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Item 1.02.                                        Termination of a Material Definitive Agreement.

 
On May 23, 2019, Palomar Holdings, Inc. (the “Company”) completed the redemption of all of Palomar Insurance Holdings, Inc.’s outstanding

Floating Rate Senior Secured Notes due 2028 (the “Floating Rate Notes”). In accordance with the redemption provisions of the Floating Rate Notes and the
Indenture, dated as of September 6, 2018, among Palomar Insurance Holdings, Inc., the Company, as the guarantor, The Bank of New York Mellon, as trustee
and collateral agent, The Bank of New York Mellon, London Branch, as paying agent and The Bank of New York Mellon SA/NV, Luxembourg Branch, as
registrar (collectively, “BNY”), the Floating Rate Notes were redeemed at a price equal to 102% of the principal amount. In addition, the Company paid
accrued and unpaid interest on the Floating Rate Notes up to, but excluding, May 23, 2019.  Upon completion of the redemption, the Indenture, dated
September 6, 2018, by and among Palomar Insurance Holdings, Inc., the Company and BNY, and the Floating Rate Notes were terminated.
 
Item 5.02.                                        Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements
of Certain Officers.
 

On May 21, 2019, the Board of Directors (the “Board”) of the Company, appointed Catriona Fallon as a Class II director of the Company effective
immediately, to serve until the Company’s 2021 Annual Meeting of Stockholders, and until her successor has been duly elected and qualified, or until her
earlier death, resignation or removal. Ms. Fallon was also appointed as chairperson of the Audit Committee of the Board (the “Audit Committee”).  Following
Ms. Fallon’s appointment, the Audit Committee consists of Ms. Fallon (chair), Richard H. Taketa and Robert E. Dowdell.
 

There were no arrangements or understandings between Ms. Fallon and any other persons pursuant to which she was elected as a director, and there
are no related persons transactions (within the meaning of Item 404(a) of Regulation S-K promulgated by the Securities and Exchange Commission) between
Ms. Fallon and the Company required to be disclosed herein.
 

Ms. Fallon was granted an initial award of 1,065 restricted stock units (“RSUs”) based on 25,000 divided by a value of $23.46, the closing price per
share of the Company’s common stock on May 21, 2019 and an option to purchase 4,262 shares of the Company’s common stock at an exercise price of
$23.46 per share (the “Option”). The RSUs will vest in full on the first anniversary of the grant date and the Option will vest 50% on the first anniversary of
the grant date and in twelve (12) equal monthly instalments thereafter, each subject to Ms. Fallon’s continuous service.
 

The Company will enter into an indemnification agreement with Ms. Fallon for her service as a director of the Company, consistent with the form of
the Company’s indemnity agreement entered into with its other directors and filed as an exhibit to the Company’s Registration Statement on Form S-1 filed
with the Securities and Exchange Commission on March 15, 2019.
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SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this Report to be signed on its behalf by the

undersigned hereunto duly authorized.
 

 

PALOMAR HOLDINGS, INC.
  
  
Date: May 23, 2019 /s/ Mac Armstrong
 

Mac Armstrong
 

Chief Executive Officer
 

(Principal Executive Officer)
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