinforces and rewards the growth of
shareholder value and promotes the long-term sustainable success
of the Company.

+ The Policy explains the purpose and principles underlying the
structure of remuneration, and how the Policy links remuneration
to the achievement of sustained, high performance.

+ Overall, remuneration is structured and set at levels to enable
Quilter to recruit and retain high calibre colleagues, necessary
for business success, whilst ensuring that:

- our reward structure, performance measures and mix between
fixed and variable elements support our business strategy;

- principles of best practice and good corporate governance
are reflected;

- reward structures do not incentivise excessive risk-taking;

- rewards are aligned to strategic business aims and the long-term
interests of our shareholders; and

- the approach is simple to communicate to participants
and shareholders.

Key performance highlights

- During 2018 we successfully completed Managed Separation from
Old Mutual plc and Listed on the London and Johannesburg Stock
Exchanges, on 25 June 2018.

- There was also good progress in strategic priorities, including
the completion of the sale of the Single Strategy asset management
business to TA Associates on 29 June 2018, and build-out of Quilter
Investors, providing diversified long-term multi-asset investment
solutions for retail investors.

+ Overall, and with specific reference to key remuneration drivers,
2018 has been a year of very strong performance relative to key
annual financial and non-financial targets, including adjusted profit
of £233 million, 11% higher than the prior year.

- During the year we have continued to put significant focus on the
improvement of our customer outcomes, though the level of
customer maturity varies across the business and there is a need

to develop further consistency in our approach to customer service.

This reinforces the strategic importance of the Optimisation
programme we have embarked on as detailed on page 9 in

the Chief Executive Officer's statement, which will be a key area
of focus for management in 2019.

+ Risk management has been further strengthened through the
embedding of our risk management framework in the lead up to
and since Listing, contributing to the development of an effective
risk management culture.
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Remuneration outcomes

+ This robust business performance combined with the strong
performance against personal objectives resulted in a short-term
incentive (“STI") award of 92.5% of maximum potential for the Chief
Executive Officer, and 94.2% of maximum potential for the Chief
Financial Officer. 50% of the awards will be deferred into an award
of conditional shares under the Share Reward Plan (“SRP”), and will
vest annually in equal tranches over three years.

+ Reward outcomes are aligned with overall Company performance.
No discretion was exercised to override performance or variable
pay outcomes.

Changes to the management team

- Mark Satchel, Quilter's Corporate Finance Director, was an Executive
Director for the period up to the 19 April 2018. His 2018
remuneration for the period served as a Director is included
in the Single Figure Remuneration Table.

+ As announced on 1 November 2018, Tim Tookey, Chief Financial
Officer, will step down from the Board with effect from 13 March
2019. The leaving arrangements for Tim are included in this report.

+ Tim will be succeeded by Mark Satchel from 13 March 2019. Mark's
remuneration package as Chief Financial Officer is also included
in this report. His pension allowance has been set at 10% of base
salary, rather than the 30% of base salary which applied to Tim
Tookey, in line with our Policy to consistently align pension provision.

Considerations for the year ahead

Looking forward, we continue to monitor executive remuneration
developments within the industry and the regulatory landscape,
and ensure that remuneration supports the alignment of executive
with shareholder interests and is consistent with the prudent risk
management of the business.

The Committee considered the overall remuneration arrangements
for the Executive Directors for 2019 in accordance with the Policy.
Key points are as follows:

+ there will be no increase to the Executive Directors’ salaries
atthe 1 April 2019 review date;

+ the structure, performance metrics and maximum award level
of the 2019 STl awards will remain unchanged. STI for on-target
performance is set at 50% of maximum;

+ the structure, performance metrics and maximum award
opportunity of the 2019 LTI, including the maximum level of awards,
will also be unchanged; and

+ there will be no increase in fees to the Board Chairman for 2019;
and the Board has concluded that there will also be no increase
to Non-executive Directors’ fees for 2019,

Quilter Annual Report2018 65



Governance | Remuneration report continued

Corporate Governance Code and updated

shareholder guidelines

The Committee has considered the remuneration changes in the

UK Corporate Governance Code, and recent changes to shareholder

guidelines on remuneration. A number of these new features are

already incorporated into our Directors’ Remuneration Policy:

+ a two-year post-vesting holding period, in addition to the three-year
vesting period, applies to the long-term incentive;

+ malus and clawback provisions apply to short and long-term
incentive plans, including a range of potential ‘trigger events';

- alignment of pension arrangements to the wider workforce, with
pension provisions for new Executive Director appointments set
at 10% of base salary. Quilter's intention is to standardise pension
provisions at this level for new hires across the wider UK workforce
and develop a transition plan for existing employees; and

+ Quilter already has some existing arrangements for post-
employment shareholding, applicable to good leavers; any shares
that they are permitted to retain will normally continue to vest over
the three-year vesting period and remain subject to any applicable
performance conditions, and will be subject to any post-vesting
holding period. The Committee will consider this post-employment
shareholding policy in further detail during 2019, and include more
information on this in the Remuneration Report for 2019.

The ratio of CEO total pay to the median, lower quartile and upper
quartile of UK employees will be reported in the Remuneration
Report for 2019, in accordance with the new regulations.

Consideration of shareholders’ views

The Committee actively engages with shareholders and investor
bodies, and welcomes the opportunity to discuss their views on
relevant remuneration issues. Institutional Shareholder Services’
feedback regarding the Quilter plc Performance Share Plan prior

to Listing was taken into account. The plan rules were subsequently
amended to include maximum award limits in accordance with
those set in the Remuneration Policy.

The 2019 AGM will be the first occasion on which shareholders

will vote on the Director’'s Remuneration Policy and Remuneration
Report. The Committee will ensure that it considers all the feedback
which it receives from its shareholders during this process.

Inclusion, diversity and the Gender Pay Gap

Diversity in the workforce and a commitment to building a more
inclusive culture is central to our success and remains a key priority
for the Company. We are striving to improve diversity across all levels
of our organisation and our Gender Pay Gap figures for 2018, as
summarised in our Responsible Business Report, demonstrate that
we are making progress against this commitment. Our mean pay gap
has reduced by 4 percentage points from 39% in 2017 to 35% in 2018,
and our median bonus gap has reduced by 2 percentage points from
41% in 2017 to 39% in 2018. The proportion of females in our top pay
quartile has also increased by 3 percentage points from 25% in 2017
to 28% in 2018. We recognise that there is still much to do to address
gender imbalance in the industry as a whole, and some of the actions
we are taking to tackle this can be seen in our Responsible Business
Report on pages 13 and 14.

Employee Voice in the Boardroom

Finally, | am personally delighted to assume Non-executive
responsibility for conveying the views and opinions of our employees
to the Board from 2019 onwards, which will be collected primarily via
our employee forums and culture surveys, both of which have been
established within Quilter for some time. This will provide powerful
insight into Board discussion and decision making, on a wide range
of issues.

g

(U N -

Cathy Turner
Chair of the Board Remuneration Committee

This report has been prepared in accordance with Schedule 8 to The Large and Medium-sized Companies and Groups (Accounts and Reports) Regulations 2008
as amended by The Large and Medium-sized Companies and Groups (Accounts and Reports) (Amendment) Regulations 2013 (Directors’ Remuneration Reporting
Regulations (“DRRR")), the Companies Act 2006 (CA2006) as amended by the Enterprise and Regulatory Reform Act 2013, FCA listing rules where applicable.
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Remuneration at a glance

The following pages provide detail around remuneration
paid to our Executive Directors and our Policy. These two
pages summarise the key elements.

Components of remuneration

Salary o Value earned
Benefits SIh o t_?l - from LTI = Total .
Pension ncentive —_— remuneration
Fixed pay Variable pay
How much our Executive Directors earned in 2018
Single total figure of remuneration - Executive Directors
The following chart sets out the aggregate emoluments earned by the Directors in the year ended 31 December 2018.
Paul Feeney
= £2,779
Tim Tookey
= £1,918
0 1,000 2,000 3,000
£'000s
Link between remuneration and business strategy
Business Performance Metrics in the 2018 2020
drivers indicators executive remuneration Achievement
B profit IFRS profit 60% of 2018 STI awards 100% of max
3 before tax
E
2 } Risk management } 10% of 2018 STT awards } 75% of max
4 Non-financial
2 } Customer Outcomes } 10% of 2018 STT awards b 50% of max
g
Bl EPSgrowth EPSCAGR 70% of 2018 PSP awards Resultsin2020 ——M>
£
£
2
H  Shareholder value Totalshareholder return 309% of 2018 PSP awards Resultsin2020 ———————>
8 (Relative to peers)
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Shareholding
Minimum
Shareholding
Ownership as required
% 2018 base salary’ (after 5 years)?
Paul Feeney 188% 300%
Tim Tookey 181% 300%

" Includes the estimated net value of unvested share awards which are not subject to performance conditions.
2 Executive Directors normally have five years from the Company’s Listing date, or date of appointment, to meet the shareholding requirement.

Summary of the key elements of our remuneration policy and how we will implement it in 2019

The table below provides a high-level summary of the key remuneration elements under our Directors' Remuneration Policy, which will be
presented for approval at our 2019 AGM. It also shows how the policy will be implemented in relation to awards granted in 2019. Full details
of the proposed Policy, subject to shareholder approval, are set out in pages 68-76.

2019 2020 2021 2022 2023 Implementation for 2019

B Fixed remuneration + Normally reviewed annually with effect from 1 April.
e - Paul Feeney - £675,000
- Mark Satchel - £450,000
B Short-Term Incentive Total incentive award in respect of Company and individual performance.

Key performance measures and weighting:
+ IFRS profit (60%)

+ Customer/Risk measures (20%)

+ Personal objectives (20%)

Paul Feeney
-+ Maximum opportunity 200% of salary

Mark Satchel
-+ Maximum opportunity 200% of salary

Cash element of incentive outcome (50% of the whole award) is paid in
Q1 following the end of the performance year.

Deferred element of incentive outcome (50% of the whole award)
is granted in shares and vests in three equal tranches in Q1 2021,
Q12022 and Q1 2023 subject to the plan rules.

B Long-Term Incentive Awards subject to three-year performance period ending 31 Dec 2021.

Key performance measures and weightings:

+ EPS Compound Annual Growth Rate (“CAGR") (70%)

+ Total Shareholder Return (“TSR") Ranking relative to FTSE 250
excluding investment trusts (30%)

2> PaulFeeney
-+ Maximum opportunity 200% of salary

Mark Satchel
-+ Maximum opportunity 200% of salary

Award vests in Q1 following end of the performance period and
subject to further two-year holding period.

Key
—> Performance period ~ ----- > Vestingperiod ~ >_> Additional hold period

As announced, Tim Tookey will step down and Mark Satchel will be appointed to the Board of Quilter plc on 13 March 2019.
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Directors’ Remuneration Policy

The key drivers of our Remuneration Policy:

Alignment to culture

- to align the interests of the Executive Directors, senior executives
and employees with the long-term interests of shareholders and
strategic objectives of the Company;

* to incorporate incentives that are aligned with and support the
Group's business strategy and align executives to the creation of
long-term shareholder value, within a framework that is sufficiently
flexible to adapt as our strategy evolves;

+ to reinforce a strong performance culture, across a wide range
of individual performance measures, including behaviours, risk
management, customer outcomes and the development of the
Company's culture in line with its values over the short and
long-term; and

+ to align management and shareholder interests through building
material share ownership over time.

Clarity
+ to clearly communicate our Remuneration Policy and reward
outcomes to all stakeholders.

Simplicity

» to ensure that our Remuneration Policy is transparent and easily
understood; and

- to operate simple and clear remuneration structures across
the Company.

Remuneration Policy for Executive Directors

Risk
- to provide a balanced package between fixed and variable pay,

and long and short-term elements, to align with the Company's
strategic goals and time horizons whilst encouraging prudent
risk management; and

+ to ensure reward processes are compliant with applicable

regulations, legislation and market practice, and are operated
within the bounds of the Board's risk appetite.

Predictability
- to set robust and stretching performance targets which

reward exceptional performance; and

- to set remuneration within the limits established under

the Remuneration Policy.

Proportionality
- to attract, retain and motivate the Executive Directors and senior

employees by providing total reward opportunities which, subject
to individual and Group performance, are competitive within our
defined markets both in terms of quantum and structure for the
responsibilities of the role;

- to ensure that remuneration practices are consistent with and

encourage the principles of equality, inclusion and diversity; and

+ to consider wider employee pay when determining that of our

Executive Directors.

The table below summarises the key components of Executive Director remuneration arrangements, which will form part of the remuneration
policy subject to formal approval by shareholders at the 2019 AGM. It is intended that this policy will apply for three years from that date.

Remuneration element Base salary

Purpose and link to strategy

Essential to attract and retain Executive Directors with the calibre, personal skills and attributes

to develop, lead and deliver the Group's strategy.

Operation

Base salaries are paid in 12 equal monthly instalments during the year and normally are reviewed

annually with increases effective 1 April. In reviewing base salaries the Committee takes into
account a number of factors, including:

- Group and individual performance;

- the skills, experience and level of responsibilities of the Executive Director and his/her

market value;

- the scope, nature and size of the role;
- levels of increase across the wider employee population; and
- affordability, economic factors, external market data, business and personal performance.

The Committee considers the direct and indirect impacts of any base salary increases

on total remuneration.

Maximum opportunity

There are no prescribed maximum salary levels, but any salary increases will normally be in line

with percentage increases across the wider employee population.

In specific circumstances, the Committee may award increases above this level, for example:
- where the base salary for a new recruit or promoted Executive Director has been set

to allow the individual to progress into the role over time;
+ toreflect a material increase in the size or scope of an individual's role or responsibilities;
- where a change is deemed necessary to reflect changes in the regulatory environment; and
+ where the size, value or complexity of the Group warrants a higher salary positioning.

Performance metrics
salary increases.

Individual and Company performance will be taken into account in determining any

Proposed changes for 2019
No change in approach.

Governance | Remuneration report | Directors’ Remuneration Policy

Quilter Annual Report2018 69



Governance | Remuneration report | Directors’ Remuneration Policy continued

Remuneration element Benefits

Purpose and link to strategy Benefits are provided to Executive Directors to attract and retain the best talent for
the business and to ensure that the total package is competitive in the market.

Operation The Committee’s policy is to provide Executive Directors with a market competitive level
of benefits taking into consideration benefits offered to other senior employees in the UK.

Benefits currently provided to Executive Directors include:
+ private medical insurance;

+ life assurance;

+ income protection; and

+ personal accident insurance.

Specific benefit provisions may be subject to change from time to time.

In line with other Quilter employees, Executive Directors can access discounted Company
products and are eligible to participate in the Company’s voluntary benefits which they fund
themselves, sometimes through salary sacrifice. Executive Directors are eligible for other
benefits that are introduced for the wider workforce on broadly similar terms.

They are eligible to participate in the UK all-employee share plans on the same terms as other
employees, including the Company's Share Incentive Plan and Sharesave Plan

Where the Committee considers it appropriate, other benefits may be provided on recruitment
or relocation for a defined period.

Any reasonable business-related expenses (including tax thereon if determined to be a taxable
benefit) can be reimbursed.

Maximum opportunity In line with other UK employees, there is no maximum monetary level for benefits as this is
dependent on the individual's circumstances, market practice and the cost to the Company.

Performance metrics There are no performance conditions.

Proposed changes for 2019
No change in approach. The approach to benefit provisions for Executive Directors is the same as that operated for senior managers
in the rest of the UK organisation.

Remuneration element Pension

Purpose and link to strategy To provide a market-competitive contribution towards retirement benefits that helps to attract
and retain the best talent for the business.

Operation Executive Directors are eligible to receive employer contributions to the Company’s pension
plan (which is a defined contribution plan) or a cash allowance in lieu of pension benefits,
or a combination. Contributions and/or cash alternative are paid monthly.

Maximum opportunity 10% of base salary per annum.

This takes account of the pension provision for the wider workforce. Quilter's intention is
to standardise provisions at this level for new hires across the wider UK workforce and develop
a transition plan for existing employees.

Tim Tookey, who is leaving the business in 2019, is entitled to a pension contribution of 30% of
base salary per annum under exceptional arrangements agreed at the time of his appointment
prior to Listing.

Performance metrics There are no performance conditions.

Proposed changes for 2019
No change in approach.
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Remuneration element

Short-Term Incentives (“STI")

Purpose and link to strategy

The STl plan is designed to align remuneration with performance against financial and strategic
business plan targets and personal predetermined goals, within the Group's risk appetite and
taking into consideration the Company’s culture and values, on an annual basis.

A portion of any award is deferred and delivered in shares to aid retention, encourage long-term
shareholding, discourage excessive risk taking and align the executive and shareholder interests.

Operation

Performance targets and weightings are reviewed and set annually by the Committee taking
into account business plans and the Company's risk appetite.

STl awards are funded from the overall Group bonus pool which is approved each year
by the Committee.

STl payout for on-target performance is set at 50% of maximum.

For Tim Tookey, who is leaving the business in 2019, STl on-target performance is set at 60% of
maximum under exceptional arrangements agreed at the time of his appointment prior to Listing.

Overall pool funding is also subject to risk adjustment after the Committee’s consideration

of a comprehensive report from the Chief Risk Officer and recommendations from the Board
Risk Committee in relation to the nature and incidence of risk events and an overall assessment
of risk management relative to the Board's risk appetite.

50% of any STl awarded to an Executive Director is normally deferred in the form of Conditional
Awards under the Share Reward Plan (“SRP”), which vest annually in equal annual instalments
over a three-year period subject to the rules of the SRP.

Dividend equivalents may accrue on deferred awards during the deferral period and are paid
in the form of shares or, exceptionally, cash to the Executive Directors upon vesting.

Malus and clawback provisions apply to both cash and deferred portions of the STl awards
as described in further detail in ‘Risk adjustments, malus and clawback’ on page 73.

Maximum opportunity

The maximum STl opportunity for Executive Directors is set at 200% of base salary for stretch
performance.

Performance metrics

The STl plan uses a balanced scorecard of Group and individual performance measures, which
are aligned with the key strategic priorities of the Group and designed to deliver sustainable
shareholder value.

Performance is measured based on a mix of financial, strategic and personal targets. The splits
between the performance measures and relative weighting of the targets are reviewed by

the Committee at the start of each year and set out in the Annual Report on Remuneration.
The majority of any annual bonus is subject to challenging financial measures, with at least 50%
of the scorecard reflecting financial performance.

When determining the outcome of the performance measures, the Committee will seek the
advice of the Chief Risk Officer and the Board Risk Committee to ensure all relevant risk factors
are identified and the bonus pool and/or individual awards adjusted accordingly.

Specific measures, targets and weightings will be set by the Committee annually and disclosed
on a retrospective basis.

Proposed changes for 2019
No change in approach.
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Remuneration element

Long-Term Incentives (“LTI")

Purpose and link to strategy

To incentivise and reward Executive Directors for achieving superior long-term business
performance that creates shareholder value and maximises sustainable shareholder returns.

Operation

Long-Term Incentive awards are made under the Quilter plc Performance Share Plan (“PSP").
Awards are normally granted annually as nil cost options, which are subject to performance
conditions. Awards normally vest after three years subject to the achievement of performance
conditions and continued employment.

Financial performance targets are set annually by the Committee prior to the beginning of the
relevant performance period to provide alignment with the Company's strategic priority of
delivering sustainable returns to shareholders over the long-term. The targets may be subject
to review and possible amendment for future plan cycles.

Vested awards:

+ are subject to a post-vesting holding period of two years during which the net-of-tax number
of shares may not normally be exercised or sold; and

+ must be exercised within 10 years of the grant date.

Dividend equivalents accrue during the vesting period and are released on the vesting date,
or date of exercise of the vested option. These will normally be delivered in the form of shares
on an assumed reinvested basis.

LTI awards are subject to malus and clawback provisions as described in further detail in
‘Risk adjustments, malus and clawback’ on page 73.

Maximum opportunity

The maximum annual value of a PSP award for any Executive Director is an award over Company
shares with a face value of 200% of base salary at the date of grant.

If the Committee deems that there are exceptional circumstances, such as the recruitment of
a key individual or a significant strategic initiative, the maximum PSP award may be increased
up to 400% of the Executive’s base salary.

Performance metrics

Performance measures are selected by the Committee for the relevant plan cycle prior to the
beginning of the relevant performance period. Measures are designed to align with the Group's
strategic priority of delivering sustainable returns to shareholders over the long-term.

Performance measures currently include an adjusted profit-based EPS CAGR (adjusted profit
pre-tax, pre-dividend excluding amortisation and goodwill) and TSR Ranking relative to the
FTSE 250 excluding investment trusts.

The Committee may introduce or re-weight performance measures so that they are directly
aligned with the Company’s strategic objectives for the performance period.

For each performance metric, a threshold and stretch level of performance is set. At threshold,
25% of the relevant element vests rising on a straight-line basis to 100% for attainment of levels
of performance between threshold and maximum targets.

When determining the outcome of the performance measures, the Committee will seek the
advice of the Chief Risk Officer and the Board Risk Committee to ensure all relevant risk factors
are identified and the award outcomes adjusted accordingly. The Committee also has discretion
to reduce award outcomes to nil if required, via a risk management assessment based on a
report of risk exposures; or to reflect financial underperformance not adequately reflected

in the financial measures.

Proposed changes for 2019

Itis not proposed to change the existing LTIP construct, however the Committee does propose to adopt an earnings growth performance
condition for 2019 based on Adjusted EPS CAGR (pre-dividend excluding amortisation and goodwill), compared to an Adjusted Profit-based
EPS CAGR (pre-tax, pre-dividend excluding amortisation and goodwill) used in the 2018 LTIP.
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Remuneration element

Shareholding requirement

Purpose and link to strategy

To align Executive Directors' interests with those of shareholders.

Operation

The Group operates a mandatory shareholding under which Executive Directors are required to

build up and maintain a shareholding in the Company with a value at least equal to 300% of base
salary. Executive Directors are expected to meet the requirement within five years of Admission
or, for newly appointed Executive Directors, within five years of appointment if later.

At least 50% of any shares vesting under Quilter share plans (on a net-of-tax basis) are expected
to be retained until the shareholding requirements are met.

Proposed changes for 2019
No change in approach.

In accordance with changes to the UK Corporate Governance Code, the Committee is developing a post-employment shareholding policy
taking into account emerging market practice and shareholder guidance. In addition, for any good leaver, all unvested share awards that
are permitted to be retained continue to the original vesting date(s) and remain subject to post-vesting holding periods post-termination.

Committee scope for discretion

The Committee will operate the STI plan and the PSP according

to their respective rules (the terms of which were summarised for

Shareholders in the Company’s IPO Prospectus) and the policy set

out above. The Committee, consistent with market practice, retains

discretion in a number of areas relating to the operation and
administration of these plans. These include (but are not limited to)
the following:

+ who participates in the plans;

+ the timing of award grants and/or payments;

+ the size of an award and/or a payment (within the limits set out
in the policy table above);

+ the choice and weighting of performance metrics (in accordance
with the statements made in the policy table above);

+ in exceptional circumstances, determining that any share-based
award (or any dividend equivalent) shall be settled (in full or in part)
in cash;

- discretion relating to the measurement of performance in the event
of a change of control or restructuring;

+ determination of a good leaver (in addition to any specified
categories) for incentive plan purposes based on the rules of each
plan and the appropriate treatment in such circumstances;

+ determining the extent of payment or vesting of an award based on
the assessment of any performance conditions, including discretion
as to the basis on which performance is to be measured if an award
vests in advance of normal timetable (on cessation of employment
as a good leaver or on the occurrence of a corporate event) and
whether (and to what extent) pro-rating shall apply in such
circumstances;

- whether (and to what extent) malus and/or clawback shall apply
to any award;

+ adjustments required in certain circumstances (e.g. rights issues,
corporate restructuring, on a change of control and special
dividends); and

+ the ability to adjust existing performance conditions for exceptional
events so that they can still fulfil their original purpose whilst being
no less stretching.

Legacy arrangements

Executive Directors may be eligible to receive any relevant payment
from any award or other remuneration arrangements made prior
to the approval of the Remuneration Policy (such as the vesting

of share awards made prior to IPO, or prior to appointment to the
Board). Details of any such payments will be set out in the Annual
Report on Remuneration as they arise as required.
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Payment of statutory entitlements and settlement

of claims

The Company may pay any statutory entitlements, to which a director
is entitled, or settle or compromise any claims made in connection
with the employment of a director where the Committee considers
such claims to have a reasonable prospect of success and that itis

in the best interests of the Company to do so.

Performance measures

The performance measures selected for the STl plan and PSP have
been chosen by the Committee to align with the Group's strategic
priorities and are consistent with the key performance indicators in
relation to the operation of the business. Targets are set annually
taking into account a number of internal and external reference
points including: the level of performance that is achievable over a
sustained period of time; historic performance and internal forecasts
of future performance; market expectations and any guidance
provided to the market, and the Company's agreed risk appetite.

Risk adjustments, malus and clawback

All variable pay arrangements operated by the Group are subject to
malus and clawback provisions. The Committee may, in its absolute
discretion, determine to reduce the number of shares before they are
released (malus), impose further conditions on the vesting or exercise
of an award or, alternatively, at any time within five years of an award
being made, the Committee may require the Executive Director

to transfer to the Company a number of shares or a cash amount
(clawback).

Malus may be applied where:

+ the results or accounts or consolidated accounts of any company,
business or undertaking in which the Executive Director worked
or works or for which he or she was or is directly or indirectly
responsible are found to have been materially incorrect or
misleading;

- any material failure of risk management at a Group, or business
unit level;

+ there is evidence of Executive Director gross misconduct or it is
discovered that the Executive Director's employment could have
been summarily terminated;

+ the behaviour by the Executive Director resulted or is likely to result
in serious reputational damage to the Company or is likely to bring,
the Company into disrepute in any way; and

+ any other circumstances similar in nature to those described above
where the Committee consider adjustments should be made.
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Clawback may be applicable where:

+ there is evidence of Executive Director misbehaviour or
material error;

- there is evidence of Executive Director gross misconduct or it is
discovered that the Executive Director’s employment could have
been summarily terminated; or

- there is material failure of risk management at a Group, business
area, division or business unit level.

The Committee is supported in this by the Board Risk and Board
Audit Committees and the Quilter Risk function.

Remuneration policy for other employees

The general principles of the Remuneration Policy are broadly applied
throughout the Group and are designed to support recruitment,
motivation and retention as well as to reward high performance

in a framework of approved risk management.

The structure of total remuneration packages for the Executive
Directors and for the broader employee population is similar,
comprising of salary, pension and benefits and eligibility for a
discretionary STl award based on a combination of Company
and personal performance in the financial year. The level of STI
opportunity is determined by role and responsibility.

Allemployees are subject to the Company's deferral policy, which
applies above a certain threshold of annual incentive award or such
other amount as may be required in accordance with regulatory
requirements. Deferred bonuses are granted in the form of a
conditional award of shares in Quilter plc under the Share Reward
Plan ("SRP"), or for portfolio managers in Quilter Investors in their
own funds and vest no faster than annually, over three years in
equal parts.

Executive Directors and other selected senior executives participate
in the PSP to aid retention and motivate the delivery of long-term
growth in shareholder value and to align their interests with those
of shareholders.

Annual base pay increases for the Executive Directors are normally
limited to the average base pay increase for the wider employee
population unless there are exceptional circumstances such as a
change in role or salary progression for a newly appointed director.

The provision of pension contributions for the Executive Directors
is broadly consistent with that operated for other senior managers
across the business and the intention is to align the wider employee
population to the same contribution level in the future.

Recruitment policy

The remuneration package for a new director will be established
in accordance with the Company's approved Policy subject to such
modifications as set out below.

Salary and pension levels for Executive Directors will be set in
accordance with the Remuneration Policy, considering the experience
and calibre of the individual and his or her existing remuneration
package. Where it is appropriate to offer a lower salary initially, a
series of increases to the desired salary positioning may be made
over subsequent years subject to individual performance and
development in the role. Benefits will be limited to those outlined

in the Remuneration Policy, with relocation assistance provided
where appropriate. Where provided, relocation assistance will
normally be for a capped amount and/or limited time.
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The structure of variable elements will be in accordance with the
Company's approved Policy detailed above. The maximum variable
pay opportunity will be set out in the remuneration table. Different
performance measures may be set initially during the year of joining
to take into account the responsibilities of the individual and the
point when he or she joined the Board. An LTl award can be made
shortly following an appointment (assuming the Company is not in

a closed period).

The Committee may buy out incentive awards a new hire has forfeited
on joining the Group, if it considers the cost can be justified and is

in the best interests of the Company. Any buy-out award would take
into account timing and expected value (e.g. likelihood of meeting any
performance criteria) of the forfeited awards and be structured, to
the extent possible, to take into account other key terms (e.g. vesting
schedules and performance conditions) of the awards which are
being replaced. The Committee retains the discretion to rely on the
exemption under LR 9.4.2 of the Listing Rules to make such an award,
or to utilise any other incentive plan operated by the Group. The aim
of any such award would be to ensure that as far as possible, the
expected value and the structure of the award will be no more
generous than the amount forfeited.

Where an Executive Director is appointed from within the Group,

any legacy arrangements would be honoured in line with the original
terms and conditions as long as these do not cause a material conflict
with the Remuneration Policy.

For an overseas appointment, the Committee will have discretion to
offer cost effective benefits and pension provisions which reflect local
market practice and relevant legislation.

Fees for a new Chair or Non-executive Director will be setin line with
the Remuneration Policy.

Executive Directors’ service agreements

All Executive Directors enter into service agreements with the
Company. The service agreements are of indefinite duration, subject
to termination by either party on six months’ notice. Where a longer
notice period is required to recruit an executive, a notice period of
up to 12 months may be offered for an initial period. The agreement
contains terms typical for a senior executive, including entitlement to
a salary, pension contribution, other core benefits including annual
holiday entitlement, and eligibility for consideration of annual
short-term and LTl awards in accordance with the Remuneration
Policy. The Executive Director is also entitled to reimbursement

of reasonable business expenses incurred by him/her in the
performance of his/her duties and will be eligible for cover under
any director or officer insurance the Company has in place from
time to time. Service contracts are available for inspection at the
Company’s registered office.



Termination of office policy

If the employment of an Executive Director is terminated, any compensation payable will be determined by reference to the terms of the
service agreement in force at the time. As variable pay awards are not contractual, treatment of these awards is determined by the relevant
plan rules. The Committee may structure any compensation payments beyond the contractual notice provisions in the contract in such a way
as it deems appropriate as set out in the table below and taking into account the best interests of the Company.

Policy element Details
Notice
Normally six months’ notice + In certain cases, Executive Directors will not be required to work

their notice period and may be put on garden leave or granted
pay in lieu of all or part of their notice period (“PILON"). PILON may
be paid monthly or in a lump sum depending on circumstances

- Holiday does not accrue when PILON is paid. During a period of
garden leave holiday that has accrued is deemed to have been
taken during the garden leave

+ Executive Directors will be subject to annual re-election at the AGM

Treatment of annual incentive awards

» Annual incentive awards will be made to good leavers (see below) - Delivered in line with normal Remuneration Policy and timeline,
based on an overall assessment of corporate and personal including the application of deferral into shares
performance and (normally) pro-rated for the period worked in the
performance year of termination

Treatment of unvested legacy LTI and deferred annual incentive share awards

All awards lapse except for good leavers + LTl awards continue to the normal vesting date for good leavers'
unless (exceptionally) the Committee applies discretion to
accelerate the vesting to the termination date. In each case,
the number of shares released shall be based on the achievement
of performance conditions over the performance period (or
curtailed performance period, if applicable). The number of shares
that vest would typically be calculated on a pro rata basis, based
on time served during the vesting period

- Deferred annual incentive share awards for good leavers' continue
to the normal vesting date unless the Committee applies discretion
to accelerate the vesting to the termination date

Compensation for loss of office

Settlement agreements may provide for, as appropriate: - Terms are subject to the signing of a settlement agreement

» Incidental costs related to the termination, such as legal fees
for advice on the settlement agreement

- Provision of outplacement services

+ Payment in lieu of accrued, but untaken, holiday entitlements

+ Exit payments in relation to any legal obligation or damages arising
from such obligation

+ Settlement of any claim arising from the termination

+ Continuation or payment in lieu of other incidental benefits

- In the case of redundancy, in line with the Company operated
enhanced redundancy policy

' Subject to further adjustments which may be applied to discretionary good leavers. An executive will be treated as good leaver under certain circumstances
such as death, iliness, injury, disability, redundancy, retirement, their employing company ceasing to be a Group company or any other circumstances at the
discretion of the Committee.

Prior arrangements All the Company's employee share plans contain provisions relating to
The Committee reserves the right to make any remuneration a change of control. In the event of a change of control, outstanding
payments and payments for loss of office notwithstanding that they awards and options may be lapsed and replaced with equivalent
are not in line with the terms of the Remuneration Policy where the awards over shares in the new company, subject to Committee
terms of the payment were agreed: discretion. Alternatively, outstanding awards and options may
- before the Policy set out above came into effect; or vest and become exercisable on a change of control, subject where
- at a time when the relevant individual was not a director of appropriate to the assessment of performance at that time and
the Company and the payment was not in consideration for pro-rating of awards.

the individual becoming a director of the Company.

Change of control Policy

STlawards may continue to be paid in respect of the full financial year
pre and post change of control, or a pro-rated STl award may be paid
in respect of the portion of the year that has elapsed at the point

of change of control. Exceptionally the Committee may exercise its
discretion to waive pro-rating.
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External appointments

Subject to prior clearance by the Board, an Executive Director is
permitted to hold one external non-executive directorship of a
listed company and is entitled to retain any fees paid for doing so.

INlustrations of the application of the Remuneration Policy

Compliance with regulatory requirements

The Remuneration Policy is compliant with current regulatory
requirements, namely the PRA and FCA Remuneration Codes that
apply to the Company. Remuneration arrangements will operate in
line with the PRA and FCA Remuneration Codes, as amended from
time to time.

Our aim is to ensure that superior rewards are only paid for exceptional performance, with a substantial proportion of Executive Directors’
remuneration payable in the form of variable, performance-related pay. The graphics below illustrate the Executive Directors’ fixed
remuneration and how much they could earn for target and maximum performance for 2019.

Chief Executive Officer (£000)

Fixed remuneration

On-target

Maximum 39% £3,448

0 1,000

2,000

3,000 4,000
B Fixed remuneration

W Annual variable element

B Long-Term element

In developing the scenarios, the following assumptions have been made:

Chief Financial Officer (£°000)

Fixed remuneration

On-target

Maximum £2,299

0 1,000

2,000

3,000

Fixed remuneration Consists of 2019 base salary plus the value of benefits in 2018 and a 10% pension contribution or allowance.

On-target
on-target performance:

Based on value of fixed remuneration plus the potential value that the Executive Director could earn for

+ annual variable element paying out at 50% of maximum; and
+ long-term incentive element (under PSP) paying out at 62.5% of maximum.

The assumptions noted for ‘on-target’ performance are provided for illustration purposes only.

Maximum
earn for maximum performance.

In addition to fixed remuneration, includes the potential value under the SRP and PSP that the Executive Director could

Share price growth

Assuming share price growth of 50% to the maximum long-term incentive award would result in:

- Chief Executive Officer: a long-term incentive vesting of £2,025,000 and a total remuneration of £4,123,000; and
+ Chief Financial Officer: a long-term incentive vesting of £1,350,000 and a total remuneration of £2,749,000.

How the views of employees are taken into account

Pay and employment conditions generally in the Group will be
considered when setting Executive Directors’ remuneration.
Reflecting standard practice, the Company does not consult

with employees specifically in determining the Executive Director
remuneration nor in drawing up the Company’s Annual Report on
Remuneration. However, the Committee will receive regular updates
on overall pay and conditions in the Group, including (but not limited
to) changes in base pay and the incentive schemes in operation.
The Committee also has oversight of the all-employee share plans
which Executive Directors and all other Group employees can
participate in on the same terms and conditions. The Committee
receives regular updates regarding wider employee pay.
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In addition, as stated in the Chair's statement, from 2019 the
Committee Chair will take on responsibility as the designated
Non-executive Director for conveying the Employee Voice to

the Boardroom. This role extends to a range of issues that matter
to employees and will include inputs from annual employee
engagement and culture surveys, meetings with Employee Forums/
representatives and a report to the Board.

Statement of consideration of shareholder views
In developing the Policy the Committee has considered the guidelines
from shareholder bodies and the views of major shareholders.



Non-executive Directors
The following table sets out the key elements of remuneration and policy for Non-executive Directors:

Approach and link Fees for the Chairman and Non-executive Directors are set at an appropriate level to attract individuals of the highest
to strategy calibre with relevant commercial and other experience to develop, monitor and oversee the Group's strategy.

Fee levels take into account:

- the time commitment required to fulfil the role;

+ the duties and responsibilities associated with the role; and

- external fee reference points and typical practice from relevant FTSE and other comparable competitor organisations.

Operation The Chairman receives an all-inclusive annual fee which is reviewed periodically by the Committee.

All Non-executive Directors receive a basic annual fee. Additional fees may be payable to:

+ the Senior Independent Director;

- the Chairs of the Board Audit, Risk, Remuneration, IT and Corporate Governance and Nominations Committees'; and
- other members of the Board Audit, Risk, Remuneration, IT and Corporate Governance and Nominations Committees.

Additional fees to reflect the extra responsibilities and additional time commitment required from Non-executive
Directors of chairmanship or membership of subsidiary boards may be introduced. If there is a temporary yet material
increase in the time commitments for Non-executive Directors, the Board may pay extra fees on a pro rata basis

to recognise the additional workload.

Fee levels are reviewed annually by the Chairman and Executive Directors. The Chairman's fee is reviewed annually
by the Committee. No individual may participate in the approval of his or her own fees.

Neither the Chairman nor other Non-executive Directors are eligible for any performance-related remuneration or

a pension contribution. They do not receive any benefits but they may be reimbursed or paid directly by the Company
for the cost of any reasonable and properly documented business expenses incurred in carrying out their duties which
are deemed taxable by the relevant tax authority (including any personal tax due on such expenses).

Details of current fees are set out in the Annual Report on Remuneration.

' The Board Corporate Governance and Nominations Committee is currently chaired by the Chairman who receives an all-inclusive annual fee.

Proposed changes for 2019
No change in approach.

Letters of appointment for Non-executive Directors

All Non-executive Directors have letters of appointment with the Company for an initial period of three years, subject to annual reappointment
at the AGM. Appointments may be terminated with three months’ notice. The appointment letters for the Chairman and Non-executive
Directors provide that no compensation is payable on termination, other than accrued fees and expenses. All Directors submit themselves for
re-election at the AGM each year. Service contracts and letters of appointment are available for inspection at the Company's registered office.
The service contract policy for a new appointment will be on similar terms as existing Executive Directors, with the facility to include a notice
period of no more than three months.

Details of the Chairman’s and Non-executive Directors’ terms of appointment are set out in the table:

Non-executive Director Effective date of appointment Initial term Notice period by Company
GlynJones 7 November 2016 3years 3 months

Rosie Harris 3 April 2017 3years 3 months

Moira Kilcoyne 31 December 2016 3years 3 months

Jon Little 5 May 2017 3years 3 months

George Reid 8 February 2017 3years 3 months

Cathy Turner 31 December 2016 3years 3 months

Ruth Markland 25]June 2018 3years 3 months

Suresh Kana 8 August 2018 3years 3 months

Paul Matthews 8 August 2018 3years 3 months
Termination of office policy Details

Non-executive Directors

+ Three months' notice period + Subject to annual re-election at the AGM

- Appointed for an initial three-year term

- Normally expected to serve two three-year terms, subject to annual re-election at the AGM

+ Athird term (of up to three years, or longer in exceptional circumstances) may be offered on
a year-by-year basis after completion of the first two terms
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Governance

Annual Report on Remuneration

Audited Application of the Policy in 2019
Content within an 'Audited’ tab indicates that all the information Content within a tinted box indicates that the information
is audited. is planned for implementation in 2019.

The Annual Report sets out how the Directors' Remuneration Policy of the Company has been applied since Admission and how the Committee
intends to apply the policy going forward. An advisory shareholder resolution to approve this report will be proposed at the AGM.

The table below sets out the single figure remuneration for full financial year 2018. Only 2018 data has been included as the Company listed
on the Main Market of the London Stock Exchange on 25 June 2018.

Base salary' Benefits Pension? STI® LTI* Other® Total
Executive Director £'000 £000 £000 £'000 £000 £'000 £000
Paul Feeney 618.8 52 84.4 1,250.0 788.8 317 2,778.9
Tim Tookey 600.0 8.4 180.0 1130.0 - - 1918.4
Mark Satchel - stepped down
from the Board on 19 April 2018 121.8 1.2 12.2 233.8 - 14.1 3831

" Remuneration is for full calendar year 2018 and hence part of the remuneration relates to the period pre-Admission. Mark Satchel's remuneration

is pro-rated for the period served as a Director.

Pension includes contributions made under the Group defined contribution pension scheme plus, where applicable, amounts received as a pension
allowance.

STlincludes the fullamount awarded in respect of calendar year 2018 (see further details pages 70 to 81 including amounts received in cash and deferred
under the Share Reward Plan.

LTl includes awards vested for qualifying services during the year under the Joint Share Ownership Plan (see page 81).

Other includes Old Mutual plc Sharesave Plan early exercise bonus and dividends on Joint Share Ownership Plan for Paul Feeney and Mark Satchel's
grandfathered cash benefit allowance which ceased on the 1 April 2018.

~
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Components of the single figure
Salary

Total base salary

Annual base salary paid in 2018 for Total base salary

asat 1 April 2018 qualifying services | effective 1 April 2019

Name £000 £000 £000

Paul Feeney 675 619 675

Tim Tookey 600 600 600

Mark Satchel - stepped down from the Board on 19 April 2018" 435 121.8 450
" Mark Satchel's salary was increased to £450,000 with effect from 1 November 2018.

Benefits
Benefits include life assurance, private medical cover, income protection and personal accident insurance.

Personal

Income accident

Life assurance Medical protection insurance

Name £000 £'000 £000 £'000
Paul Feeney 26 0.95 1.5 017
Tim Tookey 43 0.95 13 018
Mark Satchel - stepped down from the Board on 19 April 2018 0.5 0.4 0.2 0.04

Benefits for 2019
Benefits for 2019 to be in line with Policy.
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Pension
Pension includes contributions made under the Group defined contribution pension scheme and/or amounts received as cash in lieu
of pension contributions due to the impact of HMRC limits.

The contribution rate for the Chief Executive Officer was set at 10% of base salary from 1 April 2018 in line with contribution rates for other
senior employees. Prior to this date the contribution rate for the Chief Executive Officer was 30% of base salary.

The Chief Financial Officer, Tim Tookey, was entitled to a pension contribution equal to 30% of salary per annum under arrangements entered
into at the time of his appointment.

Cashin lieu of Contribution to
pension contribution pension scheme Total contribution
Name £000 £000 £000
Paul Feeney 84.4 - 84.4
Tim Tookey 180 - 180
Mark Satchel - stepped down from the Board on 19 April 2018 9.2 3 12.2

Pension for 2019
As described in the Policy report, Paul Feeney and Mark Satchel will each receive a pension contribution of 10% of salary.

2018 Short-Term Incentive (“STI”) Awards
This reflects the total STl awards to be paid in 2019 based on performance for the year ended 31 December 2018. The value includes both
the cash element and the portion deferred into shares (50% of the award).

For the purpose of determining the 2018 STl outcome, the Committee assessed the performance of the business and the individuals by
reference to a balanced scorecard of Financial (60%), Customer/Risk (20%) and strategic Personal performance objectives (20%) in line with
the Directors’ Remuneration Policy.

Group financial achievement

Audited

Weighting as %

of total STI Outcome as %
Group financial performance measures opportunity Threshold Target Maximum Actual of max
IFRS profit (pre-tax, excluding
amortisation of intangibles and goodwill) 60% £80m £100m £120m £120m 100%
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Governance | Annual Report on Remuneration continued

Group Risk and Customer performance achievement

Key Group non-financial objectives represented a maximum of 20% of the total STl opportunity. The risk measure is the success of embedding
the Enterprise Risk Management Framework at an overall corporate level. For the Customer element of the scorecard, six main Customer
Outcome KPIs (culture, experience, value for money, communications, protection and meeting commitments) were assessed over 2018 to
inform a qualitative assessment of overall performance. Performance commentary is given in the table below.

Weighting as %
Customer and Risk of total Outcome as %
Performance measures STl opportunity Key achievements in the year of max
Embedding the 10% - Overall, against the context of significant corporate activity in 2018 there has been 75%
Enterprise evidence of improving risk maturity with significant engagement, understanding and
Risk Management use of the Risk Management Framework across the business and embedding of the
Framework Framework Principles in all key business decisions and activities
+ The Company had a strong solvency and liquidity position and was operating within risk
appetite at the end of 2018
+ Risks to which the Company is exposed were understood and managed effectively
through the Risk Management Framework, which also identifies changes to the risk
profile, and adequate capital was held against these risks
- Regulatory relationships have strengthened and the Company met all commitments
to the PRA and FCA through the year
Customer 10% + There was a continued focus on customer outcomes in 2018 to ensure quality client 50%
Outcomes experience and customer satisfaction. Clear customer improvement actions were put
in place across all business units and there was evidence of a customer-focused culture
developing across the Group
- The level of customer maturity, however, varies across Quilter and there is progress
required to bring the overall Group to a consistent standard. Overall, the Committee
considered that customer performance was in line with expectations in 2018
Strategic personal performance - achievement
Personal objectives represented a maximum of 20% of total STI opportunity. A performance commentary is given in the table below.
Weighting as %
Executive of total STI Outcome as
Director opportunity Overview Key achievements in the year %of max
Paul 20% For 2018, Paul's objectives + Managed Separation was handled timely and securely, with 100%
Feeney focused on a number of key due consideration of risk and meeting shareholder needs
activities, including the - The Listing process of Quilter plc and IPO was delivered
Managed Separation of Quilter  very successfully
plc from Old Mutual plc and the « Positive engagement with regulators in all matters of the business
smooth transition to a listed and regulatory industry agenda
environment - Completion of the disposal of the Single Strategy business,
contributing to the strong financial performance of the Company and
payment of a special dividend to shareholders shortly after Listing
Tim 20% Tim's objectives focused on all  + Tim successfully constructed and delivered a sound and sustainable 100%
Tookey financial activities relating to the  Day 1 balance sheet for the IPO
Listing and IPO of Quilter plc,  + He led the successful placement of the £200 million Tier 2 bond
including delivery of a suitable  and subsequent capital raise at a very competitive coupon rate
balance sheet and cost + He has putin place and embedded significantly improved cost
structure for a standalone listed control, cash and capital reporting
business to meet the needs of + He played a pivotal role in achieving a successful IPO, delivering high
existing and future quality documentation including the Prospectus, business showcase
shareholders and investor engagement
Mark 20% Mark's objectives focusedon  + Mark demonstrated strong leadership and focus on delivery, which 90%
Satchel strategic M&A activities relating  resulted in the successful completion of these key projects and
to the Managed Separation and  contributed significantly to the successful IPO, debt issuance and
the disposal of the Single commercial success of the business
Strategy asset management -+ His expertise was crucial in leading the successful sale of the Single
business Strategy asset management business, contributing to the strong
financial performance of the Company in 2018
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Risk consideration

As part of the review, the Committee considered whether the overall STI outcomes were appropriate in the context of overall Group
performance, business performance and individual strategic/personal objectives, and whether any exceptional risk events occurred which,
in the Committee’s opinion, may have materially affected the STI outcome. The Committee also considered an annual Risk Report and the
recommendations of the Chief Risk Officer and Board Risk Committee in respect of the incidence and materiality of any risk issues arising
during the year and an overall assessment of risk management relative to the Board's risk appetite and risk culture across the business.
The Committee decided that no discretionary risk-based adjustment was required at either an overall pool or individual level.

Deferral policy

In line with our policy, 50% of the Executive Directors' 2018 STl awards were deferred into a conditional award of Ordinary Shares under the
Share Reward Plan (“SRP") and will vest in equal annual instalments over a three-year period, subject to continued employment and malus and
clawback provisions in accordance with the rules of the SRP. As Mark Satchel was not an Executive Director for the majority of 2018 and at the
time the policy came into effect, the deferred element of his bonus was calculated at a rate of 40% in accordance with the Company policy for
all other employees.

Total Deferred bonus’ To be paid in cash
Executive Director £'000 % of salary £000 % of salary £'000 % of salary
Paul Feeney 1,250 185% 625 93% 625 93%
Tim Tookey 1,130 188% 565 94% 565 94%
Mark Satchel 234 192% 93.5 77% 140 115%

T Agrant of shares equal in value to the deferred bonus will be awarded to each of the Executive Directors. The awards are expected to be granted in late
March 2019 on a date determined by the Company, with the number of shares awarded based on the preceding day's closing share price.

Short-Term Incentive (“STI”) for 2019

In line with our policy for 2019, both Executive Directors are eligible to receive up to 200% of base salary. Performance will be based on

a combination of Group financial performance targets as well as strategic (including customer and risk measures) and personal measures.
The percentage weightings will be the same as in 2018. Actual targets have not been disclosed due to commercial sensitivity. Group financial
targets will be disclosed in the 2018 Annual Report.

2018 Long-Term Incentive (“LTI”) Awards
LTI awards vested during the year under the Joint Share Ownership Plan (JSOP”").

2015(2) &
2016 JSOP
2015 (1) JSOP Vested and sold 2015 (2) JSoP
Vested at at admission Vested 2016 JSOP
admission sharestocover December 2018 Outstanding
shares tax liability’ shares shares
Paul Feeney 339,508 61,875 180,178 54,415
T Atax charge on these awards was triggered on the Managed Separation and Listing of the Company.

Legacy arrangements

As disclosed in the IPO Prospectus, the JSOP was implemented for certain key employees of Quilter in 2013, with the final grant of awards in
2016. The plan was designed to reward participants for the achievement of strategic objectives, value creation and other profitability metrics
over a three-year period. It provided participants with an interest in the capital growth of the Company by granting joint ownership of shares
in Old Mutual Wealth Management Limited (now Quilter plc) with an employee benefit trust (“EBT"), whereby the trust owned the principal
value of the shares and the participants owned any growth in value during the vesting period. On the Managed Separation and Listing of
Quilter plc, the trust exercised a call option to acquire the participants’ interest in the shares based on the growth in value of the Company
between grant and Listing, in return for consideration shares in Quilter plc. Some of the shares under the plan vested at this point, some
vested in December 2018 and the remaining shares will continue to the original vesting date of July 2019 subject to the rules of the JSOP. The
consideration shares for any awards that remain unvested are restricted until the normal vesting date, and attract dividends during that time.

Taking account of his critical role as Corporate Finance Director, in March 2017 Mark Satchel was granted a one-off conditional, deferred award
of £1 million. The vesting of this award was subject to the successful Managed Separation and Listing of Quilter plc, and his continued service,
and was paid in July 2018. This award was agreed prior to the Company’s admission and was put in place as part of the planning for Listing.
The award was designed to reflect Mark's extensive knowledge of the business and the criticality of his role in the transaction, and the Board's
desire to retain him as a potential successor to the CFO - a position he will assume on 13 March 2019.
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Long-Term Incentive (“LTI”) Awards granted in 2018
Executive Directors are eligible to participate in the Performance Share Plan ("PSP”), the plan used to grant LTI awards.

The awards granted in 2018 are subject to the following performance conditions:

Threshold’ Maximum'
Performance condition Weighting (25% vesting) (100% vesting)
EPS CAGR (2017-20)? 70% 6% 10%
Relative TSR? 30% Median Upper Quartile

' Straightline interpolation between points.
2 Adjusted profit-based growth, pre-tax, pre-dividend and excludes amortisation and goodwiill.
 Ranking relative to the FTSE 250 excluding Investment Trusts.

At the end of the three-year performance period, the Committee will critically assess whether the formulaic vesting outcome produced
by the matrix is justified. To do this, the Committee will look at a number of factors, including whether the result is reflective of underlying
performance and has been achieved within the Company's agreed risk appetite. If such considerations mean that the formulaic outcome
of the vesting schedule is not felt to be justified, then the Committee can exercise downward discretion.

Vested awards are subject to a further holding period of two years, such that the minimum period between the date of grant and release
is five years.

The following PSP awards were granted in respect of the 2018 performance year:

Audited

Basis of award Share price at Nil cost Face value % vesting at Performance
Executive Director Form of award Date of award (% of salary) the date of grant options awarded of award’ threshold period
Paul Feeney NCOs 25/06/2018 200% 145 931,034 1,350,000 25% 2018-2020

" The number of shares awarded was calculated based on the share price of the Company at Admission on 25 June 2018, being 145 pence per share. The face
value of the award figure is calculated by multiplying the number of shares awarded by the share price figure of 145 pence.

Notes

When Tim Tookey commenced employment in 2017, prior to Admission, there was no LTIP in operation and he was granted an equity award at 500% of base
salary (covering each of the years 2017, 2018 and 2019) in lieu of any LTI expectation for those years. To reflect this, he was not entitled to be considered for
any new LTI award (under the PSP) until 2020 at the earliest and will therefore not receive any LTI award prior to stepping down from the Board and leaving
the Company in 2019.

Performance Share Plan (“PSP”) 2019
The Committee intends to grant Executive awards over nil cost options with a face value of 200% of base salary.

For the 2019 award, the following performance measures will be used:

Threshold’ Maximum’
Financial metrics Weighting (25% vesting) (100% vesting)
EPS CAGR (2018-21) 70% 5% 11%
TSR Ranking? 30% Median Upper Quartile

' Straight line interpolation between points.
2 Pre-dividend excl. amortisation and goodwill.
3 Ranking relative to the FTSE 250 excluding Investment Trusts.

All-employee share plans

The Company operates a UK tax advantaged all-employee Share Incentive Plan (“SIP”). The SIP was used in 2018 to make an award of free
shares to the value of £2,000 to all UK employees (including Executive Directors) shortly following Admission. The number of shares awarded
was calculated based on the mid-market closing price of Quilter plc shares on the day before the Award Date of 26 June 2018, this being

152 