


About Rathbones

Rathbones provides individual investment and wealth management services for private clients, charities,
trustees and professional partners. We have been trusted for generations to manage and preserve our clients’
wealth. Our tradition of investing and acting responsibly has been with us from the beginning and continues to
drive us forward. Our ambition is to be recognised as the UK's most responsible wealth manager.

2020 financial highlights

Profit before tax Underlying profit before tax*! Basic earnings per share Underlying earnings per share*!
£43.8m £92.5m 49.6p 133.3p

(2019: £39.7m) (2019: £88.7m) (2019: 50.3p) (2019:132.8p)

Dividends paid and Return on Underlying return on

proposed per share capital employed (ROCE) capital employed (ROCE)*?

72.0p 5.3% 13.6%

(2019: 70.0p) (2019: 5.7%) (2019: 14.2%)

For a full five-year record, please see page 223

* This measure is considered an alternative performance measure (APM). Please refer to pages 35-36 for more detail on APMs
1. Areconciliation between underlying profit before tax and profit before tax is shown on page 35
2. Underlying profit after tax as a percentage of underlying quarterly average equity at each quarter end
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A responsible business

At Rathbones, we have a clear understanding of who we are as a business, supported by a strong ambition for
our future. Our purpose represents our commitment as a business to all of our stakeholders and wider society,
while our ambition provides our long-term goal for the future. Underpinning both of these is our strategy.

Responsible and entrepreneurial Collaborative and empathetic

in creating value in dealing with people

Courageous and resilient Professional and high-performing
in leading change in all our actions

Institutional-quality Relationship-led

investments tailored and flexible

whole of market

Multi-generational Partnership

for clients of today and tomorrow working together to deliver
the best client outcomes

Enriching the client and adviser
proposition and experience

Supporting and delivering growth

Inspiring our people

Operating more efficiently

©000



Strategic report | Our purpose

We are
committed
to 1nvesting
for everyo
tomorrow.

Our commitment to lead in responsible wealth manageme
from our purpose in society, founded on the values passed
generation to generation. Thinking, acting and investing res
guides our actions and drives us to pursue our strategy wit
and resilience, year after year. It also keeps us on course as
respond to the unprecedented crisis that the world is facing

We have a fiduciary responsibility to our clients: investing f
term goals. This focus on the long-term enables us to create
clients whilst also making a positive contribution to society
is more than ever at the heart of our commitment to invest
tomorrow. We believe that our actions add up to what we's
example of our commitment to the future, we have built a

business framework, which will enable us to deliver on our

including responsible investment agenda, diversity and incl
community investment and reducing our environmental im
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Chairman's statement

A review of 2020

2020 was an extraordinary year. Initial optimism in financial
markets was curtailed by the rapid advance of the COVID-19
pandemic and resulting lockdowns, which had a devastating
impact on societies and economies worldwide. Financial markets
crashed initially but then rallied following massive interventions
by central banks and governments resulting in US markets
hitting new highs with technology stocks driving the advance.

The response from Rathbones was speedy and effective. We
established a crisis committee in early March which oversaw a
seamless transition to remote working for the vast majority of
our people and we provided ongoing support to them through
high levels of engagement and a number of wellbeing initiatives.
We also increased communication with our clients to ensure an
enhanced service, including both support and advice. We were
able to take advantage of our first-class strategic asset allocation
and research capabilities to provide our investment managers
with the best strategies and ideas for a hugely volatile market.
As aresult, our investment performance was strong across

the group, which serves to reinforce the benefits of active
investment management in turbulent times.

Our strong investment performance helped ensure that,
notwithstanding the significant market volatility during the year,
our funds under management and administration grew by 8.5%

to £54.7 billion.
) Profit before tax totalled £43.8 million (2019: £39.7 million)
Mark Nicholls reflecting anticipated costs associated with the acquisition of
Chairman Speirs & Jeffrey. Basic earnings per share decreased to 49.6p from
50.3p in 2019.

Underlying profit before tax totalled £92.5 million (2019: £88.7m),
resulting in an underlying operating margin of 25.3% (2019: 25.5%).
Underlying earnings per share in the period totalled 133.3p
(2019:132.8p).

In line with our generally progressive dividend policy and
reflecting confidence in the outlook for the business and its
strong capital position, the board is pleased to recommend a final
dividend of 47p per share. This brings the total dividend for the
year to 72p per share, 2.9% ahead of 2019.

Our purpose and culture

As I mentioned in my statement last year, we completed

a firm-wide exercise in 2019 to encapsulate the purpose of

Rathbones. We concluded that our purpose is to think, act and
‘ ‘ invest responsibly. This has been embraced by our employees.

Rathbones has a distinctive client-centric, collaborative and

It hasbeen a hUge pleasure and entrepreneurial culture which represents a key strength. A strong

privilege to work with such high-calibre culture is fundamental to our success over the long term and our

Colleagues at Rathbones over the last board reporting includes increasingly sophisticated management
information on this.

10 years, and I am tremendously proud

of what the business has achieved during Environmental, social and governance (ESG)

that time. There is strong momentum ESG continued to grow in importance as the global effects of

building in the business and I have the the pandemic and climate change have become obvious, with a

. consequent impact on social inequalities. The pandemic has also
utmost confidence that we are well accelerated interest among our clients in responsible investing.

placed to go from strength to strength. We have long been at the forefront in this area through Rathbone
Greenbank Investments, which has been creating bespoke ethical,
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sustainable and impact portfolios for clients for over 20 years.
We are now making good progress towards fully integrating ESG
into our investment process across the group and are developing
market-leading propositions through the specialist funds offered
by Rathbone Unit Trust Management. Our ambition is to be
recognised as the UK's most responsible wealth manager.

We believe it is in our clients' best interests to ensure that the
companies in which we invest on their behalf adopt best practice
in promoting a constructive ESG agenda. Our highly regarded
stewardship team proactively engages with companies to
discuss ESG issues.

Finally, the board is strongly committed to corporate governance
and firmly believes that a robust governance framework is vital
to the long-term success of the firm and the achievement of its
strategy. We recognise that strong corporate governance is not
just about complying with the UK Corporate Governance code
-itis also about our firm's culture, our behaviours and how we
service our clients. Our corporate governance report can be
found on pages 76-91.

Strategy

As we invest to grow the business organically by deepening

our investment expertise, improving our client service and
proposition, driving productivity and efficiency, and inspiring our
people, we are doing so responsibly by ensuring that all strategic
decisions are taken in the best interests of all our stakeholders.
Our section 172 statement can be found on page 10.

The pandemic has not altered our strategy, rather it has helped
to accelerate our plans in many areas. During the year we
made good progress on digital infrastructure initiatives and
the automation of client administration processes. In addition,
we strengthened our specialist capabilities by growing our
charities team and completing the acquisition of the Barclays
Wealth Court of Protection business. Progressing our digital
transformation agenda will be a key strategic focus in 2021.

Engaging with our people and shareholders

Rathbones is fundamentally a people business. Our key priority
during 2020 was to support the mental health and wellbeing of
our people to ensure that they remained engaged. Our annual
employee engagement survey had an overall engagement
score of 91%, compared to 86% in 2019.

Last year, as our response to the workforce engagement initiative,
Sarah Gentleman and Colin Clark were nominated to be responsible
for gathering feedback from employees and they have continued
their efforts this year with enthusiasm, meeting with a broad
spectrum of employees and reporting back to the board on all
aspects of their discussions.

Rathbones is an equal opportunities employer and it is our policy
to ensure that all job applicants and employees are treated fairly
and on merit. We continue to focus on addressing our gender
and ethnicity balance, improving our insight and awareness

in relation to diversity and inclusion, and reflecting this in

our working practices.

Maintaining a transparent and constructive dialogue with our
shareholders is a very important mechanism for providing useful

feedback to the board. This year I have enjoyed discussions with
shareholders on our strategy, dividend policy and governance

rathbones.com

initiatives. The chair of our remuneration committee also
undertook an extensive shareholder engagement programme
to discuss the proposals for our new executive remuneration
scheme which will be brought to shareholders for approval at
our 2021 Annual General Meeting (AGM).

The board and succession

As Imentioned in my statement last year, I have served as

a non-executive director for over 10 years and as chairman

since May 2011. My tenure therefore exceeds the requirements
outlined in the UK Corporate Governance Code. The board
initiated a process during 2020 for the appointment of my
successor. The search was successful, and Clive Bannister will
succeed me as chairman at the conclusion of the 2021 AGM on

6 May, subject to shareholder and regulatory approval. Clive has
had an extensive career in financial services and will bring a wealth
of strategic, commercial and financial experience to the board.

Jim Pettigrew has also indicated that he will step down at

the 2021 AGM. Jim has made a huge contribution to the board,
both as non-executive director and senior independent director,
and I am particularly grateful for his wise advice. As part of the
board'’s succession plans, I am pleased that Colin Clark has been
appointed to succeed Jim as senior independent director, subject
to regulatory approval.

In addition, as part of our review of board effectiveness and
succession planning, we constantly monitor the breadth and
depth of knowledge, industry experience and diversity within
the board and assess what new skills are necessary to continue
constructive challenge and guidance to the executive team.

As aresult, we have initiated a process to appoint an additional
non-executive director in 2021.

Looking back

Rathbones has enjoyed a remarkably successful year, delivering
aresilient financial performance and making good strategic
progress in what has been a highly uncertain environment.

On behalf of the board I would like to thank the management
team and staff for their dedication and support during the year.
I would also like to thank our clients and shareholders for their
ongoing commitment to Rathbones.

It has been a pleasure and privilege to work with such high-
calibre colleagues at Rathbones over the last 10 years, and I am
tremendously proud of what the business has achieved during
that time.

Looking ahead

The outlook for 2021 is uncertain and we can expect continuing
volatility. Although the ebbs and flows in the struggle to contain
the pandemic are likely to be the dominant factor throughout
the year, the global geopolitical landscape remains as uncertain
as ever and the real implications of Brexit have yet to emerge.
That said, Rathbones is well-positioned with a strong balance
sheet and the right strategy in place. There is strong momentum
building in the business and I have the utmost confidence that
we are well-placed to go from strength to strength.

Mark Nicholls
Chairman

3 March 2021 5
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Rathbones at a glance

Where we operate

15

UK locations! and Jersey

Key highlights

1,588 £54.7bn

employees managed by us for our clients

FTSE 250

company listed on the London Stock Exchange

Rathbone Brothers Plc Report and accounts 2020



What we do

Our purpose, which is to think, act and invest responsibly,

is delivered through our corporate values - responsible and
entrepreneurial in creating value, collaborative and empathetic
in dealing with people, courageous and resilient in leading
change, professional and high-performing in all our actions.

Investment management

Through Rathbone Investment Management, we provide
investment management solutions to a range of private clients,
charities, trustees and professional partners. Clients of this
service can expect a tailored investment strategy that meets
individual objectives backed by an investment process that
aims to provide risk-adjusted returns to meet clients’ needs
today and in the future.

Within Investment Management, we have several
specialist capabilities including:

Charities and not-for-profit organisations

We manage £6.5 billion of non-profit funds and are the fourth-
largest charity investment manager in the UK. The team is
diverse, in both its expertise and experience, and aims to deliver
suitably tailored investment portfolios to meet the specific needs
of clients and trustees.

Rathbone Greenbank Investments

As one of the pioneers in the field of ethically focused
investments, we manage over £1.9 billion in ethical and socially
responsible investment portfolios. The team is highly proactive,
engaging directly with companies and government to improve
business practices.

Personal injury and court of protection

Our specialist team works closely with deputies, trustees and
families, seeking to provide a consistent and rigorous investment
process sympathetic to individual circumstances.

Rathbone Investment Management International

Based in Jersey, we cater for the investment needs of individuals
and families, charities and professional advisers who are looking
for offshore investment management.

Funds

Rathbone Unit Trust Management is a UK active fund manager
with £9.8 billion under management, providing a range of
specialist and multi-asset funds that are designed to meet core
investment needs in the retail client market. These funds are
distributed primarily through financial advisers in the UK.

Our funds can also be accessed by international clients through our
Rathbone Luxembourg Funds SICAV (Société d' Tnvestissement a
Capital Variable) which allows access to a similar range of actively
managed funds.

1. Allcomplementary services are reported as part of our Investment Management segment

rathbones.com

Complementary services'

Rathbone Financial Planning

Our in-house financial planning team provides whole-of-market
advice to clients. The planners work closely with investment
managers to help clients create a bespoke financial plan. We have
long-standing experience and can act on a one-off basis or as part
of an ongoing service.

Unitised Portfolio Service

Using Rathbone Multi-Asset Portfolio funds, we offer clients
with investible assets of £25,000 or more our model-based
discretionary investment management service. This is designed
for clients who do not require a fully bespoke investment
solution, but still want access to an investment manager to
ensure investment needs are selected and monitored to suit
their individual circumstances.

Managed Portfolio Service

A simple and straightforward execution-only investment service
which gives clients with £15,000 or more the ability to access
high-quality investments. The service is delivered via an adviser
at a price that reflects the competitive nature of our sector, but
to a standard that clients have come to expect from Rathbones.

Rathbone Select Portfolio

An attractive and cost-effective investment solution for clients
with £15,000 or more to invest for at least three years. Providing
access to the Rathbone Multi-Asset Portfolio funds on a self-
select basis, this service is designed for clients who are
comfortable choosing an investment strategy to meet

their investment objectives and risk profile.

Banking and loan services

We offer loans to our existing clients secured against their
investment portfolios and, in some cases, other assets. As a
licensed deposit taker, we are also able to offer our clients a
range of banking services including currency and payment
services, and fixed interest term deposits.

We also provide services through these entities:

Rathbone Trust Company

Provides UK trust and specialist legal, estate and tax advice to
larger clients.

Vision Independent Financial Planning

An independent IFA network providing financial advisory
solutions to UK private clients. Acquired in 2015, it has
grown from £845 million of assets on its discretionary
fund management panel and 81 advisers to £2.2 billion
and 131 independent financial advisers.
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Our business model

What we do... How we doiit...

We are a leading provider of individual

investment and wealth management Working flexibly
services for private clients, charities, with chepts
trustees and professional partners. and advisers
Our ambition is to be recognised as the B Link to relevant
UK's most responsible wealth manager. investment

solutions

We have two main areas of operation as well as several
complementary services:

An informed
investment
process

Link to deep
' expertise

Supported by
in-house
operations

What makes us different...

Link to owned
‘ infrastructure

Individual
relationships
with clients
and advisers

‘ Link to trusted
relationships

Read more about our
investment case on page 17

8 Rathbone Brothers Plc  Report and accounts 2020




To create long-term value...

— Clients have the option to join Rathbones either directly For investors
or through their own financial intermediary _ Leading operating margin compared
— Our dedicated intermediary sales team provide Rathbone to industry peers
Group services and products to UK and International
financial advisers, including from full bespoke discretionary
services to fund based solutions
— Direct client and adviser referrals remain the most

— Successful acquisition capability of
people and firms that fit our culture

important source of organic growth Dividends per share in 2020
— Our Vision Independent Financial Planning business

operates independently but maintains a close relationship 72p

with Rathbone Investment Management

— Rathbone Financial Planning provides whole-of-market
advice to clients, working closely with investment managers
to create bespoke financial plans

— We have a bespoke approach to portfolio construction
supported by a central research team

— Our firm-wide processes allow us to pool intellectual For clients
capital and provide strategic asset allocation methodologies — Active management of portfolios

— We operate a range of specialist mandates, including through changing market conditions
specialist investment teams who provide services to — A valued and quality service that
charities, ethical investors and Court of Protection clients builds trust

— Our internal quality assurance and performance — Specialist mandate capabilities
measurement capabilities provide a sound — High-quality adviser services

control framework

Number of clients

— We have dedicated in-house custody and
settlement services ]_ y O O O
— Our operations team is highly experienced

— We outsource selected services, where this is cost-effective,
toreliable and carefully chosen partners

For employees
— Our service is delivered directly through investment — Empowered to make individual
managers who make portfolio decisions investment decisions
— Our aim is to build lasting and trusted relationships — Performance-based remuneration
— We access investments across the whole market, with — Investment in training, support
no bias towards in-house funds, but have a suite of and development
fund solutions through Rathbone Unit Trust — Share ownership
Management for clients who do not require a fully — Low staff turnover

bespoke investment service
— Our Jersey office can cater for offshore
investment needs

— Our upgraded client digital portal, MyRathbones, 9 1 %

Employee survey engagement score

will complement our face-to-face service

rathbones.com
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Stakeholder engagement

Section 172 statement

Our board promotes the
success of the firm for the
benefit of our members
as well as a broad range
of stakeholders that we
recognise are material to
the long-term future of
our business.

In doing so our board has regard
(amongst other matters) to the:

— likely consequences of any
decisions in the long term

— interests of our people

— need to foster the company’s
business relationships with
suppliers, customers and
other key stakeholders

— impact of the company's
operations on communities
and the environment

— desirability of the company
maintaining a reputation
for high standards of
business conduct

— need to act fairly as between
members of the company.

We have detailed in the adjacent
table how the board have ensured
effective engagement with our
key stakeholders during the year.

10

Clients

Link to enriching the client and adviser proposition and experience strategic priority

Why they are important to our business

Clients are the central focus of our business. The firm's ongoing success is built upon an
ability to understand clients' needs and respond with bespoke solutions. This allows us
to anticipate how these needs will evolve and to provide portfolios and services that
meet their financial goals and build their future prosperity.

How the firm engaged
We engaged with our clients through a variety of channels including:

— regular meetings were held with investment managers and financial planners
— implemented video technology to enable virtual engagement with clients

— virtual conferences held for private clients, intermediaries and IFAs

— external client surveys

— regular CEO letter issued to clients to update them on the firm and the impact
of COVID-19.

How the firm responded

— Implemented even tighter monitoring of portfolio investment performance and
processes to ensure it is executed within client risk appetites

— financial awareness courses for all generations held in person and virtually

— development of new products and services to meet current and future client needs

— assessed how the firm can improve client-service-based on net promoter scores from
client surveys.

Measuring our engagement

Client Experience (CX) survey 2020:

Team Client

satisfaction

Overall

satisfaction centricity

Overall satisfaction with Overall satisfaction with Belief that firm operates in

firm (0-10) wider team (0-10) the client’s best interests
M Rathbones 8.9 M Rathbones 8.8 M Rathbones 99%
W Benchmark* 8.4 M Benchmark* 8.2 M Benchmark* 96%

*

Aon UK CX Syndicated Benchmark 2020

\
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People

Link to inspiring our people strategic priority

Why they are important to our business

The board recognises that the firm's culture and corporate
values underpin the effective delivery of its strategy. Our
people are central to the ongoing success of the firm and we
are proud of our reputation as an employer of choice. Our
people strategy aims to develop an agile workforce as we
continue to attract, retain, develop and motivate the right
people for our current and future business needs.

How the firm engaged

We engaged with our people through the following activities:

— annual employee opinion survey (further information can
be found on page 90)

— regular check-in surveys to assess wellbeing of our people
during COVID-19

— ongoing and regular virtual management briefings

— webcast, internal magazine and management blogs
— virtual presentations by the executive team to discuss
performance and the firm's progress on the strategic plan

— workforce engagement sessions held with the NEDs.

How the firm responded

— equipped our people to work from home during COVID-19,
including the introduction of technology enabling
employees to communicate virtually

— commitment to improve employee diversity

— development of hybrid working approach

— supporting employee wellbeing

— formalised Rathbones mentoring programme

— provided training and guidance to line managers on how to
manage remote teams

— invested in virtual training and developing our employees.

Measuring our engagement

2020 employee engagement survey:

2019 2020
Employee response rate 77% 82%
Overall engagement 86% 91%
Communications between different locations and teams are effective 36% 60%
There are right opportunities to learn and grow at work 67% 73%

Pulse survey: how our people are feeling during the pandemic

Iam able to work effectively I feel well communicated

I am satisfied with the effort my

during this period with by Rathbones’ (Exec) manager makes to keep in touch
leadership during this period with me during this period
W April 90% W April 98% W April 95%
W June 93% W June 98% W June 93%
November N/A* November 97% November 92%

* Not collated in November following
the successful roll-out of T kit

~

rathbones.com
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Link to supporting and delivering growth strategic priority

Why they are important to our business

We rely on the support and engagement of our
shareholders to deliver our strategic objectives and grow
the business. Our shareholder base supports the long-term
approach we take in the management of our business.

How the firm engaged

We engaged with our shareholders through the
following activities:

— executives held regular meetings with our investors
throughout the year

— chairman undertook an annual engagement with
investors on governance issues and dividend policy

— chairman of the remuneration committee engaged
with investors on the review of the remuneration policy

— in light of COVID-19, the firm had its first hybrid
model AGM via a webinar and ensured effective
shareholder engagement

— we commissioned an independent investor perception
study and the results were presented to the board.

How the firm responded

— provided regular updates on company performance
during COVID-19

— dividends were maintained and paid for the year

— an update on the firm's strategic plan was provided
during the year

— took on-board investor feedback for the firm's
Remuneration Policy.

Measuring our engagement

Number of investor meetings Number of new investors

held in 2020: in 2020*:
2019: 90 2019: 67

* Number of new investors includes both retail shareholders and
institutional investors

o

Shareholders \

12

Society and communities \

Link to enriching the client and adviser proposition and
experience, and inspiring our people strategic priorities

Why they are important to our business

We recognise the responsibility we have to wider society
and other key stakeholders. We believe that demanding
high levels of corporate responsibility is the right thing
to do.

How the firm engaged

We engaged with society and the communities in which
we operate through the following activities:

— we encouraged high standards of governance as an
investment manager. We frequently engaged with
companies on environmental, societal, and corporate
governance concerns and have been a signatory to
the Principles for Responsible Investment (PRI) for
over 10 years

— we are proud to support the communities in which we
operate and have a long history of contributing through
the Rathbone Brothers Foundation, corporate donations
and employee volunteering. In 2020 we gave over
£467,000 (2019: £360,000)

— we have reduced our total carbon emissions over the last
three years, which has been recognised by our improved
CDP (formerly Carbon Disclosure Project) rating.

How the firm responded

— approved an updated responsible investment policy

— reviewed employee volunteering days to allow
colleagues to support their local communities, especially
during COVID-19

— approved the firm's donation to Mental Health UK and
the Trussell Trust

— agreed to publish our first disclosure in line
with the Task Force on Climate-related Financial
Disclosures recommendations.

Measuring our engagement

CDP score Direct engagement with
B investee companies
2019: 70

Total amount donated

£467,000

2019: £360,000

Rathbone Brothers Plc  Report and accounts 2020



Our partners and regulators

Link to operating more efficiently strategic priority

Why they are important to our business

We seek to build positive relationships with our regulators.

Regulators provide key oversight of how we run our
business. Our clients’ best interests are served by our
working constructively with regulators.

We recognise the importance of our various partners
in delivering services to clients and ensure we have
shared values.

How the firm engaged

We engaged with regulators and our partners through the
following activities:

— we held regular meetings with our regulators during the
year and continue to have a proactive and transparent
relationship with them

— we ensured our payment terms with all suppliers were
fair and in compliance with payment practices

— we assessed our key supplier for conformance to the
Modern Slavery Act and conducted a risk assessment
of our supply chain. Our modern slavery statement is
reviewed and updated by the board annually

— we maintained ongoing relations with our key suppliers
and partners during the year with regular board updates.

How the firm responded

— worked in close collaboration with the firm's regulators
and respond on a timely basis

— had a constructive relationship with HMRC to help ensure
alignment with the relevant regulatory frameworks

— initiated engagement with our supply chain on
modern slavery

— we regularly interacted with the industry bodies and
associations we are affiliated with to ensure we were
engaged with issues impacting our industry.

Measuring our engagement

% of payments to suppliers
within 30 days made in agreed timeframe

90% 63%

2019: 92% 2019: 65%

Suppliers paid

Response to regulators

All responses to regulators have been made in line with
the agreed deadline

rathbones.com
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Chief executive's review

Paul Stockton
Chief Executive

(14

Rathbones has had a successful year,
despite the many challenges, which is
testament to our brand strength, the
quality of our client relationships, our
people and the robustness and agility
of our business model.

14

Introduction

External events are always part of what defines the success of
any wealth management business, and 2020 saw more than its
fair share. In responding to the combined impacts of market
volatility, COVID-19 and Brexit, alongside some significant
economic and political change, our focus throughout has been on
delivering a high-quality client service, keeping our employees
safe, and actively managing our operating margin. We have also
taken many positive strides in delivering strategic change and
further detail can be found on pages 20 to 29.

Continued growth in funds under management and
administration (FUMA)

Market volatility was reflected in most indices in 2020. The FTSE
100 Index ended the year at 6461, down 14.3% from the start

of the year, while the MSCI PIMFA Private Investor Balanced
Index was flat year-on-year. Our continuing growth and strong
investment performance more than offset lower market levels,
resulting in total FUMA of £54.7 billion at the end of the year (2019:
£50.4 billion). Total net inflows across the group were £2.1 billion
(2019: £0.6 billion), representing a growth rate of 4.2% (2019: 1.3%).

Investment Management FUMA grew by 4.4% to £44.9 billion
(2019: £43.0 billion). Gross organic inflows in Investment
Management were £3.3 billion, consistent with the prior year,
and a steady performance considering the prominence of
face-to-face sales in our business model.

Outflows in Investment Management totalled £3.3 billion in 2020
(2019: £3.9 billion), reflecting better retention, but somewhat
offset by continuing client demand for liquidity and the impact of
planned repricing. Outflows from closed accounts as a percentage
of opening FUMA reduced from 4.7% in 2019 to 3.0% in 2020.
Approximately 18% of outflows during 2020 related to lower-
margin or short-term cash mandate business compared to 15%

in 2019.

Our funds business had a very successful year with funds under
management (FUM) reaching £9.8 billion at 31 December 2020
(2019: £7.4 billion). Net inflows totalled £1,498 million (2019:
£943 million), representing 20.1% of opening FUM (2019: 16.7%).
Rathbones was ranked in ninth position for overall net retail unit
trust sales in the UK in both 2020 and 2019 (source: Pridham
Report), maintaining its top 10 position for seven consecutive
quarters. Our funds business comprises core single-strategy
funds and multi-asset funds that provide a comprehensive suite
of wealth solutions for financial advisers and their clients. Our
multi-asset funds also underpin our offering for clients with
smaller values to invest. Single-strategy funds grew 28.6% to
£8.1 billion in 2020 (2019: £6.3 billion) while our multi-asset
funds grew by 54.5% to £1.7 billion (2019: £1.1 billion).

Rathbone funds received several accolades during the year.
These included being named best investment fund provider at
the Investment Life & Pensions Moneyfacts awards; our Ethical
Bond Fund was awarded Best Sustainable & ESG Bond Fund in
the Investment Week Sustainable and ESG Investment Awards;
our Strategic Growth Fund received the City of London Wealth
Management award for Best Fund 2020, and our Global
Sustainability Fund won the Best ESG Investment Fund

- Wealth Manager at the ESG Investing Awards 2021.
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Aresilient financial performance

Operating income across the group totalled £366.1 million in
2020, 5.2% ahead of the prior year (2019: £348.1 million). Fee
income growth reflected market movements as well as planned
post acquisition repricing of ex Speirs & Jeffrey clients. Strong
commission income was driven by market volatility, particularly
during the first half of the year. This was partly offset by a
reduction in net interest income as a result of Bank of England
base rate reductions made in March 2020. Fees from advisory
and other services were £21.1 million in 2020, up 3.4% on the
prior year (2019: £20.4 million) despite lower market levels.

Underlying profit before tax of £92.5 million at 31 December 2020
was 4.3% ahead of the £88.7 million reported a year ago despite
Financial Services Compensation Scheme (FSCS) levies
increasing to £6.3 million (2019: £4.5 million). The full year

cost for 2021 is currently expected to be in line with 2020.

We continue to lobby alongside industry groups to find a

more equitable way of managing this cost, which now represents
6.8% of underlying profit before tax (2019: 5.1%). Cost synergies
relating to Speirs & Jeffrey amounted to £5.0 million in 2020,
ahead of our target of £4.5 million. Our underlying operating
margin was consistent with the prior year at 25.3% (2019: 25.5%).
Underlying profit after tax was £71.6 million (2019: £71.1 million),
which results in an underlying earnings per share of 133.3p
(2019:132.8p).

Profit before tax of £43.8 million (2019: £39.7 million) reflects a
number of expected items, primarily in relation to the acquisition
of Speirs & Jeffrey (S&J). S&J acquisition costs totalled £34.3 million
(2019: £30.8 million) comprising of £32.3 million in relation to the
first tranche of deferred consideration payments to the former
shareholders of the business (treated as remuneration, given
their continuing employment), and integration costs of £2.0
million. Basic earnings per share totalled 49.6p (2019: 50.3p).

Enhancing our investment proposition and services

One of the positives of remote working has been that it has
provided more opportunity for digital client engagement.

This has not only been through more screen-based contact

with clients, but also by us taking advantage of the chance to
distribute market commentaries and other marketing materials
to a much wider client and adviser audience. Consistent
historical investment in our research capability has translated
into improved quality of output and enhanced coverage of
overseas stocks. Investment performance was strong in the
year with the Global Investment Performance Standards (GIPS)
accredited performance as an average return of all risk levels
combined, outperforming both the PIMFA and ARC indices over
one, three and five years. Performance in our funds business
across both single-strategy and multi-asset funds was also strong.

The quality of our core discretionary service continues to be
recognised by our clients. In arecent Aon UK client experience
survey, Rathbones was ranked number one for overall client
satisfaction, including a number one ranking in 10 of the 14
survey KPIs, and achieved a net promoter score of 60% compared
to a benchmark score of 38%. Rathbones was also named Private
Client Asset Manager of the Year at the 2020 Citywealth Magic
Circle Awards. Our scores as measured by Defagto in the 2020
discretionary fund management (DFM) satisfaction study (based

rathbones.com

on feedback from adviser firms) showed strong improvements,
but also recognised the need to improve our digital client
lifecycle capability.

To that end, we launched our new web portal, known as
‘MyRathbones' in December to a small number of clients. The
portal provides clients with more holistic communication and
online access options and will be rolled out fully towards the end
of the first quarter of 2021, adding a version for advisers and a
mobile app. 'MyRathbones' is the digital doorway into Rathbones,
complementing the investment manager - client relationship
and providing clients with a straightforward, flexible and safe
experience for everyday tasks. We are adopting an agile approach
for future enhancements with many planned for the remainder
of 2021.

Rathbone Select Portfolio (RSP) was launched in the fourth
quarter of 2020. RSP is a cost-effective execution-only
investment management solution in circumstances where a
bespoke discretionary service may not be appropriate. Clients
can choose an appropriate risk-rated investment strategy, with
each strategy delivered through a single Rathbone Multi-Asset
Portfolio fund. RSP adds to our range of solutions for smaller
value portfolios and will improve investment manager capacity
as it is rolled out more widely in 2021.

During June 2020, we added two new funds to our Rathbone
Multi-Asset Portfolio range, the Rathbone Multi-Asset Defensive
Growth Portfolio and the Rathbone Multi-Asset Dynamic Growth
Portfolio, providing advisers with cost-effective access to target
return profiles across the risk spectrum.

Investing for growth and productivity

Our strategy includes a multi-pronged approach to delivering
growth by adding investment manager capacity, investing in
business development and specialist markets, driving sales to
the adviser market and growing our financial planning capability.

In 2020 we welcomed 23 new investment professionals

to Rathbones from a number of competitor firms (2019: 18),

and all have settled in well. We are targeting a similar level of
recruitment during 2021 to support growth, alongside an ongoing
graduate recruitment and training programme. In 2020 we
realigned remuneration for investment teams to have a much
clearer line of sight to organic growth, recognising that other
elements of awards encourage high service standards and client
retention. We have also restructured how our Investment
Management business is organised at a senior level with the
creation of two dedicated managing director roles focussing
firstly on growth and client service delivery, and secondly

the development of our investment process and responsible
business agenda.

Our intermediated distribution team, which oversees the
provision of a new, integrated ‘adviser as adviser' proposition

to IFA firms, has been successful in building new relationships,
onboarding a total of 58 new adviser firms during the year and
bringing the total to 82 since launch in July 2019. At 31 December
2020 the amount of FUMA linked to an adviser was £9.9 billion
(31 December 2019: £9.2 billion).

Another part of our growth strategy is serving specialised
markets. We successfully completed the acquisition of a
specialist team and £440 million of client assets in the Court
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Chief executive's review continued

of Protection sector from Barclays Wealth, increasing our

assets to around £1.0 billion and making Rathbones the leading
discretionary investment management firm in this area. Charity
FUMA at 31 December 2020 reached £6.5 billion (2019: £6.1 billion)
including the addition of several substantial mandates in the

first half of 2020. Rathbones was named as Charity Investment
Manager of the Year at the Citywealth Magic Circle Awards

(Gold award) in November.

Our specialist ethical, sustainable and impact research team
Rathbone Greenbank Investments (Greenbank) had £1.9 billion
of funds under management at 31 December 2020 (2019: £1.6
billion) while our award-winning Ethical Bond Fund continues to
deliver strong investment performance, growing by 40% to reach
£2.1 billion at 31 December 2020 (2019: £1.5 billion). We have
begun to leverage the expertise and experience of Greenbank
more widely into our overall investment process, setting
investment selection criteria, demonstrating active

stewardship and building training and awareness.

Rathbone Funds plans to launch Rathbone Greenbank Multi-
Asset Portfolios (RGMAPs) towards the end of the first quarter of
2021. The RGMAPS funds will be a range of four new risk-rated,
risk-targeted, sustainable investment funds managed by
Rathbones’ acclaimed multi-asset team and supported by
Greenbank. This proposition will underpin Rathbones' continued
leadership in the fast-growing private client responsible
investment market and presents an opportunity to add

wider choice to our Rathbone Select Portfolio proposition.

Building our advice offering

Financial advice is an increasingly important part of our wealth
proposition and we access the advice market in three ways:
firstly, by providing discretionary fund management services
to approximately 12,000 IFAs and their clients; secondly, an
independent IFA network, Vision Independent Financial
Planning (Vision) and; thirdly, via our in-house planning
capability, Rathbone Financial Planning (RFP), that works
alongside our investment teams. Through the combination of
Vision and RFP we provide clients with access to 167 financial
planners and paraplanners (2019: 165) working with investment
teams across the country and advising on £3.6 billion of client
funds (2019: £3.2 billion).

Speirs & Jeffrey

The acquisition of Speirs & Jeffrey has added considerable skills
and capabilities to Rathbones as well as creating a leading market
presence in Scotland. Clients have welcomed access to the full
array of our services and deeper research capability. The majority
of clients were transferred to our discretionary fee-only tariff on

1 October 2020 which substantially completed the alignment
with the wider Rathbones group.

Deferred consideration to the vendors of Speirs & Jeffrey, as well
as related incentivisation awards to other staff, is dependent on
operational and financial targets being met by 31 December 2020
and 31 December 2021. The amount of qualifying funds under
management for the year ended 31 December 2020 was £5.1
billion, exceeding the earn-out threshold of £4.5 billion. Under
the terms of the sale and purchase agreement, this will result in
the crystallisation of the first tranche of deferred consideration,
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payable in March 2021. This amount will be satisfied through
the issuance of 881,737 new shares and using 421,722 existing
owned shares.

Based on our current estimate, we expect that the P&L charge
for the second tranche of deferred consideration and related
incentivisation awards for the year ending 31 December 2021 will
amount to £9 million. This will continue to depend on market
conditions during 2021 as well as the further client conversion

to qualifying funds under management.

At the time of the acquisition in 2018, we outlined the following
financial targets for 2021: expected underlying EPS accretion
from the acquisition of at least 8%, and an underlying return

on investment of approximately 13%. Despite more challenging
markets, as at 31 December 2020 we are on track to exceed
both targets.

Inspiring our people

Our priority during the year was to ensure the safety and
wellbeing of our people. During 2020 we have focused on
employee engagement, offering multiple forums for our
staff to interact together and share any concerns they have.

Worldwide events during 2020 highlighted the critical
importance of addressing social imbalances. Our policy is

to ensure that all employees and prospective employees are
provided with equal opportunities. In 2020 we changed HR
practices and offered some welcomed events and forums where
diversity and inclusion issues could be explored. Further detail
on our people-related initiatives can be found in our responsible
business report on pages 52-74.

Risk management

The COVID-19 pandemic increased our risk exposure in several
areas, most notably our staff, our operations and the ability to
service our clients. We have been agile in the management and
mitigation of these risks.

We continued to focus on the management of potential cyber
threats, cognisant of the increased frequency of cyber-attacks
on our industry. We continue to invest in this area.

While a degree of uncertainty remains around a deal on financial
services between the UK and the EU, there has not been a
significant impact on our business model to date. More detail
can be found in our risk management report on pages 46-51.

Outlook

Rathbones has had a successful year, despite the many challenges,
which is testament to our brand strength, the quality of our client
relationships, our people and the robustness and agility of our
business model. Whilst we expect investment markets to remain
volatile, our balance sheet is robust with a strong capital position.
Our near-term focus is to continue executing our growth strategy
to build our market share, through ongoing investment in the
business with strict cost discipline, to emerge stronger after the
challenges of the pandemic begin to subside.

Paul Stockton
Chief Executive

3 March 2021
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— A generally progressive dividend policy
— An underlying return on capital employed of 13.6%
(2019: 14.2%)

— A commitment to high standards of corporate governance,

stewardship and transparency

rathbones.com

Range of investment, financial planning and
advisory solutions

Suitable for private clients, charities, trustees and
professional partners

Strong ESG capability

Supported by an experienced team, proactive on
ethical and sustainability issues

Growing funds business

Providing a wide range of funds catering to differing
investment needs

Quality people
Providing a diverse range of experience and skills

Deep investment skills

Supported by a highly experienced in-house
research team

Leading brand
Established over decades of providing quality service

Acquisition experience

Proven by several successful integrations of full
entities and individual teams

An extensive client network
Creating connections lasting generations

Dividend per share

66
70
72

57
61

72D

2016 2017 2018 2019 2020
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Our market and opportunities

The UK wealth management industry continues to evolve and grow, with sector assets reaching an
estimated £1.6 trillion by the end of 2019. The case for independent wealth managers providing advice and
reassurance through a range of independent solutions continues to be compelling. Capitalising on the
market opportunity to work flexibly with clients and advisers requires continuous investment in technology,
product proposition and professional talent. Scale and efficiencies will be important in this environment and
Rathbones is well positioned.

Rathbones’ target market is large and continues to grow Industry trends

Client needs
' and expectations
are changing

Total size of UK
wealth management

c. £1.6tn Technology is

advancing rapidly

Inter-generational

wealth transfer is
set to accelerate
Rathbones accounts for approximately:
o) (o)
3.2% 13.7% Industry
of the UK wealth of the independent wealth Consolldatlon IS

management market management market

set to continue
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What this means for the industry

How Rathbones will respond

Clients will remain focused on value for money,
demanding transparency and digital service
propositions. Social and environmental issues
will be more important than ever before. An
ageing UK population with increased life
expectancy, and a greater responsibility to
manage their own pension assets following the
‘pension freedoms’ legislation and declining state
support, increases the need to save for retirement
and finance lifestyles over a longer period of time.

— Ensure a quality service and strong client
outcomes with competitive and clear
fee-based pricing

— Provide a suite of managed propositions to
the adviser market

— Growing the financial planning capability

— Provide a wide range of services that caters to
differing investment requirements, including
broadening our existing ESG proposition

Clients are becoming more and more accustomed
to using technology to communicate and manage
their financial affairs, particularly following the
COVID-19 pandemic.

Keeping pace with this change is fundamental to

remaining competitive and sustaining a quality service.

— Enhance the digital client experience and
provide seamless multi-channel communication
to clients

— Upgrade client relationship management tools
and risk management processes

— Invest in systems that will reduce time spent on
administrative tasks

— Enhance the use of data to reduce costs, improve
productivity and enable continual reinvestment

It is estimated that in the UK more than £300 billion
will be transferred from baby boomers to younger
generations over the next 10 years, and inheritors
may have different investment and service
expectations than donors.

— Engage with clients on inter-generational wealth
planning to ensure that wealth passes to the
next generation in a tax-efficient manner

— Build relationships with the next generation of
clients using relevant technology to facilitate
future retention of investment portfolios

— Ensure that our service and product proposition,
particularly our ESG proposition, remains
relevant for the clients of tomorrow

The market is highly fragmented with several
different business models. Many businesses that
lack scale are unable to keep up with the pace and
cost of regulatory and technological change. This will
continue to drive consolidation within the industry.

— Support business development activity to
improve organic growth with direct clients,
intermediaries and advisers

— Continue to look for inorganic growth
opportunities that fit our culture but maintain
strict acquisition criteria

— Continue to selectively recruit individuals and
teams to the business

rathbones.com
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Our strategy

We launched our medium-term
strategy for the business in
October 2019, to support our
purpose of thinking, acting
and investing responsibly.

Our strategy, as well as our
strategic priorities and the impact
that COVID-19 has had on our
progress, is set out here. The
pandemic has neither altered

our strategy nor had a materially
negative impact on it. In many

cases, it has accelerated our plans.

We believe we are emerging
stronger from the pandemic.
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Our strategic priorities

©)
'

Enriching the
client and adviser
proposition and
experience

Read more on page 22

Supporting and
delivering growth

Read more on page 25

e

Inspiring
our people

Read more on page 26

©

Operating more
efficiently

Read more on page 29

How we plan to achieve these
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COVID-19 impact Link to KPIs and risks

Read more on our KPIs and risks on pages 30-32 and 46-51

rathbones.com
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Enriching the client o =
and adviser proposition ¢
and experience

Our strategy is to enrich our client and adviser proposition and experience,
harnessing greater use of technology to sit alongside our face-to-face
contact. The COVID-19 pandemic not only vindicated the merits of this
approach, but it also accelerated our plans, providing a strong foundation
for further use of digital tools and process improvement.

Client communication and digital

Engagement and communication through digital channels increased significantly
during the year and both clients and advisers have adapted well to this approach. We
increased the frequency of market updates, investment thought leadership articles and
other educational materials, often accompanied by relevant digital materials. We also
made use of virtual marketing and networking events to help raise our profile amongst
potential new clients. This approach has been successful and particularly well received
by both clients and advisers. Feedback from clients on our level of engagement

and quality of service during the year has been positive. In a recent Aon UK client
experience survey, Rathbones was ranked number 1 for overall client satisfaction.

Investment skills

A core part of our strategy to deepen our investment skills involves recruiting additional
investment managers to support our growth ambitions. Despite some initial delays in
our plans as a result of the pandemic, we have made good progress in the recruitment of
investment professionals during the year, with 23 individuals joining us in 2020. We are
targeting a similar level of recruitment during 2021.

ESG proposition

We already have long-established ESG credentials, and we continue to invest in this
area to support the growing demand for ESG investment propositions; for example,

we are working to embed a common approach to ESG investing that complements

the specialist offerings delivered by Rathbone Greenbank Investments and our funds
business. The launch of the Rathbone Greenbank Multi-Asset Portfolio funds in 2021 will
give us a strong position in the responsible investment market, which has significant
growth potential.

Rathbones Select Portfolio service

During the third quarter of 2020 we piloted a new investment proposition for existing
clients known as Rathbones Select Portfolio (RSP). RSP is an execution-only solution for
clients where a bespoke discretionary service may not be appropriate. RSP allows clients
to self-select from six investment strategies, with each strategy delivered through a
single Rathbone Multi-Asset Portfolio fund. We initiated a soft launch of our RSP
solution to prospective clients during the fourth quarter and will begin actively
marketing the solution during 2021.
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‘Strong growth momentum
in Rathbone Funds and
Rathbone Greenbank
Investments '

Rathbone Funds delivered an outstanding ]
~ performance in 2020, with substantial new business
growth and strong investment performance helping
funds under management reach a record high of
£9.8 billion at 31 December 2020. Rathbone Funds
has an attractive and market-leading proposition,
.. providing a comprehensive suite of squt_Tdﬁ's for
* financial advisers and their clients with access to
both single-strategy and multi-asset funds. During
June 2020, we added two new funds to our- .
Rathbone Multi-Asset Portfolio (RMAP) range: the
Rathbone Multi-Asset Defensive Growth Portfolio
and the Rathbone Multi-Asset Dynamic Growth
Portfolio, which complement the existing range «
of multi-asset portfolio funds. -

8

~ Rathbone Greenbank Investments (Greenb‘anls‘
was an early adopter of ESG investing and has been,,
creating bespoke ethical, sustainable and impact
portfolios for clients for over 20 years. Fundamental
to Greenbank’s approach is the belief that those

.+ companies providing positive solutions for a

(1

- changing world, while also d monstrating strong
social and environmental management and good
corporate governance, 5re‘,f§kely to be sound
long-term investments.

Rathbone Funds has announced i'gf‘s intention
to launch the Rathbone Greenbank Multi-Asset
Portfolios (RGMAPs). These will be a range of
four new risk-rated, risk-targeted, sustainable
investment funds which will B@\managed by
Rathbones’ acclaimed multi-asset team and
supported by Greenbank.
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Supporting and
delivering growth

This year, we have built up skills and resources to grow in our specialist markets such as
charities, court of protection and specialist ethical, sustainable and impact investing. We
also continue to invest in our business development capability that creates and supports
new business opportunities across the wider business. Our in-house financial planning
capability, known as Rathbone Financial Planning, alongside our independent financial
planning network, Vision, are important to our growth ambitions and we will continue
to broaden our advice capabilities.

Our dedicated business development team plays an important role in supporting new business growth
initiatives across the organisation, fostering closer collaboration in delivering service to clients and promoting
a strong growth culture. During the year the team rolled out a growth initiative known as 'Blueprint for growth'’
which trained investment managers to set achievable growth targets and build trusted relationships by
offering the benefits of the totality of our services for clients. Nearly 300 investment professionals completed
the training during the year. A follow-up to the ‘Blueprint for growth' initiative was ‘'Roadshow for growth’,
which involved a number of virtual sessions held across the business to discuss growth techniques and ideas.
In addition, during 2020 we have realigned the way in which our investment teams are remunerated with a
much clearer link to organic growth.

Our strategy continues to place considerable importance on the financial advice market, as the demand and
need for advice in the UK continues to increase. Rathbone Financial Planning (RFP) continues to support
existing relationships between investment managers and their clients and to forge new client relationships
via external partners, delivering advice on a one-off or ongoing basis to clients with more complex needs.
RFP advisers complement and support our discretionary investment services to meet client needs where
appropriate. We also operate an independent IFA network known as Vision Independent Financial Planning.
The combination of Vision and RFP represents a strong advice proposition for clients, providing them with
access to 167 financial planners and paraplanners advising on over £3.6 billion of client funds.

Rathbones is the fourth largest charity manager in the UK and we have ambitions to improve our ranking
further. We formed a new charities team in Scotland during the year who were successful in securing large
mandate wins under difficult circumstances. In April, following the acquisition of the Barclays Wealth Court

of Protection and Personal Injury business, we successfully migrated all related client assets and welcomed 10
new colleagues to the firm. Following the acquisition, Rathbones is now the leading discretionary investment
management firm in the Court of Protection and Personal Injury sector with total assets under management of
approximately £1 billion. This sector has significant growth potential.

We have developed an integrated proposition for building IF A relationships that distinguishes between

an 'adviser as adviser' and ‘adviser as introducer’ relationship. ‘Adviser as introducer’ is a more traditional
model with the Rathbones investment manager determining an appropriate investment strategy for a client
introduced by an adviser. With the ‘adviser as adviser’ approach the adviser determines the investment
mandate best suited to meet the client’s objectives while our role is to understand the mandate and select the
most suitable assets to achieve this. This new integrated approach has proven to be very successful with a total
of 58 new adviser firms onboarded during the year, with 82 firms onboarded since the launch in July 2019.
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Inspiring
our people

Rathbones is a people business and our talented workforce is critical
to delivering our strategy and ensuring that we are successful over the
longer term. Many people have faced a tremendously challenging year
in 2020. Our key priority was to ensure the safety and wellbeing of our
employees, as well as supporting their ability to work remotely so that
they remained engaged, productive and able to continue delivering
excellent service to clients.

Wellbeing of our people

Addressing the mental and physical wellbeing of our people has been a key priority
throughout the year, recognising that many employees were faced with numerous
challenges and additional pressures while working from home. Our existing wellbeing
programmes were reviewed, and additional features and flexibility were added to help
address these new challenges. A number of mental health webinars have also taken
place during the year. We prioritised investment in IT solutions and infrastructure, such
as desks, chairs and screens, to facilitate home working. In the absence of face-to-face
social events, regular virtual events for all employees were also held to boost social
wellbeing. Virtual exercise classes also took place regularly to help improve

physical wellbeing.

Engaging and supporting our people

Throughout 2020 the level of engagement with our people increased significantly as
they took on the challenge of rapidly adapting to a new way of working. Regular pulse
surveys, employee townhalls and a continuation of the board's workforce engagement
programme provided a forum for employees to share any concerns, and allowed the
business to address those concerns and provide appropriate support. In addition, the
board and executive management team shared frequent video updates on the progress
of our strategy to help maintain morale.

Investing in our people

Rathbones is committed to developing a pipeline of high-calibre talent to ensure an
appropriate balance of skills within the organisation and to aid succession planning.
During the year we continued to actively prioritise the development of our people,
first by understanding what skills were needed throughout the business, and then by
building and delivering high-quality learning and development programmes, many
of which were online. For senior employees, a suite of management and leadership
courses remained available. Our mentoring and apprenticeship programme
continued to run successfully, and 2020 was the third year of our graduate
development programme.
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Diversity
and inclusion

Rathbones is an equal opportunities
employer and it is our policy to ensure
that all job applicants and employees
are treated fairly and on merit, and that
we provide opportunities to build a
successful career, regardless of age,
ethnicity, gender, religion, disability or
sexual orientation. Events across the
globe during 2020 have highlighted the
importance of addressing imbalances.
To date we have performed equal pay
audits, improved our parental leave
policies, held employee focus groups
and made external commitments, for
example, we are signatories to the

"~ Women in Finance Charter, committing
to achieve 25% female senior
management representation by 2023.

During the year we launched the
Rathbones diversity and inclusion (D&)
taskforce, while the Rathbones Included
network continues to consider the -
challenges we face and suggest ways

in which to address these challenges.
During the year we focused on the
following areas:

— addressing our gender and race
ethnicity imbalance :

— improving our D&I insight :
— building D&I into our working practices
— improving D&l awareness.

g

Further details of our people and
D&l initiatives can be foundiin our
responsible business report on
pages 59-63.
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Operating
more efficiently

The acceleration in the use of technology by clients and staff alike during
the year has been considerable and we will continue to leverage this
opportunity to enable remote-working colleagues to remain connected
with each other and with clients. This will complement our traditional
face-to-face client model, providing a greater range of communication
options for clients. The pandemic has also presented opportunities to
accelerate our plans to streamline client administration and other internal
processes, providing a future boost to productivity and morale and
creating the time and resources to invest in growth initiatives.

Technology-driven efficiencies in client administration

Our continued investment in technology, and the acceleration of this investment
following the outbreak of the pandemic, has enabled efficiencies and enhancements to
client on-boarding and lifestyle processes that have improved the client experience and
supported greater productivity. Examples of processes that have become paperless

and which have been embedded across the business include account opening and
amendments, anti-money-laundering verifications, asset and cash transfers and
payments and a new wet signature policy. These enhancements were done whilst
carefully managing operational risk.

Employee productivity

Rathbone employees have a very strong client-centric culture, and this continues to be
a key competitive advantage. Enabling efficiencies for employees not only improves
morale but also provides a boost to productivity, which is an enabler of future growth.
Employees have been provided with additional IT equipment and support as well as
office furniture to support an ergonomic home-working environment, which will help
to enable flexible working going forward. During the year we upgraded elements of our
client relationship management system, rolled out Microsoft Teams across the business
and adopted a cloud-first approach. Training for line managers to help manage their
remote teams effectively, including measures to help boost productivity, was

also provided.

Investing in our technology infrastructure

Good progress has been made in implementing the future design of the technology
function, creating a streamlined structure, reducing layers, improving decision making
and supporting service excellence. This has seen an increase in overall technology
resources, a clearer delineation between Tun’ and 'change’ and a new centralised data
management capability, enabling delivery of the technology strategy. In support of a
cloud-first infrastructure approach, further improvements have been seen in our core
technology infrastructure ensuring greater stability, enabling remote-working and the
strategic change agenda. This has included a strategic partnership with Amazon Web
Services (AWS) for cloud capability and several process improvements, helping reduce
overall technology incidents.
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Key performance indicators

The group considers the following financial and non-financial
measures as key performance indicators (KPIs) of its overall
performance. Following a review of the KPIs, this year we have
made some changes to ensure they remain relevant. ‘Capital
expenditure excluding property’ has been removed as it is no
longer relevant for the business following our office move in
2017. 'Average full-time-equivalent employees’ has also been
removed as it is no longer deemed a relevant indicator of
performance. Number of participants with SIP partnership
shares’ has been replaced with ‘Percentage of shares held

by current employees’ as this is felt to be a more relevant
measure. Finally, ‘Common Equity Tier 1 ratio’ has been
added as an indicator of financial resilience.

Each KPI is linked to at least one of our four strategic pillars
and is used to measure both the progress and success of our
strategy implementation.

Investment Management
net organic growth rates

=
)

0.1%

0.1

(1.5)

2018 2019 2020

Definition Dﬁ”
The value of annual net inflows from

Investment Management as a percentage

of opening funds under management

and administration.

Relevance
Measures the ability of the firm to grow
business in the absence of acquisitions.

Link to our strategy:
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Total funds under management

and administration
3
< by
o
=1 wn
<
<

£54.7bn

2018 2019 2020

Definition /D’”

ol
Total funds under management and
administration at the end of the year.

Relevance
The amount of funds that we manage directly
impacts the level of income we receive.

Number of Investment
Management clients

g 8 E

e 8 H

61,000

2018 2019 2020

Definition
The number of clients who use our services.

®)
M

Relevance

In an industry where scale is important,

the size of our client base helps to determine
market share.

Enhancing the client and adviser proposition and experience
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Underlying operating margin!

29.4

25.5

25.3%

2018 2019 2020

Definition ﬁﬂ
Underlying profit before tax as a percentage
of underlying operating income. @

Relevance

This measure enables the group’s operational
and segmental performance to be understood,
accurately reflecting key drivers of long-

term profitability.

Performance-related variable staff costs as a
% of underlying profit before tax and before
performance-related variable staff costs!
L
f:rl <

9
O
M

43.7%

2018 2019 2020

Definition

Performance-related variable staff costs divided
by underlying profit before tax and before
performance-related variable staff costs.

Relevance
Shows the extent to which profits are shared
between employees and shareholders.

1. This measure is considered an APM. Please refer to pages 35-36
for more detail on APMs

,ﬁﬂ Supporting and delivering growth

rathbones.com

Underlying earnings per share!

1425
132.8

133.3p

2018 2019 2020

Definition ﬁﬂ
Underlying profit after tax divided by the
weighted average number of ordinary shares.

Relevance

An important measure of performance as it
shows profitability, reflecting the effects of
any new share issuance.

Underlying return on capital employed!

16.9

14.2

13.6%

2018 2019 2020

Definition Eﬁ‘”
Underlying profit after tax as a percentage

of the underlying quarterly average total @
of equity.

Relevance

A useful measure of financial efficiency as it
indicates profitability after factoring in the
amount of capital employed by the business.

{} Inspiring our people @ Operating more efficiently
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Dividend per share
N
s = B
©o

72.0p

2018 2019 2020

Definition un/l]ﬂ
Total annual dividend per share
(interim and final).

Relevance
Dividends represent an important part
of the returns to shareholders.

Percentage of shares held

by current employees!
i
S
i
m
) %
~

10.1%

2018 2019 2020

Definition ﬁ
The percentage of outstanding shares
held by current employees of the firm.

Relevance

A direct link for employees to the
future financial success of the company
as shareholders.

1. Includes some unvested employee share plans
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Staff turnover

7.1

6.0

5.1

5.1%

2018 2019 2020

Definition /O\
Number of permanent employees
who have left during the year, excluding i}

retirements and redundancies, as a percentage
of opening headcount.

Relevance

A measure of staff retention, which can be
areflection of the work environment and
commitment to the organisation.

Common Equity Tier 1ratio

20.6
22.0

23.5%

2018 2019 2020

Definition
Common Equity Tier 1 capital as a proportion
of total risk exposure amount.

Relevance

As a bank, we must maintain certain levels
of capital. A higher ratio is an indicator of
financial resilience.

Refer to page 42 for further detail
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Financial performance

Overview of financial performance

The group's financial performance for the year to 31 December 2020
remained strong during a turbulent year for financial markets.

Underlying profit before tax was £92.5 million (2019: £88.7 million)
reflecting growth in total revenue, despite market conditions, and
the continuation of investment in the strategic plans announced in
October 2019. The underlying operating margin, which is calculated
as the ratio of underlying profit before tax to underlying operating
income, was 25.3% (2019: 25.5%).

Statutory profit before tax of £43.8 million in 2020 increased 10%
from £39.7 million in 2019. This included planned costs of £32.3
million relating to the acquisition of Speirs & Jeffrey; which was
higher than previous guidance following a very successful exercise
to bring clients on our standard discretionary terms of business.

The board primarily considers underlying measures of income,
expenditure and earnings when assessing the performance of
the group. These are considered to be a better reflection of true
business performance than reviewing results on a statutory basis
only. These measures are also widely used by research analysts
covering the group. A full reconciliation between underlying
results and the closest IFRS equivalent is provided on page 35.

Table 1. Group’s overall performance

2020 2019
£m £m
(unless stated) (unless stated)
Jennifer Mathias Operating income (and underlying
Group Finance Director operating incomel) 366.1 348.1
Underlying operating expenses! (273.6) (259.4)
Underlying profit before tax* 925 88.7
Underlying operating margint 25.3% 25.5%
Profit before tax 43.8 39.7
Effective tax rate 39.0% 32.2%
Taxation (17.1) (12.8)
Profit after tax 26.7 26.9
Underlying earnings per share! 133.3p 132.8p
Earnings per share 49.6p 50.3p
Dividend per share? 72.0p 70.0p
Return on capital employed (ROCE) 5.3% 5.7%
Underlying return on capital employed? 13.6% 14.2%

1. Areconciliation between the underlying measure and its closest IFRS equivalent is
shown in table 2

2. The total interim and final dividend proposed for the financial year

(14

The group’s performance for the year was
resilient, with growth and investment delivered,
despite challenging market conditions for all.
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Financial performance continued

COVID-19 pandemic

The uncertainty caused by the emergence of the COVID-19
pandemic during the early part of the year had a profound
impact on financial markets and broader business conditions.
The rapid falls in the value of Western financial markets from
mid-February through to late March reduced the value of funds
under management and administration (FUMA) and investment
management fees. Following a small recovery at the end of March,
markets then remained at these lower valuations for much of
the year until the announcement of successful vaccine trials in
November, at which point they recovered further, with the FTSE
100 Index ending the year c. 14% down on the start of the year.

Early in the pandemic, central banks cut interest rates further to
provide additional support to the economy. The Bank of England
reduced its base rate to 0.1%, which put further downward pressure
on banking margins.

Like many financial services businesses, the group successfully
transitioned almost its entire workforce to remote working
arrangements during March and early April. This was enabled by
leveraging our existing technology but was supported through the
year by the group-wide roll out of portable IT solutions for all staff.
Surplus existing technology is being reconditioned and donated
to charities supporting disadvantaged children where possible.

The rapid adoption of technology-based solutions for communication
and remote working across much of the developed world drove

a significant rotation in the value of companies, in favour of
technology-based companies and online retailers at the expense

of hospitality, travel and traditional consumer-led businesses. This
followed the impacts of the mandated restrictions on mobility and
consequent falls in consumer income. This significant change in the
relative value of entire sectors of investments drove significant
transactional activity as investor portfolios were rebalanced.

The group did not need to make use of any of the Government
schemes available to support businesses and their employees
through the pandemic. Plans for investment were slowed
temporarily at the peak of the downturn whilst the business
assessed the financial outlook. Consequently, hiring activity has
been slower, but not halted, than originally planned during the year.

The impacts of the pandemic on the credit quality of the group’s
loan and treasury books was very limited, reflecting the low
appetite for credit risk in our investment and lending decisions.
Client loans remain well covered by assets held in client portfolios.
Treasury exposures are spread across highly rated counterparties,
with the largest exposure (£1.8 billion at 31 December 2020) being
to the Bank of England.

Underlying operating income

No adjustments have been made to operating income as reported
under IFRS to calculate underlying operating income for 2020
or 2019.
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Operating income increased 5.2% in 2020 to £366.1 million. This
reflects a change in the mix of income as a result of the impacts of
COVID-19 and, in the fourth quarter, adoption of standard tariffs for
our discretionary and advisory services for clients who joined from
Speirs & Jeffrey.

Fee income of £274.2 million in 2020 increased 5.4% compared
to £260.2 million in 2019. Fees represented 74.9% of underlying
operating income in 2020, which was in line with 2019. The
resilience of fee income during the year reflects the impact of
positive investment performance on the value of FUMA and
strong growth in the Funds business.

Net commission income increased 21.9% to £62.3 million in 2020
(2019: £51.1 million). Commission income was high throughout

the year as investment managers monitored and responded to
changes in the outlook for companies and sectors as the effect of
the pandemic developed throughout 2020. The transition of clients
to fee-only tariffs in the fourth quarter reduced this impact slightly.

Net interest income decreased 48.8% to £8.4 million, reflecting the
cut to the Bank of England’s base rate in March.

Underlying operating expenses

Operating expenses increased from £308.4 million to £322.3 million
during the year. Operating expenses are adjusted to exclude
expenditure falling into the three categories explained on page 35.

Underlying operating expenses increased by 5.5% to £273.6 million.
This includes cost savings of some £5 million on travel, subsistence,
events and entertainment related expenses as a result of the
pandemic restrictions, partially offset by £0.8 million of expenses
enabling remote working.

Regulation continued to drive cost growth with additional Financial
Services Compensation Scheme levies adding £1.8 million to costs
in 2020. Spend on our systems and infrastructure increased by

£3.7 million in the year as we advanced our strategic plans to

invest in our digital capability.

Planned additions to headcount in 2019 and 2020 and market-led
salary increases increased fixed staff costs by 6.0% to £117.5 million.
Of this, £1.0 million related to strategic investment in front office
hires. This increase also includes synergies of £3.3 million realised
following the integration of Speirs & Jeffrey. In total, average
headcount increased by 1.7% to 1,535 in 2020 (see note 10). Fixed
staff costs also include an additional accrual of £1.2 million

for unused staff holiday entitlement as a result of the

pandemic restrictions.

Total variable staff costs increased by 16.4% to £77.7 million. Growth
in performance-based awards of £6.8 million reflects the high level
of sales and profit in the Funds business, as well as the strong
performance of our investment management client portfolios.

The £4.1 million increase in the cost of other variable staff costs

is driven by a number of specific charges in 2020 for share-based
employment and other awards.
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Alternative performance measures

Table 2. Reconciliation of underlying performance measures to
closest equivalent IFRS measures

2020 2019
£m £m
(unless stated) (unless stated)

Operating income (and underlying

operating income) 366.1 348.1
Operating expenses (322.3) (308.4)
Charges in relation to client

relationships and goodwill 14.3 15.9
Acquisition-related costs 34.4 33.1
Underlying operating expenses (273.6) (259.4)
Profit before tax 43.8 39.7
Underlying profit before tax? 92.5 88.7
Operating margin 12.0% 11.4%
Underlying operating margin? 25.3% 25.5%
Taxation (17.1) (12.8)
Tax on non-underlying expenses (3.8) (4.8)
Underlying taxation (20.9) (17.6)
Profit after tax 26.7 26.9
Underlying profit after tax3 71.6 71.1
Weighted average number of shares

inissue 53.7m 53.6m
Earnings per share 49.6 50.3p
Underlying earnings per share* 133.3 132.8p
Underlying quarterly average

total equity 520.5 498.9
ROCE 5.3% 5.7%
Underlying ROCE® 13.6% 14.2%

Underlying operating income less underlying operating expenses

Underlying profit before tax as a percentage of underlying operating income
Underlying profit before tax less underlying taxation

Underlying profit after tax divided by the weighted average number of shares in issue
Underlying profit after tax as a percentage of underlying quarterly average total equity

N

U~ w

rathbones.com

Charges in relation to client relationships
and goodwill (note 22)

As explained in notes 1.14 and 2.1, client relationship intangible
assets are recognised when we acquire a business or hire a team

of investment managers. The charges associated with these assets
represent the proportion of the cost of securing client contracts
that is charged to profit or loss as amortisation each year over

the estimated duration of the client relationships. The quantum

of the accounting charge will vary depending on the terms of each
individual acquisition or team hire and represents a significant non-
cash profit and loss item. They have, therefore, been excluded from
underlying profit, which represents largely cash-based earnings and
more directly relates to the financial reporting period. Research
analysts commonly exclude these costs when comparing the
performance of firms in the wealth management industry.

Acquisition-related costs (note 9)

Acquisition-related costs are significant costs which arise from
strategic investments to grow the business rather than its operating
performance and are therefore excluded from underlying results.

They primarily represent deferred acquisition consideration and the
costs of integrating acquired businesses into the group.

Deferred acquisition costs are generally significant payments

that are capital in nature reflecting the transfer of ownership of
the business. However, in accordance with IFRS 3, any deferred
consideration payments to former shareholders of the acquired
business who are required to remain in employment with the
group must be treated as remuneration. This distorts the view of
operational performance given by the statutory measure of profit.

During 2020, £32.3 million of deferred consideration payments
for Speirs & Jeffrey (2019: £26.0 million) were charged to the
income statement and are considered separately for executive
remuneration purposes (see page 103). A further £2.0 million of
integration costs were also incurred in 2020.

Acquisition costs of £0.2 million were incurred in relation to the
acquisition of the Personal Injury and Court of Protection business
of Barclays Wealth (2019: £0.2 million).

The final payment in respect of the acquisition of Vision
Independent Financial Planning and Castle Investment Solutions,
which were completed on 31 December 2015, were made to the
vendors at the end of 2019. These amounts represent the cost

of payments to vendors of the business who remained in
employment with the group.

Taxation

The corporation tax charge for 2020 was £17.1 million (2019: £12.8
million) (see note 11). The effective tax rate of 39.0% (2019: 32.1%)
reflects the disallowable costs of deferred consideration payments
for the acquisition of Speirs & Jeffrey. The effective tax rate in 2021
is expected to begin to trend back towards the statutory rate of tax,
as the level of the disallowable cost for deferred consideration in
2021 s expected to be much lower (see note 2.3). Thereafter, the
group expects it to return to 1-2 percentage points above the
statutory rate.
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Financial performance continued

The previously planned reduction of corporation tax to 17% from
19% was reversed by the Government during 2020. Deferred tax
balances have therefore been calculated at a rate of 19% (2019: 17%)
where timing differences are forecast to unwind in future years.
The budget on 3 March 2021 signalled an increase in the rate of
corporation tax to 25% in 2023. We will reflect this rate in the
deferred tax calculations when the change receives Royal Assent.

Basic earnings per share

Basic earnings per share for the year ended 31 December 2020 were
49.6p compared to 50.3p in 2019. This reflects the full impact of
non-underlying charges in relation to the acquisition of Speirs &
Jeffrey. On an underlying basis, earnings per share were 133.3p in
2020, compared to 132.8p in 2019 (see note 13).

Dividends

We operate a generally progressive dividend policy, as set out in the
directors' report on page 127.

In determining the level of any proposed dividend, the board has
regard to current and forecast financial performance. Any proposal
to pay a dividend is subject to compliance with:

- the Companies Act, which requires that the company must have
sufficient distributable reserves to pay the dividend; and

- regulatory capital requirements, which require the group to
maintain at least a minimum level of own funds (for further
detail, see page 42).

The company's distributable reserves are primarily dependent on:

- thelevel of profits earned by the company, including
distributions received from trading subsidiaries (some of
which are subject to minimum regulatory capital requirements
themselves); and

- actuarial changes in the value of the pension schemes that are
recognised in the company's other comprehensive income, net
of deferred tax.

At 31 December 2020 the company's distributable reserves were
£93.7 million (2019: £72.0 million). See Note 44 for a reconciliation of
net assets to distributable reserves.

In setting the proposed dividend for 2020, the board has considered
the group’s performance in 2020 and the strong balance sheet
position, balanced with the need to continue our investment
programme and the ongoing uncertainty in the economic outlook.
As aresult, the board is proposing a final dividend for 2020 of 47p;
resulting in a full year dividend of 72p (an increase of 2p on 2019).

The proposed full year dividend is covered 0.7 times by basic
earnings and 1.9 times by underlying earnings.

Capital expenditure

Overall, capital expenditure of £11.7 million in 2020 was consistent
with levels spent in 2019. Spend on regulatory driven projects and
property improvements reduced by a total of £1.3m, whilst the same
amount was re-invested in technology solutions to enable remote
working for our employees.

36

Underlying return on capital employed

The board monitors the underlying return on capital employed
(ROCE) as a key performance measure, which forms part of the
assessment of management's performance for remuneration
purposes as described in the remuneration report on page 106. For
monitoring purposes, underlying ROCE is defined as underlying
profit after tax expressed as a percentage of quarterly average
total equity across the year.

Assessment of underlying return on capital is a key consideration
for all investment decisions, particularly in relation to
acquired growth.

In 2020, underlying ROCE was 13.6% (2019: 14.2%). Quarterly
average total equity increased by £25.6 million in 2020 compared
to 2019, reflecting growth in retained earnings.

Outlook

The group’s profitability remains closely linked with the
performance of global investment markets and UK interest rates.

We continue to work to deliver on our medium-term strategy. As
we enter year two of our investment plan, momentum will increase
in the investment in our people and digital solutions. These
investments will enrich the client experience and support process
efficiency; which, over the medium term, will drive the next phase
of growth. Consequently, during the next two to three years, we
will continue to maintain a mid 20s underlying operating margin.

Acquisition synergies will continue to yield a full year revenue
impact in 2021 following the adoption of standard tariffs for clients
from Speirs & Jeffery from the last quarter of 2020, along with
further cost synergies of approximately £0.4m, adding to the

£5m delivered in 2020.

Staff costs in 2021 will reflect salary inflation, including promotions,
of approximately 1.5%, in addition to the full impact of hiring
activity in 2020 and further joiners planned in 2021 in support

of the strategic initiatives.

Announcements from the Financial Services Compensation
Scheme in January 2021 signal the group's share of levies are not
expected to reduce and could even increase again in 2021. We await
further information.

We will continue to maintain our cost discipline, investing as
market conditions allow to support our growth strategy and
ensure that our infrastructure supports the business and
manages operational risks appropriately.

Other financial impacts

Final deferred consideration payments to former shareholders of
Speirs & Jeffrey will be calculated at the end of 2021. The amounts
payable are conditional on performance against certain operational
targets. We currently expect to recognise a non-underlying

charge of approximately £9 million in 2021 in relation to

these deferred payments.
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Segmental review

The group is managed through two key operating segments, Investment Management and Funds.

Investment Management

The activities of the group are described in detail on pages 7 to 9.
The Investment Management segment comprises those activities
described under the headings ‘Tnvestment Management' and
‘Complementary services' on page 7. The results of the Investment
Management segment described below include the trading

results of Rathbone Trust Company and Vision Independent
Financial Planning.

Investment Management income is largely driven by revenue
margins earned from funds under management and administration.
Revenue margins are expressed as a basis point return, which
depends on a mix of tiered fee rates, commissions charged for
transactions undertaken on behalf of clients and the interest
margin earned on cash in client portfolios and client loans.

Year-on-year changes in the key performance indicators for
Investment Management are shown in table 3.

Chart 1. Investment Management -
number of clients and investment managers

2018 2019 2020

Il Number of investment managers
B Number of Investment Management clients ('000)

Table 4. Investment Management - funds under management
and administration

2020 2019

£bn £bn
Table 3. Investment Management - key performance indicators ~ Asat 1 January 43.0 38.5
2020 2019 Inflows 3.9 3.5
Funds under management and - organic! 3.3 3.3
administration at 31 December? £44.9bn £43.0bn - acquired? 0.6 0.2
Underlying rate of net organic growth Outflows? (3.3) (3.9
in Investment Management funds Market adjustment? 13 4.9
under management and As at 31 December 44.9 43.0
administration’ 0.1% -1.5%  Net organic new business* 0.0 (0.6)
Underlying rate of total net growth in Underlying rate of net organic growth’ 0.1% -1.5%
Investment Management funds Underlying rate of total net growth® 1.4% -0.9%
Unde.r .mana.gelpentand o o 1. Value at the date of transfer in/(out)
administration 1.4% -0.9% 2. Value at date of acquisition
Average net operating basis 3. Represents the impact of market movements and investment performance
point return? 72.7 bps 68.2 bps 4. Organic inflows less outflows

Number of Investment Management
clients (‘000) 61 60
Number of investment managers 304 297

1. See table 4 (percentages calculated on unrounded figures)
2. Seetable 8

Funds under management and administration

Investment Management funds under management

and administration increased by 4.4% to £44.9 billion at

31 December 2020, with growth and investment performance
offsetting lower market levels at the end of the year.

Despite the impacts of the pandemic, Investment Management

has continued to attract new clients both organically and through
acquisitions. The level of client losses in 2020 reduced as the impact
of investment manager departures in recent years subsided.

During 2020, the total number of investment managers increased
to 304 at the end of the year, from 297 at the end of 2019. The total
number of clients (or groups of closely related clients) at the end of
the year was approximately 61,000 (2019: 60,000).

rathbones.com

ul

Net organic new business as a percentage of opening funds under management
and administration

6. Net organic new business and acquired inflows as a percentage of opening funds under
management and administration

Gross organic inflows of £3.3 billion remained resilient at 7.7% of

opening funds under management and administration. 54% of total

gross organic inflows related to existing client relationships. This

represents a good performance considering the prominence of

face-to-face sales in our business model.

Acquired inflows of £0.6 billion in 2020 reflected the successful
acquisition of the Personal Injury and Court of Protection assets
from Barclays Wealth and funds introduced by teams who recently
joined the group on an earn-out arrangement.

Outflows of funds under management and administration were
7.7% of the opening balance (2019: 10.1%). Of this, approximately
40% related to accounts that were closed with the remainder
being drawings from capital to supplement income or for inter-
generational transfers. The decrease on 2019 reflects a much-
reduced impact of recent investment manager departures on
closed accounts.
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Segmental review continued

As aresult, total Investment Management new business was £0.6
billion during 2020, representing an increase by 1.4% of opening
funds under management and administration (2019: net total
reduction of 0.9%).

2020 was another volatile year for equity and bond markets,

with the impacts of the emerging pandemic, the US election and
the announcement of a Brexit trade deal providing a range of
conflicting stimuli to investment markets. Sentiment improved
markedly in the fourth quarter, with the announcement of effective
vaccines providing some hope for a faster return to stability.
Reflecting these factors, the MSCI PIMFA Balanced Index

finished the year largely unchanged from its opening level.

The average investment return across all Investment Management
client portfolios, after all fees, was +3.4%, which outperformed the
PIMFA index by 3.5%. The outperformance was largely driven by US
and Worldwide Equities, as the release of positive economic data
combined with elevated excess cash levels propelled global indices
higher, which attracted significant momentum over time. This
meant our conviction in highly cyclical growth names performed
particularly strongly with Technology, Sustainability and Smaller
Cap holdings leading the way. Overall company performance was
also slightly ahead of the Private Client Indices published by ARC.

Chart 2. Investment Management - funds under
management and administration five year growth (£bn)

£44 .9bn

Table 5. Investment Management - service level breakdown

2020 2019
£bn £bn
Direct 33.7 31.0
Financial adviser linked 9.3 8.7
Total discretionary 43.0 39.7
Non-discretionary investment
management 1.4 2.6
Execution only 2.7 2.4
Gross Investment Management FUMA 47.1 447
Discretionary wrapped funds! (2.2) (1.7)
Total Investment Management FUMA 44.9 43.0

1. Holdings of the group's mutual funds in Investment Management client portfolios and
mutual funds for which the management of the assets is undertaken by Investment
Management teams; the corresponding funds under management and administration
is reported within Funds

During 2020, clients who joined as part of the acquisition of Speirs &

Jeffrey converted some £1.0 billion of funds under administration

from non-discretionary to discretionary mandates.

Financial performance

Table 6. Investment Management - financial performance

2020 2019
£m £m
Net investment management fee
income! 230.3 2241
Net commission income 62.3 51.1
Net interest income 8.4 16.4
Fees from advisory services? and other
income 19.6 19.3
Underlying operating income 320.6 310.9
Underlying operating expenses® (241.2) (232.5)
Underlying profit before tax 79.4 78.4
Underlying operating margin* 24.8% 25.2%

2016 2017 2018 2019 2020

— FTSE 100*

= MSCI PIMFA Balanced*

* Index figures show how funds under management and administration would have changed
between 2016 and 2020 if they had tracked each index
2020 was a strong year for our specialist teams. Charity funds under
management and administration continued to grow strongly and
reached £6.5 billion at 31 December 2020, up 6.6% from £6.1 billion
at the start of the year. The Personal Injury and Court of Protection
business ended 2020 with £1.0 billion of funds under management
and administration. Rathbone Greenbank Investments grew funds
under management and administration nearly 19% to £1.9 billion at
31 December 2020.

As at 31 December 2020, Vision Independent Financial Planning
advised on client assets of £2.2 billion, up 1.5% from 2019.
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1. Netinvestment management fee income is stated after deducting fees and commission
expenses paid to introducers

2. Fees from advisory services includes income from trust, tax and financial planning
services (including Vision)

3. Seetable 9

4. Underlying profit before tax as a percentage of underlying operating income

The effect of the pandemic on investment markets and the wider
economy resulted in a change in the mix of revenues in 2020.

Lower average funds under management and administration levels
on our principal charging dates during 2020 (see table 7) weighed
on net investment management fee income for the first three
quarters. Strong investment performance and the repricing of
mandates to a fee-only rate card for clients who joined from Speirs
& Jeffrey in the fourth quarter offset this; and net investment
management fee income increased by 2.8% to £230.3 million

in 2020.
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Table 7. Investment Management - average funds under
management and administration

2020 2019
£bn £bn

Valuation dates for billing
- 5 April 35.9 41.4
- 30June 41.3 42.5
- 30 September 41.8 42.2
- 31 December 44.9 43.0
Average 41.0 42.3
Average FTSE 100 level* 5,978 7,456

1. Based on the corresponding valuation dates for billing

Net commission income increased 21.9% to £62.3 million in 2020,
as the impact of the pandemic on economic prospects in various
sectors led to a substantial rotation from value stocks to growth
stocks. This drove increased transactional activity as investment
managers rebalanced client portfolios to reflect the change

in outlook.

The cut in the Bank of England base rate to 0.1% in March 2020
reduced the margin available on our treasury book and net interest
income consequently decreased 48.7% to £8.4 million in 2020.

The investment management loan book increased to £158 million
at the end of 2020 (2019: £132 million) and contributed £3.4 million
to net interest income (2019: £4.0 million). Also included in net
interest income is £1.3 million (2019: £1.3 million) of interest payable
on the group's Tier 2 notes, which are callable annually in August,
and a charge of £3.4 million in relation to the group’s premises
leases (2019: £3.6 million).

Table 8. Investment Management - revenue margin

Fees from advisory services and other income increased marginally
to £19.6 million, reflecting the impacts of the pandemic on growth
in our complementary services.

Underlying operating expenses in Investment Management for
2020 were £241.2 million, an increase of 3.7% compared to 2019.
This is highlighted in table 9.

Table 9. Investment Management - underlying
operating expenses

2020 2019
£m £m

Staff costs!
- fixed 83.7 78.6
- variable 56.4 49.7
Total staff costs 140.1 128.3
Other operating expenses 101.1 104.2
Underlying operating expenses 241.2 232.5
Underlying cost/income ratio? 75.2% 74.8%

2020 2019
bps bps
Basis point return® from:

- feeincome 56.2 52.9
- commission 15.2 121
- interest 1.3 3.2

Basis point return on funds under
management and administration 72.7 68.2

—

Underlying operating income (see table 6), excluding interest on own reserves, interest
payable on Tier 2 notes issued, interest payable on lease assets, fees from advisory
services and other income, divided by the average funds under management and
administration on the quarterly billing dates (see table 7). Speirs & Jeffrey funds under
management and administration have been included pro rata for the period of ownership
in2018

As aresult of the factors described above, the average net operating
basis point return on funds under management and administration
has increased by 4.5 bps to 72.7 bps in 2020.

rathbones.com

1. Represents the costs of investment managers and teams directly involved in

client-facing activities
2 UﬂdCF‘y\ ng opcratmg expenses as a DOfCOﬂTagC of undor\ymg oporatmg Income

(see table 5)
Fixed staff costs of £83.7 million increased by 6.5% year-on-year.
Synergies of £3.3 million following the integration of Speirs & Jeffrey
were offset by an 8% growth in headcount and market-driven salary
inflation. Incremental accruals of £1.0 million were also recognised
for unused holiday entitlement as a result of the pandemic.

Variable staff costs totalled £56.4 million in 2020, an increase of £6.7
million on 2019. This principally reflects a higher charge for growth-
based awards following strong investment performance in 2020 as
well as the cost of staff withdrawing from the Save As You Earn
scheme and awards for new investment management teams.

Other operating expenses of £101.1 million include property,
depreciation, settlement, IT, finance and other central support
services costs.

Savings in the year of approximately £5 million arose from

the impact of the pandemic on entertaining, travel, events and
subsistence spend, as well as reduced use of the group's office
space. The total cost for 2020 also includes the impact of £1.7 million
of synergies from the Speirs & Jeffrey integration.

The savings were partially offset by additional levies for the
Financial Services Compensation Scheme, which increased by
£1.6 million in 2020.
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Segmental review continued

Funds
Table 10. Funds - Fund range

The positive momentum in sales accelerated in 2020, with
gross sales up 56.5% in the year to £3.6 billion. Redemptions also
increased in the year, particularly in March when investors initially

2020 2019 retreated from investment markets, totalling £2.1 billion for the full
Rathbone Global Opportunities Fund 3,202 1858  year Asa resu.lt,' nep inflows of £1.5 billion for the year were up
Rathbone Ethical Bond Fund 2,088 1.495 67% on £0.9 billion in 2019. Rathbone Funds Management
. . consistently ranked in the top 10 for net UK sales throughout
Rathbone Multi-Asset Portfolios 1.714 L.134 the year according to the quarterly Pridham Sales Reports.
Rathbone Income Fund 811 1,078
Offshore funds 578 517 Net inflows continued to be spread across the range of funds. The
Rathbone High Quality Bond Fund 283 210  Multi-Asset Portfolios, Global Opportunities Fund and Ethical Bond
Rathbone Active Income Fund Fund continued to attract particularly strong net flows in the year.
for Charities 227 207  Fundsunder management closed the year up 32.4% at £9.8 billion
Rathbone Strategic Bond Fund 204 203 (see table 12).
Rathbone Core Investment Fund Table 12. Funds - funds under management
for Charities 129 121 2020 5019
Rathbone UK Opportunities Fund 49 47 £bn £bn
Rathbone Global Sustainability Fund 44 11 As at 1 January 7.4 5.6
Other funds 491 557 Net inflows 1.5 0.9
9,820 7.438 - inflows?! 3.6 2.3
Funds' financial performance is principally driven by the valueand - OUtﬂOW,Sl ) ) 1.4)
growth of funds under management. Year-on-year changes in the Market adjustments 0.9 0.9
key performance indicators for Funds are shown in table 11. As at 31 December 9.8 7.4
Underlying rate of net growth? 20.1% 16.7%

Table 11. Funds - key performance indicators

2020 2019

Funds under management

at 31 December?! £9.8bn £7.4bn
Underlying rate of net growth in Funds

under management?! 20.1% 16.7%
Underlying profit before tax? £13.1m £10.3m
1. Seetable12
2. Seetable14

Funds under management

Net retail sales in the asset management industry totalled
approximately £30.8 billion in 2020, as reported by the Investment
Association (IA), up around £24.3 billion on 2019. Industry-wide
funds under management increased 8.5% to £1.4 trillion at the

end of the year.

Globally, equities was the top seller in 2020 at £10.4 billion - a very

significant increase on the £2.9 billion outflow from equities in 2019;

although UK equities were a notable exception to this, with net
outflows in the year. Two-thirds of the total industry inflows came
in November and December, showing the significant response

to the news of a vaccine and the resulting boost to stock market
returns. The IA Global sector (containing Rathbone Global
Opportunities Fund and Rathbone Global Sustainability Fund) was
the highest selling equity sector with annual flows of £8.2 billion.
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1. Valued at the date of transfer in/(out)
2. Impact of market movements and relative performance
3. Net inflows as a percentage of opening funds under management

Chart 3. Funds - annual net flows (£m)

1,498

883
943

554
543

£1,498m

2016 2017 2018 2019 2020

The Ethical Bond and Global Opportunities funds maintained
their excellent long-term track records and both finished in the
first quartile for performance, measured over three and five years.
The UK Opportunities Fund ended the year with top decile
performance for 2020 and an improved long-term track record.
The multi-asset funds similarly beat their benchmarks and did
well against their peers.

UK Income funds were hit by the large cuts in dividends by UK
stocks as a result of the pandemic, and the Income Fund cut its
dividend in the year by 20% (compared to c.40% cut for the
FTSE All Share).
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The High Quality Bond Fund posted good returns over the year,
performing well against its cash-plus based benchmark.

The more defensively positioned Strategic Bond Fund recovered
much of the poorer short-term performance measured over the
prior year.

Long term performance for our retail funds remains strong and the
funds are performing in line with expectations and their benchmarks.

Table 13. Funds - performance’?

2020/(2019) Quartile ranking? over 1 year 3 years 5 years
Rathbone Ethical Bond Fund 2(1) 1(1) 1(1)
Rathbone Global Opportunities Fund 1(1) 1(1) 1(1)
Rathbone Global Sustainability Fund* 1) -2 -2
Rathbone Income Fund 2(3) 2(3) 3(2)
Rathbone Strategic Bond Fund 2(4) 2(2) 2(2)
Rathbone UK Opportunities Fund 1(2) 2(3) 2(2)

1. Quartile ranking data is sourced from FE Trustnet
2. Excludes multi-asset funds (for which quartile rankings are prohibited by the Investment
Association (IA)), High Quality Bond Fund, which has no relevant peer group against which
to measure quartile performance, non-publicly marketed funds and segregated mandates
Ranking of institutional share classes at 31 December 2020 and 2019 against other
funds in the same IA sector, based on total return performance, net of fees (consistent
with investment performance information reported in the funds' monthly factsheets)
4. Rathbone Global Sustainability Fund was launched on 19 July 2018, therefore
performance figures for periods beyond one year are not available. Over the period
since launch, the fund is ranked in the 1°* quartile
5. Funds included in the above table account for 65% of the total FUM of the
Funds business

w

As at 31 December 2020, 97% of holdings in Funds' retail funds were
in institutional units (31 December 2019: 95%).

During the year, the total number of investment professionals in
Funds increased to 18 at 31 December 2020 from 15 at the end
of 2019.

Financial performance

Funds' income is primarily derived from annual management
charges, which are calculated on the daily value of funds under
management, net of rebates payable to intermediaries.

Table 14. Funds - financial performance

Net annual management charges increased 21.6% to £43.9 million
in 2020, driven principally by the rise in average funds under
management. Net annual management charges as a percentage

of average funds under management fell to 54 bps (2019: 56 bps)
reflecting the increased proportion of holdings in institutional units
and the continued growth in the fixed income mandate funds.

Underlying operating income as a percentage of average funds
under management and administration fell to 55 bps in 2020 from
56 bps in 2019 for the same reasons.

Table 15. Funds - underlying operating expenses

2020 2019
£m £m

Staff costs
- Fixed 4.1 3.8
- Variable 12.0 8.7
Total staff costs 16.1 12,5
Other operating expenses 16.2 14.4
Underlying operating expenses 323 26.9
Underlying cost/income ratio? 71.1% 72.3%

2020 2019

£m £m

Net annual management charges 439 36.1
Net dealing profits 0.0 0.2
Interest and other income 15 0.9
Underlying operating income 45.4 37.2
Underlying operating expenses! (32.3) (26.9)
Underlying profit before tax 13.1 10.3
Operating % margin? 28.9% 27.7%

1. Seetable 15
2. Underlying profit before tax divided by underlying operating income

rathbones.com

1. Underlying operating expenses as a percentage of underlying operating income

(see table 14)
Fixed staff costs of £4.1 million for the year ended 31 December
2020 were 7.9% higher than 2019. This reflects salary inflation and
growth in headcount in response to regulatory changes and growth
in the business.

Variable staff costs of £12.0 million were 37.9% higher than 2019 as a
result of growth in profit and the higher value of gross sales, which
drove increases in sales commissions.

Other operating expenses have increased by 12.5% to £16.2 million
in 2020. Growth in administration costs of £0.6 million, driven by
higher levels of funds under management and sales, was contained
by negotiation of more competitive rates with third-party service
providers early in the year. Regulatory costs also grew by £0.3
million, reflecting the growth in levies for the Financial Services
Compensation Scheme.
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Financial position

Financial position

Table 16. Group's financial position

2020 2019
£m £m
(unless stated) (unless stated)
Own funds:
- Common Equity Tier 1 ratio* 23.5% 22.0%
- Total Own Funds ratio? 24.3% 23.3%
- Total equity 513.8 485.4
- Tier 2 subordinated loan notes® 19.8 19.9
- Total risk exposure amount 1,247.8 1,209.0
- Leverage ratio* 9.2% 8.3%
Other resources:
- Total assets 3,370.6 3,398.7
- Treasury assets® 2,721.1 2,817.1
- Investment management loan book® 158.0 132.0
- Intangible assets from
acquired growth’ 218.0 214.9
- Tangible assets and software® 28.0 28.4
Liabilities:
- Due to customers® 2,561.8 2,668.6
- Net defined benefit pension liability 9.8 8.0

Common Equity Tier 1 capital as a proportion of total risk exposure amount

Total own funds (see table 17) as a proportion of total risk exposure amount

Represents the carrying value of the Tier 2 loan notes (see note 28)

Common Equity Tier 1 capital as a percentage of total assets, excluding intangible assets,
plus certain off balance sheet exposures

Balances with central banks, loans and advances to banks and investment securities
See note 16 to the financial statements

Net book value of acquired client relationships and goodwill (note 22)

Net book value of property, plant and equipment and computer software (notes 19

and 22)

9. Total amounts of cash in client portfolios held by Rathbone Investment Management as a
bank (note 24)

N W N =

o~ o wu

Own funds

Rathbones is classified as a banking group for regulatory capital
purposes and is therefore required to operate within the restrictions
on capital resources and banking exposures prescribed by the
Capital Requirements Regulation, as applied in the UK by the
Prudential Regulation Authority (PRA).

At 31 December 2020, the group’s regulatory own funds (including
verified profits for the year) were £304 million (2019: £282 million).

Table 17. Regulatory own funds

2020 2019

£m £m

Share capital and share premium 218.0 213.8

Reserves 342.6 313.6
Less:

Own shares (46.7) (42.0)

Intangible assets! (220.7) (218.9)

Common Equity Tier 1 own funds 293.2 266.5

Tier 2 own funds 10.7 15.7

Total own funds 303.9 282.2

1. Net book value of goodwill, client relationship intangibles and software is deducted
directly from own funds, less any related deferred tax

Common Equity Tier 1 (CET1) own funds increased by £26.5 million
during 2020, due to the inclusion of verified retained profits for the
2020 financial year.
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The CET1 ratio was 23.5%, an increase on the 22.0% reported at the
previous year end. Our consolidated CET1 ratio remains higher than
the banking industry norm, reflecting the low-risk nature of our
banking activity.

The leverage ratio was 9.2% at 31 December 2020, compared to 8.3%
at 31 December 2019. The leverage ratio represents our CET1 capital
as a percentage of our total assets, excluding intangible assets, plus
certain off balance sheet exposures. The ratio has increased during
the year in line with the increase in CET1 capital.

The business is primarily funded by equity, but also supported by
£20 million of 10 year Tier 2 subordinated loan notes. The notes
introduce a small amount of gearing into our balance sheet as a way
of financing future growth in a cost-effective and capital-efficient
manner. They are repayable in August 2025, with a call option for
the issuer annually each August. Interest is payable at a fixed
margin of 4.375% over six-month LIBOR (note 30). As they are

now within 5 years of their maturity date, they are amortised

on a straight-line basis for capital eligibility purposes over these

last 5 years.

The consolidated balance sheet total equity was £514 million at
31 December 2020, up 5.9% from £485 million at the end of 2019,
primarily reflecting the retained profits for the year.

Own funds and liquidity requirements

Asrequired under PRA rules, we perform an Internal

Capital Adequacy Assessment Process (ICAAP) and Internal
Liquidity Adequacy Assessment Process (ILAAP) annually,
which include performing a range of stress tests to determine the
appropriate level of regulatory capital and liquidity that we need to
hold. In addition, we monitor a wide range of capital and liquidity
statistics on a daily, monthly or less frequent basis as required.
Surplus capital levels are forecast on a monthly basis, taking
account of proposed dividends and investment requirements,

to ensure that appropriate buffers are maintained. Investment

of proprietary funds is controlled by our treasury department.

We are required to hold capital to cover a range of own
funds requirements.

Table 18. Group's own funds requirements’

2020 2019
£m £m
Credit risk requirement 46.9 46.5

Market risk requirement 0.6 0.4

Operational risk requirement 524 49.8
Pillar 1 own funds requirement 99.9 96.7
Pillar 2A own funds requirement 40.0 39.8
Total Capital Requirement ('TCR’) 139.9 136.5
Combined buffer:
- capital conservation buffer (CCB) 311 30.2
- countercyclical capital buffer (CCyB) 0.1 11.3
Total Capital Requirement ('TCR’) and

Combined buffer 171.1 178.0

1. Own funds requirements stated above include the impact of trading results and changes
to requirements and buffers that were known as at 31 December and which became
effective prior to the publication of the preliminary results
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Pillar 1 - minimum requirement for capital

Pillar 1 focuses on the determination of a total risk exposure amount
(also known as ‘risk-weighted assets') and expected losses in
respect of the group's exposure to credit, counterparty credit,
market and operational risks, and sets a minimum requirement

for capital.

At 31 December 2020, the group's total risk exposure amount was
£1,248 million (2019: £1,209 million).

Pillar 2 - supervisory review process

Pillar 2 supplements the Pillar 1 minimum requirement with firm-
specific Pillar 2A requirements and a framework of regulatory
capital buffers.

The Pillar 2A own funds requirement (which is set by the PRA and
the calculation of which remains confidential with the PRA) reflects
those risks, specific to the firm, which are not fully captured under
the Pillar 1 own funds requirement. Our Pillar 2A own funds
requirement was reviewed by the PRA during the year.

Pension obligation risk

The potential for additional unplanned capital strain or costs that
the group would incur in the event of a significant deterioration in
the funding position of the group’s defined benefit pension schemes.

Interest rate risk in the banking book

The potential losses in the non-trading book resulting from interest
rate changes or widening of the spread between Bank of England
base rates and LIBOR rates.

Concentration risk

Greater loss volatility arising from a higher level of loan default
correlation than is assumed by the Pillar 1 assessment.

The group is also required to maintain a number of regulatory
capital buffers, all of which must be met with CET1 capital.

Capital conservation buffer (CCB)

The CCB is a general buffer, designed to provide for losses in the
event of a stress, and represents 2.5% of the group’s total risk
exposure amount as at 31 December 2020.

Countercyclical capital buffer (CCyB)

The CCyB is designed to act as an incentive for banks to constrain
credit growth in times of heightened systemic risk. The amount of
the buffer is determined by reference to rates set by the FPC from
time to time, depending on prevailing market conditions, for
individual countries where the group has credit risk exposures.

The buffer rate is currently set at 0% for the UK. The group also
has some small, relevant credit exposures in other jurisdictions,
resulting in a weighted buffer rate of 0.01% of the group's total risk
exposure amount as at 31 December 2020.

The surplus of own funds (including verified profits for the full year)
over Total Capital Requirement and Combined buffer was £133
million, up from £104 million at the end of 2019.

rathbones.com

Pillar 2B PRA buffer

The PRA also determines whether any incremental firm-specific
buffer is required, in addition to the CCB and the CCyB. The PRA
requires any such buffer to remain confidential between the group
and the PRA.

In managing the group’s regulatory capital position over the next
few years, we will continue to be mindful of:

- future volatility in pension scheme valuations which affect both
the level of CET1 own funds and the value of the Pillar 2A
requirement for pension risk;

- regulatory developments; and

- the demands of future acquisitions which generate intangible
assets and, therefore, directly reduce CET1 resources.

We keep these issues under constant review to ensure that any
necessary capital-raising activities are carried out in a planned and
controlled manner.

The group’s Pillar 3 disclosures are published annually on
our website (rathbones.com/investor-relations/results-and-
presentations) and provide further details about regulatory
capital resources and requirements.

Total assets

Total assets at 31 December 2020 were £3.4 billion (2019: £3.4
billion), of which £2.6 billion (2019: £2.7 billion) represents the
investment in the money markets of the cash element of client
portfolios that is held as a banking deposit.

Treasury assets

As alicensed deposit taker, Rathbone Investment Management
holds our surplus liquidity on its balance sheet together with
clients’ cash. Cash in client portfolios as held on a banking basis of
£2.6 billion (2019: £2.7 billion) represented 5.7% of total Investment
Management funds under management and administration at

31 December 2020, compared to 6.2% at the end of 2019. Cash

held in client money accounts was £5.5 million (2019: £5.7 million).

The treasury department of Rathbone Investment Management,
reporting through the banking committee to the board, operates in
accordance with procedures set out in a board-approved treasury
manual and monitors exposure to market, credit and liquidity

risk as described in note 33 to the financial statements. It invests

in arange of securities issued by a relatively large number of
counterparties. These counterparties must be single-'A'-rated

or higher by Fitch at the time of investment and are regularly
reviewed by the banking committee.

During the year, the share of treasury assets held with the Bank
of England reduced to £1.8 billion from £1.9 billion at 31 December
2019. Liquidity in client portfolios fell towards the end of the

year and we increased our holdings in certificates of deposit

by £50 million over the course of the year.
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Financial position continued

Loans to clients

Loans are provided as a service to Investment Management clients
who have short- to medium-term cash requirements. Such loans
are normally made on a fully secured basis against portfolios held
in our nominee name, requiring two times cover, and are usually

advanced for up to one year (see note 18 to the financial statements).

In addition, charges may be taken on property held by the client to
meet security cover requirements.

Our ability to provide such loans is a valuable additional service, for
example, to clients who require bridging finance when buying and
selling their homes.

Loans advanced to clients increased to £158.0 million at end of
2020 (2019: £132.0 million) as clients demand for bridging finance
increased in favour of drawing down from investment portfolios at
a time of market volatility.

Intangible assets

Intangible assets arise principally from acquired growth in funds
under management and administration and are categorised as
goodwill and client relationships. Intangible assets reported on
the balance sheet also include purchased and developed software.

At 31 December 2020, the total carrying value of intangible assets
arising from acquired growth was £218 million (2019: £215 million).
During the year, client relationship intangible assets of £11.0 million
were capitalised (2019: £5.3 million), including £6.9 million in
relation to the Personal Injury and Court of Protection business of
Barclays. Goodwill of £6.5 million was acquired during the year in
relation to this acquisition (2019: £nil).

Client relationship intangibles are amortised over the estimated
life of the client relationship, generally a period of 10 to 15 years.
When client relationships are lost, any related intangible asset is
derecognised in the year. The total amortisation charge for client

relationships in 2020, including the impact of any lost relationships,

was £14.3 million (2019: £15.4 million).

Goodwill, which arises from business combinations, is not
amortised but is subject to a test for impairment at least annually.
During the prior year, the goodwill relating to the trust and tax
business was found to be impaired as the growth forecasts for that
business have not kept pace with cost inflation. No goodwill was
identified as impaired during the year. Further detail is provided
in note 24 to the financial statements.

Capital expenditure

During 2020, we have maintained the overall level of investment
in the development of our systems and premises, with capital
expenditure for the year totalling £11.7 million (2019: £11.6 million).
Capital expenditure in 2020 included £1.4 million to facilitate
remote working. The level of capital spend on regulatory

driven projects and premises improvements reduced by

a commensurate amount.
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Total costs for the purchase and development of software were
£7.9 million in the year (2019: £8.6 million) as work continued on
the development of our digital capability.

Overall, new investment accounted for approximately 88% of total
capital expenditure in 2020, compared with 84% in 2019, with

the balance of total spend incurred for the maintenance and
replacement of existing software and equipment.

Right-of-use assets

Following the adoption of IFRS 16, the group is required to
recognise each lease with a term of more than 12 months as a right-
of-use lease asset on its balance sheet, along with a corresponding
financial liability representing its obligation to make future

lease payments.

As at 1 January 2020, the group recognised right-of-use assets of
£54.3 million, largely representing the leases for premises occupied
by the group. During 2020, additions of £0.3 million were made.

Right-of-use assets are generally depreciated over the lease term
(or the expected life of the asset, if shorter). The total depreciation
charge for right-of-use assets in 2020 was £4.9 million.

Defined benefit pension schemes

We operate two defined benefit pension schemes, both of which
have been closed to new members for several years. With effect
from 30 June 2017, we closed both schemes, ceasing all future
benefit accrual and breaking the link to salary.

At 31 December 2020 the combined schemes' liabilities, measured
on an accounting basis, had increased to £165.4 million, up 4.0%
from £159.1 million at the end of 2019, primarily reflecting the
decrease in interest rates used to discount the liabilities during
the year. The reported position of the schemes as at 31 December
2020 was a deficit of £9.8 million (2019: deficit of £8.0 million).

Triennial funding valuations form the basis of the annual
contributions that we make into the schemes. Funding valuations
of the schemes as at 31 December 2019 were completed during

the year. Having reviewed the long-term plan for the schemes, we
have agreed with the trustees a target to fund the schemes to a self-
sufficient basis over the medium term. This targets a level of assets
in the scheme sufficient to fund future cash flows from interest and
maturities of the scheme assets, reducing the reliance on equity
returns to meet the schemes' requirements. This will significantly
reduce the volatility of the schemes and the future burden on

the group. Reflecting this, we agreed a schedule of contributions
totalling £25 million over the next six years. This schedule will be
reviewed at the next triennial valuations, as at 31 December 2022.
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Liquidity and cash flow

Table 19. Extracts from the consolidated statement of
cash flows

2020 2019
£m £m

Cash and cash equivalents at the end of
the year

Net cash inflows from operating activities

Net change in cash and cash equivalents

2,056.7 2,148.0
32.0 499.6
(44.6) 7395

Fees and commissions are largely collected directly from client
portfolios and a significant proportion of expenses are predictable.
Consequently, we operate with a modest amount of working
capital. Larger cash flows are principally generated from banking
and treasury operations when investment managers make asset
allocation decisions about the amount of cash to be held in

client portfolios.

As abank, we are subject to the PRA’'s ILAAP regime, which requires
us to hold a suitable Liquid Assets Buffer to ensure that short-term
liquidity requirements can be met under certain stressed scenarios.
Liquidity risks are actively managed on a daily basis and depend on
operational and investment transaction activity.

Cash and balances at central banks was £1.8 billion at 31 December
2020 (2019: £1.9 billion).

Cash and cash equivalents, as defined by accounting standards,
includes cash, money market funds and banking deposits, which
had an original maturity of less than three months (see note 40 to
the financial statements). Consequently, cash flows, as reported in
the financial statements, include the impact of capital flows in
treasury assets.

rathbones.com

Net cash flows from operating activities reflect a £106.0 million
decrease in banking client deposits (2019: £442.6 million increase),
as aresult of asset allocation decisions to reduce the proportion

of funds under management and administration held as cash in
clients’ portfolios, reflecting market conditions at the year end.

Cash flows from investing activities also included a net outflow of
£53.1 million from the purchase of certificates of deposit (2019: net
inflow of £303.9 million), as we reduced the proportion of treasury
assets held with the Bank of England.

The most significant non-operating cash flows during the year were
as follows:

- outflows relating to the payment of dividends of £37.8 million
(2019: £36.0 million);

- payments made (net of cash acquired) in business combinations
of £12.0 million (2019: £nil);

- outflows relating to payments to acquire intangible assets
(other than as part of a business combination) of £9.5 million
(2019: £14.9 million); and

- £3.8 million of capital expenditure on tangible property, plant
and equipment (2019: £3.5 million).
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Risk management and control

Risk management and control

Our approach to risk management continued to develop in 2020, and we have adapted to the impact COVID-19
has had on the firm. Our risk governance, processes and infrastructure ensured that risk management across
the group was appropriate to existing and emerging challenges to the firm's strategic objectives and day-to-day
activities. Our primary focus going into 2021 will be to continue managing risk effectively in accordance with our
risk appetite and for the long term, to meet the expectations of all of our stakeholders.

Responding to COVID-19

We faced multiple risks arising from the COVID-19 pandemic. We
focused on service to clients, the reliability of business operations
and the wellbeing of our colleagues, although this required some
agility as the risk profile changed. Overall, the firm has responded
well so far, although we remain alert to future uncertainty and
will adapt as required to the changing landscape. The board,
executive and risk committees have been fully supportive and
engaged throughout to ensure that our staff are protected, our
operations are resilient and the risk of material disruption to

our client services has been mitigated.

Risk culture

The risk culture embedded across the group continues to
enhance the effectiveness of risk management and decision-
making at all levels. The board sets the right tone, which supports
a strong risk culture and, through our senior management team,
encourages appropriate behaviours and collaboration on
managing risk across the business. Risk management is part of
everyone's day-to-day responsibilities and activities; it is linked
to performance and development, as well as to the group'’s
remuneration and reward schemes. Our approach creates an
open and transparent working environment, encouraging
employees to engage positively in risk management and
support the achievement of our strategic objectives.

Risk appetite

Risk appetite is defined as the amount and type of risk the
group is prepared to take or accept in pursuit of our long-term
strategic objectives.

The board, executive committee and group risk committee
regularly review and, at least annually, formally approve the
group's risk appetite statement, ensuring it remains consistent
with our strategy and objectives. Our appetite framework is
aligned with the group’s overall prudential requirements

for strategic, financial and non-financial risk (conduct and
operational), and specific appetite measures are set for each
principal risk. Risks which have triggered key risk indicators or
risk appetite measures are reported and escalated in accordance
with our framework to the executive committee, group risk
committee and the board as appropriate, so that risk
mitigation can be reviewed and strengthened if needed.
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In line with our strategy, the current economic outlook and
the evolving regulatory landscape within the sector, the board
remains committed to having a relatively low overall appetite
for risk and ensuring that our internal controls mitigate risk to
appropriate levels. The board recognises our performance is
susceptible to fluctuations in investment markets and has the
potential to bear losses from financial and operational risks
from time to time, either as reductions in income or increases
in operating costs.

Managing risk

The board is ultimately accountable for risk management and
regularly considers the most significant risks and emerging
threats to the group's strategy and objectives. In addition, the
audit and group risk committees exercise further oversight of
and challenge to existing risk management and internal control.
The board delegates day-to-day responsibility for managing
risk across the business to the chief executive and executive
committee. Our executive risk committee provides further
challenge to and oversight of financial and non-financial risks
(conduct and operational risk), while the banking committee
oversees financial risk management. Both committees meet
monthly, reporting into both the executive committee and
group risk committee.

Throughout the group, all employees have a responsibility for
managing risk and adhering to our control framework.

Three lines of defence

We operate a three lines of defence model across the group to
support governance and risk management. The comments below
outline our expectations across the firm, with responsibility and
accountability for risk management broken down as follows:

First line

Senior management, business operations and support
functions are responsible for managing risks, by developing
and maintaining effective internal controls to mitigate risk in
line with risk appetite.

Second line

Risk, compliance and anti-money laundering functions maintain
alevel of independence from the first line and are responsible for
providing oversight of and challenge to the first line's day-to-day
management, including monitoring and reporting of risks to both
senior management and governing bodies.
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Third line

Our internal audit function is responsible for providing
independent assurance to senior management, the board
and board committees as to the effectiveness of the group’s
governance, risk management and internal controls.

Outside our internal lines of defence, external independent
assurance is obtained, primarily through the annual statutory
audit along with other ad hoc engagements which may be
required during the year.

Identification of risks

Regular reviews are undertaken to ensure we identify and
understand all relevant material risks which have the potential
to impact future performance and the delivery of our strategic
objectives and business priorities. We use a three-level
hierarchical model and this year have enhanced our risk
classification, so that it continues to reflect the current

and future risk profile of the group. Our highest level of risk
(Level 1) comprises business and strategic, financial, conduct
and operational risks. Our next level (Level 2) contains 20 risk
categories allocated to a Level 1 risk. Detailed risks (Level 3) are
identified as sub-sets of Level 2 risks. Level 3 risks are captured
and maintained within our group risk register.

We recognise that some Level 2 and Level 3 risks have features
which need to be considered under more than one Level 1 risk,
and our framework facilitates this through a system of primary
and secondary considerations. Risk exposures and our overall
risk profile are reviewed and monitored regularly, with risk
owners, senior management and business units across the group
considering the potential impact, existing internal controls and
management actions required to mitigate the impact and
likelihood of emerging issues and future events.

Risk assessment process

The board and senior management are actively involved

in a continuous risk assessment process as part of our risk
management framework, supported by the Internal Capital
Adequacy Assessment Process (ICAAP) and Internal Liquidity
Adequacy Assessment Process (ILAAP) work, which assesses
the principal risks facing the group.

Three lines of defence
Overview

External independent assurance

Third line: Internal independent assurance
Second line: Oversight and challenge functions

First line: Business operations and support

rathbones.com

Executive risk
committee

Across the year our risk assessment process considers both the
impact and likelihood of risk events materialising which could
affect the delivery of strategic goals and annual business plans.

A top-down and bottom-up approach ensures that our assessment
of Level 2 risk categories and detailed Level 3 risks is challenged
and reviewed on a regular basis. The board, executive committee
and executive risk committee receive regular reports and
information from senior management, operational business
units, risk oversight functions and specific risk committees to
support this assessment.

We have a consistent approach to identifying and assessing
our Level 3 risks on both an inherent and residual basis over

a three-year period and against a number of different impact
criteria, including financial, client, operations, reputation,
strategy and regulation indicators. A residual risk exposure and
overall risk profile rating of high, medium, low or very low is then
derived for the three-year period including consideration of the
internal control environment and/or insurance mitigation. The
assessment of our control environment, undertaken by senior
management within the firm, includes contributions from first,
second and third line people, data, monitoring and/or
assurance activity.

Senior management also maintain a watch list as part of our
approach to identify and assess any current, emerging or future
issues, threats, business developments and regulatory or
legislative change, which will or could have the potential to
impact the firm'’s current or future risk profile. Any material
changes may require active risk management, usually through
process changes or systems development. The group's risk
profile, risk register and watch list are regularly reviewed by
the executive, senior management, group risk committee

and the board.

Stress tests include consideration of the impact of a number
of severe but plausible events that could impact the business.
The work also takes account of the availability and likely
effectiveness of mitigating actions that could be taken to
avoid or reduce the impact or likelihood of the underlying
risks materialising.

The executive risk committee, executive committee, group risk
committee and other key risk-focused committees consider the
risk assessments and stress tests, providing challenge on their
appropriateness, which is reported through the governance
framework and ultimately considered by the board.

Executive
committee

Audit and group
risk committee
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Risk management and control continued

Profile and mitigation of principal risks

Our risks are classified hierarchically in a three-level model.
Following a review of our risk taxonomy in 2020 we have
established four Level 1 risks, 20 Level 2 risks and 53 Level 3
risks. This approach to managing risk is underpinned by an
understanding of our current risk exposures and consideration
of how risks change over time. Our risks form the basis of the
group's risk register, and to identify and manage our principal
risks, reviews take place with risk owners, senior management,
business units and committees across the group. The firm's
senior management and risk function conduct these reviews
regularly during the year.

The group's underlying risk profile has fluctuated during this
extraordinary year; however, ratings for the majority of Level 2
risks have stabilised, given our ability to respond and adapt to
the challenges presented by the COVID-19 pandemic and the

UK Government's actions impacting firms. We prioritised client
service, operational resilience and employee wellbeing, adjusting
our operating model and processes to ensure we continued to
effectively manage client assets and focus on volatile investment
markets. In addition, the firm has continually monitored and
responded to the uncertainty implied by the potential for a hard
Brexit at the end of the transition period. While a degree of
uncertainty remains around a deal on financial services between
the UK and EU, our business operating model has not been
seriously impacted. We will however continue to monitor how
the future longer-term relationship between the UK and EU
evolves. The following table identifies the most important
changes to risk ratings during the year.

Key changes to risk profile

Risk Description of change

Based upon our risk assessment processes and notwithstanding
the impact on business and wider society of COVID-19, the board
believes that the principal risks and uncertainties facing the
group which could impact the delivery of our strategic objectives
have been identified below. These risks reflect the continued
focus in 2020 on our strategic initiatives, the sustainability of
our business model and client suitability in general; and more
specifically towards environmental and societal challenges, the
ever-changing cyber threat landscape, operational resilience in
relation to our suppliers, and the macroeconomic environment.
The board remains as vigilant as ever to risks that arise from the
longer-term impact of COVID-19 on our business, society and the
economy, and also to regulatory risks that, in turn, may arise
from the continuing development of law, regulation and
standards in our sector.

Our overall risk profile and the control environment for principal
risks are described below. The board receives assurance from first
line senior management that the systems of internal control are
operating effectively and from the activities of the second line and
third line that there are no material control issues which would
affect the board's view of its principal risks and uncertainties.

We include in the tables the potential impacts (I) the firm might
face and our assessment of the likelihood (L) of each principal
risk crystallising. These assessments take into account the
controls in place to mitigate the risks. However, as is always the
case, should a risk materialise, a range of outcomes (both in scale
and type) might be experienced. This is particularly relevant

for firms such as Rathbones where the outcome of a risk event
can be influenced by market conditions as well as internal
control factors.

Risk change in 2020

Sustainability

This risk was developed in our taxonomy in 2020 and was defined as the risk that the e

business model does not respond in an optimal manner to changing market conditions,
including environmental and social factors, such that sustainable growth, market share or

profitability is adversely affected.

People People risk increased in 2020 as a direct result of the pandemic. Although this has been
mitigated by management action, and employee feedback during the year has been positive.
Information Although the external threat landscape continues to evolve, we continue to invest

security and cyber
technology developments.

in improving our security posture, including staff awareness, preparedness and

Suitability Process improvements have been made in 2020, in part to simplify workflows as a result of
COVID-19. Further enhancements are expected in 2021.
Third-party This risk increased during 2020 as a result of the COVID-19 pandemic and Brexit, and also in
supplier part due to legislative changes which could have impacted on service. However, our key
suppliers have been able to maintain service and together we have mitigated the risk of any
material disruption to our operations.
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We have used ratings of high, medium, low and very low in this
risk assessment. We perceive as high-risk items those which have
the potential to impact the delivery of strategic objectives, with
medium-, low- and very low-rated items having proportionately
less impact on the firm. Likelihood is similarly based on a
qualitative assessment.

Emerging risks and threats

In 2020, we developed a new approach to monitor strategic risks
and horizon threats. This was reviewed by the Board and the
approach will be maintained in 2021.

Emerging risks, including legislative and regulatory change,
which have the potential to impact the group and delivery of our
strategic objectives, are monitored through our watch list. During
the year, the executive committee continued to recognise and
respond to a number of emerging risks and threats to the
financial services sector as a whole and to our business.

Principal risks

The board and executive also recognise that actions will be
required to better understand longer-term climate change risks,
both physical and transitional, along with sustainability risks
associated with our strategy, business model and operations.
This will be an area of specific focus during 2021 and will include
maintaining a climate change risk assessment as part of the wider
risk management framework and process.

The group’s view is that we can reasonably expect current market
conditions and uncertainties to remain throughout 2021, given
the implications of COVID-19 and Brexit. We are also monitoring
the political discussion around Scottish independence. Other
evolving risks remain stable and continue to include cyber
threats, changing regulatory expectations and further scenarios
potentially arising from geopolitical developments, along with
continuing tensions and uncertainty around global trade.

The most significant risks which could impact the delivery of our strategy and annual business plans are detailed below. The potential
impacts (I) the firm might face and our assessment of the likelihood (L) of each principal risk crystallising are included in the table.
Some of these risks increased at some stage in 2020, although they have since stabilised.

Level 2 risk How the risk arises

Residual rating

| L Control environment

Credit This risk can arise from placing High Low - Banking committee and senior
The risk that one or more funds with other banks and management oversight
counterparties fail to fulfil holding interest-bearing — Counterparty limits and credit reviews
contractual obligations, securities. There is also a limited — Treasury policy and procedures
including stock settlement level of lending to clients — Client lending policy and procedures

— Active monitoring of exposures

— Annual ICAAP
Pension This risk can arise through a High Med - Board, senior management and
The risk that the cost of funding our sustained deficit betvx_ree_r; the trustee oversight
defined benefit pension schemes ~ SChemes’assets and liabilities. — Monthly valuation estimates
increases, or their valuation affects A umber of factors impact a — Triennial independent actuarial valuations
dividends, reserves and regulatory ~ deficit including increased life — Investment policy
own funds expectancy, falling interest rates — Senior management review and defined

and falling asset values .
management actions

— Annual ICAAP

Change This risk can arise if the High Med - Executive and board oversight of material

The risk that the change portfolio
does not support delivery of the
group's strategy

unstructured in its change

deliver business benefits

business is too aggressive and

programme to manage project
risks, or fails to make available
the capacity and capabilities to

change programmes

— Transformation Office Programme
Board oversight and delivery-focused
operating model

— Documented strategic and business
change programmes

— Dedicated change delivery function, use
of internal and, where required, external
subject matter experts

— Two-stage assessment, challenge
and approval of project plans

— Documented project and
change procedures

rathbones.com

49



Risk management and control continued

- Strategic report |

Level 2 risk

How the risk arises

Residual rating

L Control environment

Sustainability

The risk that the business
model does not respond

in an optimal manner to
changing market conditions,
including environmental
and social factors, such that
sustainable growth, market
share or profitability is
adversely affected

This risk can arise from
strategic decisions which
fail to consider the current
operating environment, our

stakeholders’ expectations, or

can be influenced by external

factors such as environmental

and social factors, material
changes in regulation or
legislation within the
financial services sector

High Med - Board, executive and responsible business

committee oversight

— A documented strategy, including responsible
investment policy

— Annual business targets, subject to regular review
and challenge

— Regular reviews of pricing structure

— Continued investment in the investment process,
service standards and marketing

— Trade body participation
— Regular competitor benchmarking and analysis

Regulatory compliance This risk can arise from High Med - Board and executive oversight
and legal failures by the business to — Management oversight and active involvement with
The risk of failure by the comply with existing industry bodies
group or a subsidiary to regulation or failure to — Compliance monitoring programme to examine the
fulfil its regulatory or legal identify and react to control of key regulatory risks
requirements and comply regulatory change — Separate anti-money laundering function with
with the introduction of specific responsibility
new or updated regulations — Oversight of industry and regulatory developments
and laws — Documented policies and procedures

— Staff training and development
Suitability This risk can arise through High Med - Board, executive and general managers
The risk of an unsuitable failure to appropriately committee oversight
client outcome either understand the wealth — Investment governance and structured
through service, investment ~Management ngeds of committee oversight
mandate, investment our clients, or failure to — Management oversight and segregated quality
decisions taken, investment ~PPIY suitable advice or assurance and performance teams
recommendations Investment strategles — Performance measurement and attribution analysis
made or portfolio or — ‘Know your client’ (KYC) suitability processes
fund construction — Weekly investment management meetings

— Investment manager reviews through

supervisor sampling

— Compliance monitoring
Information security This risk can arise from the High Med - Board and executive oversight
and cyber firm failing to maintain and — Data governance committee oversight
The risk of inappropriate keep secure sensitive and ' — Information security policy, data protection policy and
access to, manipulation, conﬁdgnt;al data through its associated procedures
or disclosure of, client Qperat}ng 1nfrastr_u‘ct‘ure, — System access controls and encryption
Or company-sensitive including the activities of — Penetration testing and multi-layer network security
information employees, and through the — Training and 1

management of cyber threats g and employee awareness programmes

— Physical security

People This risk can arise across High Med - Board and executive oversight

The risk of loss of key staff,
lack of skilled resources or
inappropriate behaviour or
actions. This could lead to
lack of capacity or capability
threatening the delivery of

all areas of the business

as aresult of resource
management failures or
from external factors such
as increased competition
or material changes

— Succession and contingency planning

— Transparent, consistent and competitive
remuneration schemes

— Contractual clauses with restrictive covenants

— Continual investment in staff training
and development

: I inregulation
]tDUtS)IH}(I?SS_ObJEICU\Cfl?Sv Otf 8 — Employee engagement survey
C%meplz;ll’lli); Eiteigatlircl)i ° — Appropriate balanced performance
' . measurement system
or regulatory action . y .
— Culture monitoring and reporting
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Residual rating

Level 2 risk How the risk arises |

L Control environment

This risk can arise when

the firm does not have
appropriate governance
and oversight of its supplier
relationships, in particular
those considered key and
material to the operational
resilience of business
services provided to

clients or investors

Third-party supplier

The risk of one or more
third-party suppliers failing to
provide or perform authorised
and/or outsourced services to
standards expected by the
group, impacting the ability

to deliver core services.

This includes intra-group
outsourcing activity

High Med

— Board and executive oversight
— Senior dedicated relationship managers

— Supplier contracts and defined service level
agreements/KPIs

— New supplier due diligence and approval process
— Close liaison and regular service review meetings
— Documented procedures

Further detailed discussion of the group's exposures to financial risks is included in note 33 to the financial statements.

Assessment of the company'’s prospects

The board reviews its strategic plan annually. This, alongside the
ICAAP and ILAAP, forms the basis for capital planning which

is discussed periodically with the Prudential Regulation
Authority (PRA).

During the year, the board has considered a number of

stress tests and scenarios which focus on material or severe

but plausible events that could impact the business and the
company's financial position. The board also considers the plans
and procedures in place in the event that contingency funding
is required to replenish regulatory capital. On a monthly basis,
critical capital projections and sensitivities have been refreshed
and reviewed, taking into account current or expected market
movements and business developments.

The board's assessment considers all the principal risks identified
by the group and assesses the sufficiency of our response to all
Pillar 1 risks (defined as credit, market and operational risks) to
the required regulatory standards. In addition, the crystallisation
of the following events were focused on for enhanced stress
testing: an equity market fall, a loss of business/competitive
threat, business expansion, pension obligation and a combined
market fall and reputational event. The economic and
commercial impacts of the global pandemic on the prospects

of the company were also factored into the assessment.

The group considers the possible impacts of serious business
interruption as part of its operational risk assessment process
and remains mindful of the importance of maintaining its
reputation. Although the business is almost wholly UK-situated,
it does not suffer from any material client, geographical or
counterparty concentrations.

While this stress test does not consider all of the risks that the
group may face, the directors consider that this stress testing
based assessment of the group'’s prospects is reasonable in
the circumstances of the inherent uncertainty involved.

rathbones.com

Viability statement

In accordance with the UK Corporate Governance Code, the
board has assessed the prospects and viability of the group over
a three-year period considering the risk assessments identified
above. The directors have considered the firm's current position
and the potential impact of the principal risks and uncertainties
set out above. As part of the viability statement, the directors
confirm that they have carried out a robust assessment of both
the principal risks facing the group, and stress tests and scenarios
that would threaten the sustainability of its business model, and
its future performance, solvency or liquidity.

The board regularly reviews business performance and at least
annually its current strategic plan through to 2024, alongside a
strategic risk assessment. The board also considers five-year
projections as part of its annual regulatory reporting cycle,
including strategic and investment plans. However, the directors
have determined and continue to believe that a three-year period
to 31 December 2023 constitutes an appropriate and prudent
period over which to provide its viability statement given the
uncertainties associated with the global pandemic, as well as
economic and political factors and their potential impact on
investment markets over a longer period. This three-year view is
also more aligned to the firm's detailed stress testing and capital
planning activity.

Stress testing and scenario analysis shows that under scenarios
such as a 42% fall in FTSE 100 levels or a major reputational risk
event, the group would remain profitable and able to withstand
the impact of such scenarios. An example of a mitigating action
in such scenarios would be a reduction in costs, specifically
around change initiatives, along with a reduction in dividend.

Based on this assessment, the directors confirm that they have a
reasonable expectation that the company will be able to continue
in operation and meet its liabilities as they fall due over the
period to 31 December 2023.
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Responsible business report

Responsible

business report

Being a responsible business

Our commitment to be a leader in responsible
business stems from our purpose in society.

It is core to our business. Thinking, acting and
investing responsibly not only shapes what we
do but how we do it. It is woven throughout our
business strategy, recognising that this approach
is core to our day-to-day decision-making. This
focus on the long term is how we will not only
create value for our clients but also make a

wider contribution to society.

Our 2020 highlights

Responsible investment

PRI strategy and
governance score

A+

(2019: A+)

Our people

Number of employees
participating in share schemes

1,316 1,040

SIP (2019:1,325) SAYE (2019: 840)

Society and communities

Community
investment

£467,000

(2019: £360,000)

Our environmental impact

Carbon intensity
(tCO,e/FUMA £bn)

20.5

(2019: 41.5 (tCO,e/FUMA £bn))

52

Number of companies
directly engaged with

226

(2019: 70)

2020 employee
engagement score

91%

(2019: 86%)

Number of
charities supported

>50

Total emissions
(tCO,e)

1,123

(2019: 2,091 (tCO,e))

Our approach to responsibility

We are committed to operating in a way that creates long-term
value for our stakeholders, benefits society and actively
addresses any adverse impacts our activities have on society,
people and the environment. This means understanding the
environmental, social and governance (ESG) issues that matter
to them and to our business. The pillars of our programme -
responsible investment, our people, society and communities,
and our environmental impact - position us to influence the
trends we face as an investor and as an active member of the
societies and communities in which we operate.

il Responsible investment

Our aim is to be a leader in responsible investment. We

will achieve this through the purposeful integration of ESG
considerations into investment management processes and
ownership practices. Delivering to our clients by acting as good,
long-term stewards of the investments which we manage on
their behalf.

Market trends

Trends
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1) Our people

Recognising that our business relies on the commitment of our
employees, we aim to become the employer of choice for the
wealth management sector, through the creation of a diverse
and inclusive workplace that motivates, develops and leverages
the strengths of our employees, ensuring that we maintain a
professional and high-performing culture.

Society and communities

We aim to be a trusted partner in the societies in which we
operate, building on our long-standing tradition of supporting
local communities, helping them to prosper. Leveraging our
employees’' knowledge and experience alongside integrating
clear supplier engagement processes will enable the
development of sustainable and prosperous societies.

%5y Our environmental impact
Our aim is to play our part in the move to a net zero economy.

Achieving this depends on us understanding the impact we have

on the environment, both directly through our operations and
indirectly through the investments we make. We will actively
promote approaches that mitigate and minimise our impact
on the natural world.

We have a clear understanding of who we are as a business and
are committed to thinking, acting and investing responsibly. This
includes putting in place strong governance foundations to hold
us to account. Alongside clear accountability we will set targets,
track and monitor our progress and transparently report against
our commitments in a timely manner.

We recognise that we cannot achieve our aims alone. Through
selected partnerships we will work to deliver action and
continually challenge ourselves around the issues that we

can materially impact.

Rathbones has been trusted for generations to manage and
preserve our clients’ wealth. Our tradition of investing and
acting responsibly has been with us from the beginning and
will continue to lead us forward.

Our response Page

Now a recognised concept that continues to grow in
importance. The language and terminology vary as does

— Developed a new responsible business programme aligned @ 52
with our strategic goals 000

the level of Strategic importance, the degree of integration, — Increased resource to Support and implement agn 54

and the overall scope of responsible business. What does
unite our sector is the competitive, dynamic and fast-
changing nature of this area.

our activities

— Introduced the responsible business committee to oversee @ 54
our action plans

Already the case for some who have achieved full but
customised ESG integration across asset classes and

— Established a roadmap for evolving our responsible
investment proposition

@56

investment approaches. The next steps focus on how — Released a new responsible investment policy 56
ESG isintegrated into the broader approach, how datais  _ pcreased our level of engagement 57
blended and how analytics capabilities are leveraged for ) .

) - : — Developed new services and products for clients 2
ESG-based investment insight on investment performance.
Moving beyond the compliance-driven focus on female — Increased the coverage of our collated diversity data 8&% 60
representation in senior management and boards, some  — piloted blind CVs as part of our recruitment process 61
firms are looking more broadly at race and ethnic diversity. _ pr0duced a graduate intake that is two-thirds female 61
The societal focus seen in 2020 on social equality leads . .

— Introduced internal mentoring programme for colleagues 63

us to expect a greater sectorial focus on race and ethnic

— Continued support for She Can Be and joined the 100

diversity and perhaps broader social inclusion in 2021.

Y b P Black Interns initiative o1
2020 has seen the focus on regional inequalities, local — Supported Mental Health UK and the Trussell Trust's 66
economies, and how they link to globalisation intensify, COVID response programmes
accelerated by the impact of COVID-19. There is a growing — Continued increase in charitable donations 65
expectation that companies will demonstrate their positive _ Raviewed and updated our approach to 6
role in society. Investors are increasing their assessment community investment 5
of companies thrpugh multiple lens es that include — Audited our material suppliers to ensure Modern Slavery 65
employee conditions and human rights. .

Act compliance 64

— Offered ongoing support to suppliers

The combination of growing government climate
regulation and policy has strengthened the case for more
active engagement on issues of climate resilience and

the zero-carbon transition. Initiatives and standards are
proliferating, including the development of sector-specific
Science Based Targets, while November saw the UK state
its intent to make TCFD reporting mandatory.

— Published our climate position statement
— Released our first TCFD statement 70

— Continued reducing our operational footprint and 67
offsetting our residual emissions

@67

rathbones.com
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Responsible business governance

Having taken our first step by defining our framework in 2019, this year saw us undertake further engagement to review and update
our underlying plans, review our operating environment and ensure the business had suitable governance in place to oversee the
programme in the future. We also conducted an extensive engagement programme with colleagues to ensure our programme
aligned with their interests and values.

To this end we formed the responsible business committee, co-chaired by our chief executive and the head of Rathbones specialist
and charity business, with members from risk and investment and representatives from the business who act as workstream leads.

The board

Group executive committee

Responsible business committee
The key activities of the committee are as follows:

— Identify emerging risks and opportunities related
to the social and environmental impacts of the firm

— Provide oversight of the firm's responsible
business strategy and reporting
— Oversee the firm's policies and progress across

our framework

Rathbones responsible business framework

Il

Responsible
investment

Led by our
stewardship director

Itis in our clients’

best interests for the
companies in which
we invest to adopt best
practice in managing
environmental, social
and governance risks.
We act as good long-
term stewards of the
investments which we
manage on their behalf
and are increasingly
holding companies

to account on their
ESG performance.

54

000

Sgn

Our people

Led by our head
of organisational
effectiveness

Our people are a key
asset in delivering

our strategy, excellent
client experience and
meeting our stakeholder
commitments. As an
equal opportunities
employer, we must
continue to promote
diversity, transparency
and equality within
our workforce.

Committee members:

— Chief executive

— Head of specialist and charity business

— Chief risk officer

— Company secretary

— Workstream leads

Society and
communities

Led by our corporate
responsibility manager

Rathbones has a
long-standing tradition
of supporting our local
communities. The
success of our business
and the investments we
manage are intrinsically
linked to promoting

the development of

a sustainable and
prosperous society.
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Our environmental
impact

Led by our head of
property and facilities

Economic prosperity
depends on the
sustainable use of
natural resources.

By understanding the
impact we have on the
environment, through
our operations and the
investments we make,
we actively encourage
approaches that mitigate
and minimise our impact
on the natural world.




Committee activity in 2020

Below is a summary of the key issues that the committee considered at each of its meetings

during the year.

July 2020

— Approval of the committee's terms of reference
— Agreement on committee membership

— Review of our stakeholder engagement feedback
— Review of our 2020 progress

October 2020

— Agreement of our responsible business strategy

— Review of progress against our existing responsible
investment and diversity and inclusion programmes

— Assessment of our community investment approach

— Review of the impact of COVID on our operational footprint

Standards and frameworks

Over the last 12 months we have worked to understand the
impact we can have as a business. Our approach to responsible
business clearly supports our business strategy. Our commitment
to the following organisations supports our development and
together we will work to have a positive impact. We have
mapped our framework to the following standards

and frameworks:

SUSTAINABLE
DEVELOPMENT

CALS

The United Nations Sustainable
Development Goals (SDGs):

Rathbones maps to the SDGs on many levels
across our businesses. In 2021, we will map our
impact against the goals and report our progress
in support of the goals in our next report.

2 The FTSE4Good Index*:
“ We are pleased to have been included in the
FTSE4Good Index for over 10 years. As a
FTSE4AGood

business we will continually develop our
approaches to maintain our listing.

To find out about other standards, frameworks and ratings which we
align to please see our website.

December 2020

— Agreement of our responsible business narrative

— Discussion on standards and frameworks that align
with our responsible business approach

— Review of our progress against our plans

— Agreement on our community investment strategy

— Agreement of our responsible investment proposition
and updates to our responsible investment policy

Looking forward

Acting on environmental, social and governance issues is not
only the right thing to do but is fundamentally beneficial to
the long-term success of our business and the welfare of our
stakeholders. To ensure that we deliver over the next year
we will:

— engage stakeholders on ESG matters

— ensure alignment with our selected standards and frameworks
— enhance our data disclosure

— further enhance our approach to supplier management

— continue to strengthen our governance of these issues through
updated policies and reviewing our committee structure.

We commit to reporting transparently and will share our progress
as we deliver our responsible business programme. This will
result in a standalone report alongside our 2021 annual report
and accounts.

If you would like to talk to us about our responsible
business programme please contact us at
responsiblebusiness@rathbones.com.

FTSE Russell (the trading name of FTSE International Limited and Frank Russell Company) confirms that Rathbone Brothers Plc has been independently assessed according to the

FTSE4Good criteria, and has satisfied the requirements to become a constituent of the FTSE4Good Index Series. Created by the global index provider FTSE Russell, the FTSE4Good Index
Series is designed to measure the performance of companies demonstrating strong environmental, social and governance (ESG) practices. The FTSE4Good indices are used by a wide
variety of market participants to create and assess responsible investment funds and other products

rathbones.com
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m Responsible investment

14

Our responsible investment committee
defines responsible investment

as, ‘the purposeful integration of
environmental, social and corporate
governance considerations into
investment management processes
and ownership practices in the belief
that these factors can have an impact
on financial performance.’

Matt Crossman
Stewardship Director

Our approach

Our purpose, thinking, acting and investing responsibly,

is intrinsic to our organisational culture as well as to our
investment process. The pandemic has accelerated interest
among our clients and the general public in responsible
investment (RI) and sustainability. It has also brought a number
of social and environmental issues and trends to the fore,
sharpening the financial system's understanding of the future
risks caused by issues such as climate change and biodiversity
loss. Our ambition is that our future RI proposition will cater to
the needs of all clients - whether their interest in environmental,
social and governance (ESG) factors is driven simply by financial
materiality or by more specific sustainability preferences. At the
same time, we will build on our existing expertise in Greenbank
and in RUTM's specialist funds to continue to lead the market in
innovative responsible investment propositions and products.
Building on the important work of 2019 which saw the
introduction of our responsible investment committee and

our first group RI policy, 2020 saw further development

and improvement across all our RI programme.
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Our responsible investment principles

In 2020 we updated our RI principles. The aim of the principles
is to ensure a consistent approach to RI across the group.

They align to the RI policy work and apply at group level,
encompassing all Rathbones business units. We practise

RI via four core principles:

— ESG integration: we will consider ESG factors in the evaluation
of investments to help identify ESG opportunities and risks

— voting with purpose: we will actively vote across over 95%
of the value of our holdings in line with our R commitments.
This may involve voting against management to help drive
positive change

— engagement with consequences: we will prioritise engagement
where we can make a real difference in addressing the world's
systemic environmental and societal challenges. We are
prepared to reduce our holdings in companies who continue
to present an ESG risk over time

— transparency: as a prominent participant in the financial
market, we are committed to being transparent about our
approach to RI. We will actively report on the progress of our
RI activities to our clients, shareholders and other stakeholders.

Introducing new principles and requirements cannot be

done without training all our employees on our ambition and
approach, with investment managers receiving more practical
training. Through 2020, sessions have been run on specific issues
such as AGM voting. Throughout 2021, training will be rolled out
across the business explaining our RT ambition, progress to date
and plans for the future. In 2020 nine members of the research
team completed advanced training in responsible investment
through the PRI Academy module, with four more currently
working to complete it.

Collaborating to drive change

We know that collaboration will increase our ability to
drive change and we are pleased to continue our support
at group level for a number of organisations, including the
IIGCC, ClimateAction100+ and our 11th year as a signatory

of the PRI
PRI IGCC &Koo

Group on Citmate Change

PRI annual survey results

— A+ strategy and governance (2019: A+)

— Alisted equity - active ownership score (2019: A)

— Blisted equity - incorporation score (2019: B)

— C fixed income - corporate financial and non-financial
score (2019: B)

Principles for
Responsible
Investment

We retain memberships of other organisations through our
business units. To learn more please see our website.

Rathbone Brothers Plc  Report and accounts 2020



Environmental, social and governance integration

We are investment managers and our fiduciary responsibility is
to generate returns for our clients. However, being a responsible
investor means taking responsibility for the impact that the
companies we invest in have on the world. We believe
integrating ESG factors into the investment process helps
achieve a balance between these aims. It will also help drive
investment returns by limiting ESG risks and identifying
emerging investment opportunities. Being leaders in RI will allow
us to provide clients with new investment opportunities, identify
high-quality investments and make a contribution to solving the
problems facing society.

Our in-house research team is the foundation of our decision-
making process and they utilise multiple data sources to support
both qualitative and quantitative assessments that are included
in stock selection recommendations. In 2020 we became an
organisational alliance member of the Sustainability Accounting
Standards Board (SASB), supporting Rathbones in our learning
as we integrate financially material ESG considerations into

our process. Alongside the purchase of a specific ESG data set,
this will enable our team to include more indicators in their
assessments and therefore support investment managers with
more detailed recommendations. This increase in data will

be built into updated reporting templates and ultimately feed
into our client reporting, supporting conversations about

a broader set of risks and opportunities that may impact

a client’s investments.

Stewardship

We believe it is in our clients’ best interests for the companies
in which we invest to adopt best practice in managing
environmental, social and governance risks. This provides

a framework for each company to be managed according

to the long-term interests of its shareholders. Mindful of our
responsibilities to our clients, we act as good, long-term stewards
of the investments which we manage on their behalf, as
expressed in our responsible investment policy. We have
developed a robust approach to proxy voting as a clear
expression of our stewardship responsibilities. However,
stewardship is not limited to this activity. Engagement with
companies on ESG issues is an important adjunct to voting
activities. A summary of our activity can be found on the
following page and our responsible investment report shares
more detail on Rathbones' approach to proxy voting and
engagement within the context of our ESG activities over

the last 12 months.

Number of direct engagements in 2020

226

(2019: 70, 2018: 31)

rathbones.com

Engagement with consequences

It is important that we maintain a dialogue with the companies
in which we invest, as our clients expect us to use our voice to
influence companies towards better, more sustainable long-term
performance, which takes account of all stakeholders. We
recognise that engagements often present themselves across a
spectrum of severity and in order to maximise the effect of our
engagements and deliver on our responsibilities to clients, we
must be selective and pragmatic. Whilst the specific approach
taken to engagement will be decided on an ad hoc, case-by-case
basis, the following principles guide the selection of an issue for
more active engagement (definitions are provided in our
engagement policy):

— exposure

— severity

— location

— expertise.

Engagement must have consequences to be effective.
Following our best efforts made through a campaign of focused
engagement for change, we are prepared to reduce our holdings
in companies who continue to present an ESG risk over time.

If an existing investment conflicts with our RI policy we may
decide to stop investing with them altogether and begin the
divestment process. We would outline clear criteria and
timescales for such divestments.

As signatories to the PRI, we make use of the organisation's
collaboration platform to participate in engagement on ESG
topics with a number of global firms. To read more about our
approach to engagement and examples undertaken please see
our responsible investment report.

Engaging together: Votes against slavery

In 2020, Rathbones convened an investor collaboration
with £3.2 trillion in assets under management to challenge
FTSE 350 companies that had failed to meet the reporting
requirements of Section 54 of the Modern Slavery Act 2015.
We worked with a respected international NGO to develop
a target list of companies, our aim being to achieve full
compliance from 22 laggard companies. We expect
members of the FTSE 350 to lead in this area, taking
substantive action against the prevalence of slavery in their
supply chains. As at the end of December 2020, 20 out of 22
companies have now become compliant. Our engagement
was shortlisted at the PRI 2020 Awards for the ‘Stewardship
Project of the Year'.
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Voting with purpose

The cornerstone of all responsible investment is an active and
considered approach to proxy voting. Since 2010, the group's
voting activity has been coordinated by a dedicated committee,
which issues voting recommendations based on best practice,
establishing a baseline for consideration by the major holders of
the companies in question. Rathbone Investment Management
exercises the voting rights attached to its largest holdings,
covering the most widely held stocks across the business.
Voting is also undertaken on any company if requested by an
underlying shareholder. Our voting policy was strengthened in
several areas in 2020, to align with new regulation and to deepen
the integration of ESG risk factors into the voting process. We
also developed a separate, detailed voting policy dealing with
collective investments.

Details of our voting activity for the year can be seen in the table
below. We voted against management on resolutions that were
related to:

— director re-election

— executive pay

— business issues such as poor ESG disclosure and approval of
accounts and auditors.

Voting against management is rare, but significant, and we
ensure any such vote is followed up by direct engagement.
To learn more about our voting and engagement see our
responsible investment report.

Voting activity

Transparency

Transparency is essential when working to integrate ESG factors
into our processes, and as we build on the support currently
offered to clients to ensure they have more information to enable
their decision-making. Regular communication with our
stakeholders covered a variety of themes, from regular client
updates on their portfolio performance, to awareness sessions
looking at specific issues facing our clients. We continue

to benchmark our performance against industry peers on
responsible investment through involvement in the UN PRI
annual reporting cycle. Our full PRI submission is available

on request.

Our annual and interim responsible investment reports as

well as our RI thought leadership are all available on our website.
We are supportive of the TCFD recommendations and our first
disclosure can be found on page 70. We will evolve this through
our work in 2021 and improve alignment in our 2021 disclosure.

Looking forward

In 2021 we will continue to evolve our well-established
investment process and client proposition, giving greater scope
to tailor portfolios to individual client sustainability preferences
while considering a wide range of ESG risks and opportunities
and emerging sustainable investment themes. We will work to
mainstream RI at Rathbones. Specific initiatives will include:

— continued integration of ESG data into our
research recommendations

— increased training of our employees

— improved communication to clients on their exposure to ESG
risks and opportunities.

From 2021 we will report publicly on our voting activities on
our website, and in summary form in our annual responsible
investment report, where we also provide further detailed
rationale around the specific holdings that are excluded from
the process (c. 5%).

Category 2020 number 2020 percentage 2019 number 2019 percentage
Number of items voted 7.375 4,817

Number of votes FOR 7.162 97.15% 4,759 98.80%
Number of votes AGAINST 237 2.21% 62 1.29%
Number of votes ABSTAIN 47 0.64% 70 1.45%
Number of votes WITHHOLD 7 0.09% 0 0.00%
Number of votes on shareholder proposals 144 1.95% 26 0.54%
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Our people

(14

Rathbones is an equal opportunity
employer. We are working to create an
engaged, talented and diverse workforce
which can deliver to our clients whilst
operating in line with our purpose.

Simon Burnett
Head of Organisational Effectiveness

Our approach

Our people faced a challenging year, having to adapt to new ways
of working whilst continuing to deliver excellent client service in
an uncertain and worrying time. To support our employees, the
management team and the board increased ongoing engagement
with all our people and this included frequent dialogue between
our leaders, managers and the broader workforce. All employees
were given opportunities to understand and discuss the issues
impacting them, ensuring that responses were focused

and proportionate.

Having introduced new values in 2019, this was a year of
integration and embedding into our core processes. With a
continued focus on culture, we created a dashboard to support
regular reporting to the executive and board on the eight aspects
of our corporate culture we have identified (see pages 88-89).
Work continued across our focus areas of diversity and inclusion,
engagement and wellbeing.

The wellbeing of our people

There is no question that 2020 was an extraordinary year for
our employees. The need to work under different and varied
conditions created both new opportunities and additional
pressures. Ensuring the wellbeing of our people remained our
utmost priority, giving security and support as they adapted to
the changing conditions. Contact and virtual meeting frequency
was high, and we undertook surveys to assess the wellbeing,
working conditions and productivity of our employees. Our
existing wellbeing programmes were reviewed and reinforced to
address the new challenges. Flexibility was essential, allowing
employees to select the support they need across our mental,
physical and social wellbeing programmes.

We recognised that for a proportion of our people remote
working was particularly difficult. As a result, we strengthened
our support networks for them, including:

— continued support through the Rathbones Employee
Assistance Programme provided by CiC. This offers a 24-hour
advice line, a self-help website and a telephone helpline for
managerial advice and confidential counselling sessions

— arange of live wellbeing sessions to give support to employees

rathbones.com

— the Rathbones Mental Health First Aiders, who have
been trained to sign-post our people to suitable support,
circulated regular emails on how to take care of and improve
mental health

— mental health training to managers

— access to a mental wellbeing app offered free to everyone

We reprioritised investment in IT solutions and infrastructure,
such as desks, chairs and screens that facilitate home working,
fostered digital communication and provided physical
equipment to employees at home as necessary. At times of
high pressure, we understood the importance of bringing our
employees together for fun. Our sports and social committee
continued to organise regular virtual events for all employees,
for example virtual yoga lessons, art or cookery lessons and
virtual children'’s parties.

2020 survey highlights

Overall experience

91%

77%

91%

2019 FSB 2020

I am proud to say I work for Rathbones

91%

76%

91%

2019 FSB 2020

Autonomy

67%
76%

76%

2019 FSB 2020

Rathbones 2019
B Financial services benchmark (FSB) 2020
B Rathbones 2020
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Diversity and inclusion Gender diversity at 31 December 2020

We want Rathbones to be a company where everyone has the
opportunity to build a successful career and find the right
balance between work and personal life, regardless of age,
ethnicity, gender, religion or background. World events in
2020, such as the international anti-racism protests and the
celebrations of Pride month, have served to highlight how
important this is across all businesses and sectors.

All employees

47%
53%

48%
52%

48%
52%

Our gender pay gap

Although our workforce is approximately 50:50 female to male,

when we look at all levels of employee, this balance shifts as we 2018 2019 2020
move up the business. We are committed to taking all steps . y

possible to reduce our gender pay gap and have had some Senior managers

success in increasing representation in more junior professional
levels, which will provide better representation at senior levels,
albeit over time. We published gender pay gap data in April 2020
and will do so again before April 2021.

77%
80%
75%

Our diversity

Our board has three female directors out of eight and we also
have three on the group executive committee (GEC), which
means we have exceeded our commitment to meet the 33% of 2018 2019 2020
female board representation for FTSE 350 companies. We see
this as a good foundation on which to build, but not an end point. ~ Group executive members
It remains the fact that women have been less well represented
at all levels in the investment management industry and further
addressing this imbalance is a key priority. We continue to
develop our plans to align with the recommendations published
in the Hampton-Alexander review and are working hard to
appoint more women in graduate trainee positions. We are also
working to encourage more applications from women to our
work experience and financial career programmes. We continue
to target the progression and development of existing female 2018 2019 2020
employees with opportunities for leadership and management B Femsle
programmes. We are signatories to the Women in Finance B Ve
Charter and the firm is committed to achieving 25% female
senior management representation by 2023. As of 2020, we

1. Senior managers includes senior individuals who report directly into the group
have reached 24.6% (2019: 20.3%). executive committee

pE
20%
pLY

90%
78%
70%

10%
22%
30%

60 Rathbone Brothers Plc  Report and accounts 2020



Our activity

The work of Rathbones Included, the working group set up to
consider the challenges we face and suggest responses to them,
accelerated in 2020. Priority workstreams for diversity and
inclusion (D&I) were identified for 2020 and 2021:

Addressing our gender and race & ethnicity imbalance:

— in 2020 we aligned our core processes with our values, piloted
the use of anonymised CVs and increased our graduate intake
to two-thirds female

— in 2021 we will continue to review and update our processes,
move unconscious bias training online and make inclusive
leadership mandatory for managers

Improving our D&I insight across Rathbones:

— in 2020 we expanded our collation of diversity data to cover all
the categories of the Equality Act of 2010

— in 2021 we will utilise the data to help us develop appropriate
D&I policies and practices

Rathbones Included - Q&A with Darren Seaton

Why is diversity and inclusion important
to Rathbones?

It's our opportunity to review the way we do things and to
make sure everyone feels they belong and that their voice
is heard. It is also important that as an organisation we are
truly reflective of wider society and our employees, clients
and communities.

What challenges does the business face?

Turning talk into actionable outcomes is a big challenge.

It is important to ensure what we are trying to achieve isn't
just a tick-box exercise but an authentic and positive cultural
change to the organisation. Time is another challenge. It can
take time to change processes and perceptions, but we have

progressed quickly so far and are moving in the right direction.

What is Rathbones doing to make people
feel included?

Raising internal awareness is key to our success and we are
starting to build a programme highlighting key diversity and
inclusion events for employees to run throughout the year,
such as conversations with the Olympic swimmer Mark Foster
and Selina Flavius, author of Black Girl Finance. We have an
employee-led taskforce who contribute their time and effort
to help us meet our objectives.

How does Rathbones Included help the business have
meaningful conversations?

We are the employee voice and want to make sure we
integrate D&I thinking across the organisation. We work
together with our partners in other functions within the

rathbones.com

Building D&I into our working practices:

— in 2020 we developed our processes and training to increase
awareness of diversity and enhance inclusivity, and expanded
our employee networks. The firm joined the 100 Black Intern
programme and continued to support the She Can Be initiative

— in 2021 we will run more events and embed our support of
external programmes

Improving D&l awareness:

— in 2020 we focused on building both internal and external
awareness, including but not limited to supporting Inclusion
Week and Black History Month

— in 2021 we will help our people and broader stakeholder
base understand the challenges facing a diverse and
inclusive workforce

business, such as HR, technology and change and learning &
development, who are helping us to implement the changes
to our processes that will enable us to meet our objectives.
Together we can also find opportunities to make our processes
and practices, such as employee and graduate recruitment,
training and communications, more inclusive.

What does the future hold for Rathbones Included?

We feel extremely positive about the future. As a group, in the
challenging conditions presented by the pandemic, we have
made some amazing progress this year and look forward to
building on that success in the years to come. A priority in
the short term is creating employee networks designed to be
spaces of support, where people can share experiences and
knowledge with their colleagues and allies. We will also be
continuing our alliances with external organisations such as
She Can Be, which endeavours to empower young women to
make informed decisions about their careers.
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Responsible business report continued

Diversity in our graduate programme

Rathbones is proud of our graduate programme which
maintains a high-quality pipeline of younger talent.
Betsy completed our graduate programme in 2020:

14

Tjoined Rathbones in September 2018. Like many
graduates, I was unsure about my career direction but was
completely open-minded and excited about my future -
wherever it would take me. Fortunately, it took me to
Rathbones and I haven't looked back since. For 15 months,
Irotated around eight different departments in the business,
including a stretch in the Liverpool office and a very long
stretch at home! Whilst lockdown has had its challenges,
the programme continued to present me with exciting and
interesting opportunities - I worked with experienced
professionals, participated in corporate projects, presented
to senior managers, joined a committee, completed my
Investment Advice Diploma, began my studies for the
CFA, became a buddy and landed my new role as Assistant
Investment Manager at Rathbone Greenbank Investments.
By participating in the programme, I have gained in-depth
knowledge of the business and formed a development
pathway to becoming an investment professional at
Rathbones. T1ook forward to my next chapter and wish

all the new graduates the best on the rotation programme!

Betsy Ashburner,
Assistant Investment Manager, Rathbone Greenbank Investments

Our programme is a key part of diversifying our talent
pipeline and we are pleased that in 2020 our graduate
intake was two-thirds female. Having chosen to work with
arecruitment agency which understood our desire to
have gender balance in our process we began candidate
identification. Our nine successful candidates were selected
from over 1,400 applicants shortlisted via an interview
process to go through to the next stage of psychometric
and ability testing. The 2020 intake started in October

and like Betsy are studying for their Investment Advice
Diploma as they work alongside our investment
management teams.

Culture and values

Having introduced updated corporate values last year, 2020 was
a year of integration. Values have been included in the year-end
appraisal process for the first time and the link to remuneration
is under review. To equip managers in this process, mandatory
training was rolled out to support the year-end appraisal
conversations. These sessions included guidance on how

to discuss the values and examples shared for reference.

Further tracking of how the business is living our values was
collated in a culture dashboard. To find out more about the
dashboard see the corporate governance report (pages 88-89).

Engagement

An engaged workforce is essential to delivery of our purpose
and strategy. Throughout 2020 a range of direct and indirect
engagement activities was undertaken to ensure that the
business was aware of relevant issues and considerations as
part of its decision-making and oversight activities. A summary
of employee engagement activities is provided below:

— annual employee survey

— pulse surveys in light of COVID-19
— board branch visits

— CEO team visits

— employee townhalls

— non-executive director drop-in sessions with front office and
support teams across the country.

The board's workforce engagement programme, part of our
compliance with the 2018 Corporate Governance Code, moved
virtual in 2020 to maintain the discussion. Colin Clark and Sarah
Gentleman remain the designated non-executive directors
responsible for gathering employee feedback. Feedback from
the sessions is collated and the key themes are presented for
discussion by the board and are taken into consideration when
making decisions. For more detail on the sessions held in 2020
see pages 90-91.

The 2020 engagement survey had an 82% response rate and
results saw an increase in overall engagement of 5% (91% in 2020
and 86% in 2019). Given the uncertain year these results showed
that Rathbones continues to have a good corporate culture and
remains higher than the Financial Service Benchmark average of
77%. Of note were positive scores across the business for caring
about the future of the organisation, being proud to work here
and people understanding how their role aligns to our purpose.
Positive data points such as these link to employee retention,
performance and productivity. The survey also identified a few
specific areas where we can seek to increase engagement and
showed improvements in all our target areas from last year.
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Investing in our people

As part of the benefits that we offer, UK employees can
participate in the company’s pension arrangement, which began
to integrate environmental, social and governance factors into its
investment decisions in 2020. We support our people through
health and periods of illness by providing private medical cover,
annual medicals, income protection and life assurance cover to
everyone. Further, all employees have the opportunity to join the
Share Incentive Plan (SIP), which enables employees to benefit
from share matching by the company on a one-to-one basis

and receive free shares and dividend shares, as well as the
opportunity to join the Save As You Earn (SAYE) share option
plan each year. Rathbones prides itself on being a real Living
Wage' employer and ensures our sub-contracted workforce are
paid these rates as a minimum.

We actively prioritised the development of our employees by
building and delivering high-quality programmes that enable
participants to put relevant learning into practice, whichever
part of the business they work in. We did this by engaging

line managers and other stakeholders across the business

to understand what skills are needed and ensure that the
opportunity and support are in place for employees to deploy
them. Responding to the challenge of COVID-19, early in the
year additional training sessions were offered to line managers
helping them communicate with their team and enabling them
to share best practice.

Understandably, COVID-19 impacted access to training and
therefore the level of external training decreased. While we
continued to support our people as they completed professional
qualifications the average investment per person was £468
(compared to £727 in 2019). However, these figures are a
conservative estimate because there is much more employee
development that has no direct cost and is conducted informally;
for example we supported national learning at work week where
we shared stories from our senior managers about their career
paths, including hearing from our CFO and COO.

In addition to the online courses offered to all new employees,
we increased online learning across the firm, continuing to
deliver sessions on a variety of issues, including:

— anti-money-laundering

— data security
— stewardship.

We rolled out new sessions focusing on:

— business continuity

— client protection

— client asset sourcebook (CASS)

— SEC training, targeting SEC approved people but offered as
optional CPD course for all.

Rathbones is committed to developing a pipeline of high-calibre
talent to ensure appropriate skills and succession planning for
the future and 2020 was our third graduate development
programme. For existing employees we provide professional
and personal development for all.

rathbones.com

Number of employees and
share scheme participation

2019

B Headcount at 31 December 2020/2019
B Number of employees in SIP
Number of employees in SAYE

2020

In 2020 this included the formalising of our approach to mentoring,
such that at the end of 2020 we had 40 mentoring pairs. Focused
on, but not limited to, our investment management community,
our business development programme, continued to run over
nine months and covered a number of modules including,
commercial mindset, building a book of business and

engaging and presenting to clients.

For all managers a suite of management and leadership courses
remained available, enabling the firm to support high-potential
employees to ultimately grow into senior leadership roles. An
example of this was the 'Driving Productivity’ course introduced
in the last quarter of 2020, covering enhanced communication
and flexible leadership styles.

For our junior employees, we provided opportunities for
personal and professional development through initiatives
including our apprenticeship programme, which continued
to run successfully.

Looking forward

We are committed to continually improving our employee
experience. Working together and supporting each other will

be key to our business success, especially given the uncertainty
that we face as a society. Building on the foundations we have
put in place, 2021 will be a year of evolution and embedding new
processes, mindful that there is only so much change people
can cope with, be it in work or personally. The resilience of

our employees is something we remain proud of. Next year,

in addition to our existing processes we will:

— build D&I into more of our working practices

— create broader awareness of D&I across the business

— update our values in our appraisal and talent
management process

— roll out our updated approach to hybrid working

— expand our existing mentoring programme.
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Rathbones has a long-standing tradition
of supporting our local communities.
The success of our business and the
investments we manage for our clients
are intrinsically linked to promoting

the development of sustainable and
prosperous communities.

Helen Wilson
Corporate Responsibility Manager

As aresponsible business, we work to promote the same
expectations across our supply chain as we set ourselves. This
year has been particularly challenging for many of our society
stakeholders, be it the smaller businesses we engage with in our
supply chain or the recipients of grants and support from the
many charities that we have continued to partner with through,
what has been a year in which they have all seen an increase in
demand for their services. With the move by many of our clients
and employees to remote working we have focused attention on
keeping them safe by reviewing our approach to cyber security
and ensuring it provides safe and secure channels through which
we can communicate and continue to deliver the high-quality
service of which we are proud.

Our partners and our regulators

Our relationships with regulators

We value our reputation for ethical behaviour and integrity and
comply with the Prudential Regulation Authority (PRA) and the
Financial Conduct Authority’'s (FCA), client's best interests rule.
We aim to build positive relationships with our regulators and
acknowledge that they provide important oversight of how we
run our business. Our clients' interests are therefore best served
when we work constructively with our regulators. We regularly
engage with them to ensure that our business understands

and contributes to evolving regulatory requirements. Senior
management hold regular meetings with regulators to foster
healthy working relationships. We also report regularly to the
board and the audit and risk committees on engagement with
regulators and how changes in regulatory regimes may impact
our business processes and procedures. In 2020, these reports
included the financial implications of climate risk on our
business and the impact of Brexit.
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i Society and communities

Code of conduct and whistleblowing

Central to our commitment to thinking, acting and investing
responsibly is our approach to governance and risk management.
We ensure all our people know the role they play through
training, and our policies and processes are overseen by the
board, audit and risk committees (see pages 84-99). Maintaining
the highest possible standards of openness, probity and
accountability means amongst other things enabling our
employees and other stakeholders to raise any concerns they
may have in a confidential manner. All employees undertake
training on our code of conduct and whistleblowing procedures,
ensuring that they understand what the business expects of
them and the systems and processes in place should they wish
toraise a concern.

Anti-bribery policy

Rathbones has zero-tolerance to bribery and corruption and we
ensure all our employees and suppliers are adequately trained so
as to limit our exposure to bribery by:

— setting out clear anti-bribery and anti-corruption policies

— providing mandatory training to all employees

— encouraging our employees to be vigilant and report breaches
OT concerns

— reporting suspected cases of bribery in accordance with the
specified procedures

— escalating and investigating instances of suspected bribery
and assisting the police or other appropriate authorities in
their investigations.

We are committed to training our employees to ensure everyone
understands our approach, their responsibility and the risk if our
processes are not followed.

Human rights

We recognise our responsibility to respect those who work
within Rathbones and those who are in our broader stakeholder
network, including but not limited to those who work within our
supply chain. We support the International Labour Organization’s
standards and the Universal Declaration of Human Rights. We
will not tolerate child or forced labour and support the right to
freedom of association and collective bargaining. Whether it is in
our approach to creating a diverse and inclusive workforce (pages
61-62) or in our impact in local communities (pages 64-66),

we uphold these standards not only in our operations but also
through the work of our stewardship team (pages 57-58).
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Modern slavery

As a UK-based financial services business, Rathbones has a
relatively low risk of modern slavery within its direct supply
chain. Indirect suppliers further down our supply chain however
present a potential elevated risk. In 2020, we engaged a third-
party sustainability consultant, Avieco, to undertake our second
supply chain modern slavery risk assessment. Overall, Avieco
concluded that the risks identified have predominately remained
unchanged since our initial assessment conducted in 2018.

The key areas of elevated risk were identified as follows:

— direct risk - UK construction and India software supply
and services

— indirect risk - UK soft services (cleaning, hospitality) and UK
retailers (procurement of products).

These four areas however represent a very small proportion of
our total procurement expenditure. Through the identification of
the procurement areas with elevated risk, we are embracing the
opportunity to strengthen oversight, control and due diligence
processes within our procurement practices, including through
increased supplier engagement. Our modern slavery statement
lays out our process in more detail and is reviewed and approved
by the board.

We are continuously building capacity within Rathbones to
manage the risk of modern slavery, and understand risk exposure
within our operations, our supply chain, and our services. As a
financial service business, Rathbones does not have significant
physical inputs into its business operations, but understands that
no supply chain is risk-free, and that greater risk may be present
further down the supply chain with indirect suppliers. Looking
forward, during 2021 our focus will be on our procurement
framework, and the recruitment of specialist supplier
management resource. Alongside the further strengthening

of our supplier due diligence processes with additional focus

on high risk sectors, and a wider internal training programme

for key employees to support awareness and understanding.

rathbones.com

Our role in keeping our clients cyber safe

Instances of fraud have continued to rise, with some
fraudsters using COVID-19 as an opportunity to exploit

the vulnerable. The sophistication of these approaches
continues to increase and in 2020 alone we saw phishing
emails claiming to be from HMRC, NHS scam emails and
schemes that focused on Brexit. These scams are designed
to gain trust and convince people that they are dealing with
legitimate representatives. Everyone is susceptible: staying
alert and remembering a few key warning signs helps to
protect against these attacks. In regular communication
with our clients we reminded them how we will and will
not contact them and reassured them that we support
every effort to keep them safe. Clear and open
communication helped to maintain and build trust in
these testing times, and this extended to all our employees
through the provision of regular cyber awareness training
along with frequent reminders to remain vigilant through
business communications channels.

Community investment

In the uncertain times of 2020, the demand for support from the
charitable sector saw a dramatic increase. The role of a business
in looking after both its people and the communities in which it
operates only gained in importance and we are pleased with how
Rathbones pulled together, continuing to deliver to our clients
and increasing the support we offered community partners. In
2020 the group made donations of £467,000, representing 1.1%
of group pre-tax profit (2019: £360,000 and 0.9%). This consisted
of support from a number of sources including the Rathbone
Brothers Foundation, with each regional office selecting local
projects. In total, £200,000 of financial support was shared
between around 50 charities. We continued to match employee
fundraising, up to £150 per employee per year, and our Give

As You Earn scheme raised over £201,000 through employee
donations, which was matched up to £200 per month for an
annual total of £166,000. With the shift to remote working in
2020 we were able to donate over £200,000-worth of IT
equipment to eligible causes.
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Our COVID-19 community response

Employees selected two national charities, Mental Health
UK and the Trussell Trust, to receive additional funds
which would help deliver services in response to COVID-19
programmes. Both charities received over £70,000.

the
Erus%ell
“\ trus
()

Mental Health UK’

In 2020, demand for mental health services,
advice and information soared across the UK.
Mental Health UK connects with people and
organisations to improve understanding and
provide vital care. Rathbones has supported
Mental Health UK to reach over three million
people online with information on how to
manage their mental health, and over 15,000
people directly through their helplines.
Thanks to our partnership, more people across
the UK have been able to find help for their
own mental health, as well as their friends,
family and carers.

The Trussell Trust?

The Trussell Trust supports a nationwide
network of food banks who together provide
emergency food and support to people locked
in poverty and campaign for change to end the
need for food banks in the UK. Rathbones

was pleased to partner with them and our
donation provided flexibility in ever-changing
circumstances to allow them to continue to
support their food bank network during a
highly challenging time. In the first six months
of the pandemic, food banks in the Trussell
Trust network saw a 47% increase in need
compared to the same time last year, providing
1.2 million emergency food parcels to people
in crisis with approximately 2,600 food parcels
going to children everyday during that time.

1. Aregistered charity in England and Wales, number 1170815
2. Aregistered charity in England and Wales (1110522) and Scotland (SC044246)
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We also continued with our pre-COVID-19 initiatives The
Rathbones Folio Mentorships programme, which started in
2017, provides talented young writers from state schools the
transformational opportunity to be mentored by published
authors, one-on-one, for a year. In 2020, and in spite of COVID-19
restrictions, four young people participated through remote
delivery of the programme. For the last three years we have also
piloted a digital reading programme in schools, in association
with The Pigeonhole (a digital book club) and HarperCollins
publishers. The Rathbones Folio Mentorships programme

will continue into 2021 with new mentors assigned to four

new students.

As a financial services business we also recognise our role in
supporting financial awareness in youngsters, we do this via
the Rathbones Financial Awareness programme. Investment
managers deliver presentations for 16-to-25-year-olds within our
offices and at schools around the UK. The programme aims to
equip those attending with the necessary information to take
ownership of their finances at a young age. We migrated the
programme online in response to the pandemic, enabling us
to offer access to more participants and in 2020 we had 250
individuals joining sessions. This means that in the last seven
years, we have reached close to 10,500 young people.

In 2020 we took the opportunity to review our approach to
community investment. After revisiting our history, our purpose
and engaging our people we identified equality as the theme

on which we feel we could have a material impact. Focusing

on disadvantaged youth will allow us to continue a number of
existing projects whilst identifying opportunities to increase

the impact of our community investment programmes.

Looking forward

Rathbones has a strong tradition of operating responsibly. In 2021
we will look to develop our current approach, with programmes
focusing on:

— the strengthening of our existing procurement processes

— identification of partners to support our community
investment ambition

— increasing our volunteering opportunities

— improved communication on our impact.
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%© Our environmental impact

(14

Recognising the part we can play in the
transition to a net zero economy, we
have continued to track and reduce our
operational footprint and are working to
understand the impact of climate change
on our investment portfolios.

Mark McGahern
Head of Property and Facilities

Our approach

The world's response to COVID-19 only served to underscore the
impact that can be had if people, nations and businesses work
together. Despite the inevitable postponement of COP26, 2020
did not see a decrease in effort towards slowing and reversing
the climate crisis. Businesses came together to call on the UK
Government to drive a green recovery. Recognising the part
Rathbones can play in the transition to a net zero economy, we
have continued to track and reduce our operational footprint and
are working to understand the impact of climate change on our
investment portfolios.

CDP Score

As a business we continued to support CDP (formerly the Carbon
Disclosure Project), both as an investor and as a responding
business. With CDP’'s move to align its framework to the

Task Force on Climate-related Financial Disclosures (TCFD),
additional financial services questions were introduced in 2020.
Our score of B reflected our willingness to respond to this new
methodology and we are confident that delivering on a number
of existing projects, such as the setting of targets and integration
of ESG factors into the decision-making for our investment
portfolios, will continue to improve our score.

We support the work of the TCFD and in 2020 produced our first
response in alignment with its recommendations (see pages
70-74). Allied to the work being undertaken by our business

to integrate environmental, social and governance data into our
investment decisions and engagement process (see page 57-58)
we have created a cross-functional team to oversee our approach.
The responsible business committee has oversight of both our
responsible investment programme and our environmental
programme and supports their interaction as well as approving
our TCFD, PRI and CDP disclosures.

rathbones.com

Carbon footprinting the Greenbank portfolio

The transition to the low-carbon economy has already
begun: aligning a portfolio to both support and benefit from
this transition should help to insulate it from medium- and
long-term risks and position it to capitalise on long-term
opportunities. In order to limit warming to 1.5°Cabove
pre-industrial levels, global carbon emissions will need to
fall dramatically by 2030 and achieve net zero by 2050.

At Greenbank, the team works with clients to provide
practical ways to align to a 1.5°C pathway:

— assess the exposure of investment portfolio holdings to
climate risk

— reduce the exposure to industries whose activities are
misaligned with a low-carbon pathway

— increase exposure to ‘climate-sustainable assets’

— engage with companies and policy-makers to encourage
actions consistent with a low-carbon transition.

Each year, Greenbank confirms its commitment to the
Montreal Pledge by publishing a footprint of the equity
holdings within the investment portfolios it manages.

The impact of our investments

As a provider of investment and wealth management services we
recognise the need to improve our understanding of the climate-
related risks which will impact our clients' investment portfolios,
as this is the material proportion of our footprint. In 2020, a
cross-functional team from our investment, risk, stewardship,
research and responsibility divisions collaborated to expand

our understanding of the impact of climate on our investments.
Whilst we currently footprint our specialist funds and those
offered through Greenbank, 2021 will see us expand our current
portfolio footprinting to cover more of our core offerings. In 2020,
the introduction of our climate statement (available on our
website) formalised our commitment to engaging with investee
companies on their approach to climate change and the
associated risks and opportunities that face them as we
transition to a zero-carbon economy.

Our operational footprint

In 2020, our carbon footprint reduced by 46.3% with total
emissions of 1,123 tCO,e (2019:2,091 tCO,e). With our total funds
under management increasing by 8.6% to £54.7 billion, our
emissions intensity (tCO,e/£bn FUMA) has correspondingly
decreased by 50.6%. Under normal circumstances energy from
our built estate accounts for nearly half of our annual emissions.
Given the proportion of the year in which our employees were
based remotely, this year's footprint has evidently been impacted
by COVID-19. Much of our workforce has been based at home
since March. Offices were made COVID-safe, which not only
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meant reducing capacity and creating one-way systems but

also ensuring safe ventilation. At some sites this could be done
by simply opening windows; however, at our larger offices, it
required the running of air circulation systems to ensure fresh air
was pulled into the building rather than recirculated. All emission
categories, business travel, water and waste were also reduced as
we moved systems online and continued to operate remotely.

Total emissions (tCO,e) since baseline year
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Given the challenges faced throughout 2020, we are pleased that
we were able to accelerate several important initiatives, reflecting
our continued commitment to reducing our environmental
impact. In 2019, we initiated a review and upgrade of desktop

IT and, due to the prolonged period of time for which our
employees were remote working, this programme was
completed early. Following discussions in an environmental
focus group, we gathered suggestions for further improvements,
such as updated waste management systems and a reduction in
printed material, which we will look to implement in the near
future. In 2020 we confirmed that our London and Liverpool
offices were covered with green utility contracts and although
not an owner-occupier at any of our sites, we will collaborate
with other tenants and our building management firms on the
sourcing of green energy for our other sites. The measurement
of our data was also increased in 2019 to quarterly and is now
reported to the responsible business committee twice a year.
This regular oversight has allowed the management team to
monitor the impact of COVID-19 and focus capital investment
where required.

Carbon offsetting programme

Whilst our footprint has evidently reduced this year, we
recognise that this level is unlikely to be sustained. Our
commitment to reducing our footprinting our operations in
parallel with offsetting of our residual emissions remains and
we purchased and retired 1,171tonnes of CO,e credits in 2020 to
compensate for our 2020 residual emissions and the additional
emissions from our restatement of 2019 scope 3. Having
reviewed our approach to offsetting we are furthering our
partnership with ClimateCare to identify high-impact projects
which reduce carbon emissions and enable community
development. Each of these exciting projects was selected in
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line with our support of the UN's Sustainable Development Goals
and is certified by internationally accredited bodies. As we set
long-term targets we will continue to assess the role of offsetting,
including the source of our credits.

Compliance with regulations

We continue to meet the greenhouse gas (GHG) emissions
reporting requirements of the Companies Act 2006 (Strategic
and Directors’ Reports) Regulations 2013 and our obligations
under the Companies (Directors' Report) and Limited Liability
Partnerships (Energy and Carbon Report) Regulations 2018. We
have prepared this report in accordance with the requirements
for quoted companies under these regulations by including our
specific energy usage and energy-efficiency initiatives and have
split out our global and UK emissions. Rathbones continues to
report all material GHG emissions across our direct operations.

The methodology used to compile this disclosure is in
accordance with Defra’s, Environmental Reporting Guidelines:
Including streamlined energy and carbon reporting guidance
(March 2019), and the World Resources Institute Greenhouse
Gas (WRI GHG) Protocol Corporate Standard. Rathbones uses an
operational control approach and has included GHG emissions
arising from business activities in the reporting year 1 January
2020 to 31 December 2020.

It has not been practical to gather data on energy use at our
Lymington office and we have used typical energy consumption
benchmarks to calculate the energy use at this site based on
floor area.

Avieco opinion statement

This statement provides Rathbones and its stakeholders with a
third-party assessment of the quality and reliability of Rathbones'’
carbon footprint data for the reporting period 1 January 2020

to 31 December 2020. It does not represent an independent
third-party assurance of Rathbones’ management approach

to sustainability.

Avieco has been commissioned by Rathbones for the twelfth
consecutive year to calculate Rathbones’ carbon footprint for

all offices in its 2020 annual report. Through this engagement,
Avieco has assured Rathbones that the reported carbon footprint
is representative of the business and that the data presented is
credible and compliant with the appropriate standards and
industry practices. Data has been collected and calculated
following Defra’s ‘Environmental Reporting Guidelines: Including
streamlined energy and carbon reporting guidance (March 2019)’
and the WRI GHG Protocol Corporate Standard principles of
relevance, completeness, consistency, transparency and
accuracy. Avieco's work has included interviews with key
Rathbones personnel, a review of internal and external
documentation and interrogation of source data and data
collection systems, including comparison with the previous
years' data. Avieco has concluded the following:

Relevance

We have ensured the GHG inventory appropriately reflects the
GHG emissions of the company and serves the decision-making
needs of users, both internal and external to the company.
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Completeness

Rathbones continues to use the operational control approach
to define its organisational boundary. Rathbones calculates
total direct Scope 1, 2 and major Scope 3 emissions. Reported
environmental data covers all employees and all entities that
meet the criteria of being subject to control or significant
influence of the reporting organisation.

Consistency

To ensure comparability, we have used the same calculation
methodologies and assumptions as for the previous year, or
stated any updates made across all years.

Transparency

Where relevant, we have included appropriate references to the
accounting and calculation methodologies, assumptions and
recalculations performed.

Carbon footprint by scope (tCO,e)

Accuracy

To our knowledge, data is considered accurate within the limits
of the quality and completeness of the data provided.

Looking forward

With the delayed climate talks in Glasgow now in 2021, and the
strengthening commitment from government and regulators
supporting the transition to a low-carbon economy, and the
UK's aim to achieve net zero by 2050, the need for business to
understand and act with regard to our climate impact will only
grow. Aligning work across our operations and investments will
help us play our part in the economy'’s transition. The focus of
our environmental programme in 2021 will be:

— investigating our net zero transition pathway,
including understanding the impact of climate on
our investment portfolios
— setting targets across our operational footprint
— transitioning our offices to green energy
— expanding our external disclosures for example TCFD and CDP.

Rathbones' reporting period for greenhouse gas emissions is 1 January to 31 December 2020, aligned to our financial year.

Location-based emissions (tco,e)* 2013 (baseline) 2019 2020 % change
Scope 1 306 322 198 -39%
UK-based? scope 1 emissions 306 322 198 -39%
Global? scope 1 emissions - - - -
Natural gas 276 322 198 -39%
Refrigerants 30 - - -
Company cars 0 - - -
Scope 2 1,424 657 455 -31%
UK-based?scope 2 emissions 1,401 638 437 -32%
Global?scope 2 emissions 23 19 18 -5%
Purchased electricity 1,424 657 455 -31%
Scope 3 902 1,112 470 -58%
Business travel 496 827 259 -69%
Data centres? 150 135 117 -13%
Paper 117 87 51 -41%
Waste 9 7 4 -43%
Electricity transmission and distribution* 130 56 39 -30%
Total location-based® 2,632 2,091 1,123 -46%
UK emissions 2,609 2,072 1,105 -47%
Global emissions (excl. UK) 23 19 18 -5%
Total energy consumption (kWh)® 4,748,931 4,320,690 3,494,079 -19%
UK consumption (kWh) 4,678,559 4,247,556 3,423,288 -19%
Global consumption (excl. UK) (kWh) 70,372 73,134 70,791 -3%
Intensity ratio

FUMA (£bn) 22.0 50.4 54.7 +9%
Emissions intensity (tCO,e/FUMA £bn) 120 41.5 20.5 -51%

1. Inaccordance with best practice introduced in 2015, we report two numbers to reflect emissions from electricity. Location-based emissions are based on average emissions intensity of the
UK grid and market-based emissions to reflect emissions from our specific suppliers and tariffs. Total market-based emissions from 2020 are 637 tCO,e (2019: 2,553°)

2. Under SECR regulation we are required to split our global and UK emissions. Our global emissions (excl. UK) and global consumption (excl. UK) reflect electricity emissions and consumption
(respectively) from our Jersey office. It is not possible to split out travel and allocate to our Jersey office at this stage

Data centre emissions are reported as Scope 3, as per the WRI GHG Protocol

N oW

o U1
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Electricity transmission and distribution (T&D) reflects emissions from line losses associated with electricity transmission and distribution
Total emissions reported in 2019 has been restated from 2,043 to 2,091 tCO.e due to a processing error of electricity T&D which was previously reported as 8 instead of 56 tCO.e
Total energy consumption (kWh) of our Scope 1and Scope 2 emissions (electricity and natural gas)
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Climate-related financial disclosure

At Rathbones, we see it as our responsibility to invest for everyone's tomorrow. That means doing the right
thing for our clients and for wider stakeholders. When we make decisions, we aim for sustainable outcomes by
keeping the future in mind and looking beyond the short term. This allows us to build enduring value for our
clients, make a wider contribution to society and create a lasting legacy. We recognise that what we do affects
the world around us. Both our business, and the businesses in which we invest, have an impact on climate
change. This is why we believe it is our responsibility to reduce our impact on the environment by playing

our part in the transition to a net zero economy. In this, our first report aligned with the recommendations

of the Task Force on Climate-related Financial Disclosures (TCFD), we lay out our approach.

Governance

We believe that everyone in our company has a role to play

in reducing risks, from our board and executive team, down to
each of our employees. If an entire workforce can operate with
accountability, this in turn enhances the effectiveness of risk
management and decision-making across the group. Our
approach to risk governance, processes and infrastructure
ensures that we are constantly considering both existing and
emerging risks to our purpose, values and strategic objectives.
During the year, we revised and strengthened this risk
management framework in support of our ‘three lines of defence’
model, which operates across the group. Each of these lines of
defence plays an important role in the Rathbones risk framework
(see pages 46-51 for more detail).

Key personnel and committees

Oversight of the Rathbones risk framework starts with our board
of directors, which is responsible for setting the right tone for
the business, supporting a strong risk management culture and,
through our senior leadership team, encouraging appropriate
behaviours and collaboration across the business. Supported by
the group risk committee, the board ensures risk management

is integrated into our company culture and that our people
embrace it as part of their day-to-day responsibilities. We believe
everyone at Rathbones has a role to play in risk management,
which is why it is not only linked to our employees' individual
performance and development, but also to the group’s
remuneration and reward schemes.

Our chief executive, Paul Stockton, has responsibility for bringing
climate-related matters to the board. Meanwhile, our chief risk
officer (CRO), Sarah Owen-Jones, is the senior management
function responsible for climate-related financial risks, as
designated in accordance with the Prudential Regulation
Authority's Supervisory Statement on managing financial

risks relating to climate change (SS3/19). The CRO reports

to the non-executive chair of the board’s risk committee.

The CRO plays an important role in identifying and
understanding the risks that Rathbones is exposed to. In June
2020, the CRO delivered a presentation to our executive risk
committee that laid out the drivers, consequences and impacts
of climate-related risks on the firm, and how we believe this
maps to existing issues within our framework. This report was
presented alongside a paper on the impact of climate change

on our Internal Capital Adequacy Assessment Process (ICAAP).
Moreovetr, to ensure we are actively managing climate risk, we
also updated our group risk register to include sustainability as a
principal risk. This is defined as the risk that our business model
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does not respond in an optimal manner to changing market
conditions, including environmental and social factors
(see page 50 for more detail).

Day-to-day responsibility for climate change-related matters lies
with the company secretariat team and is led by our corporate
responsibility manager, who joined Rathbones in 2020. We are
committed to responding to our stakeholders’ expectations,
which is why we take our corporate responsibility seriously.
Ensuring we have made a positive and lasting impact is an
important part of this.

Our responsible business committee, co-chaired by our

chief executive and head of specialist and charity business,
oversees the four pillars of our responsible business programme,
which includes climate risk, helping Rathbones deliver on its
overarching climate responsibility. Established in 2020, the
committee will meet at least four times a year and report to the
group executive committee and the board at least twice a year.

Our stewardship, responsible investment and investment
executive committees oversee the impact of climate change on
our portfolios. This includes the data, research and tools required
to integrate climate change into our investment decisions.
Updates are given on our responsible investment activities

at each responsible business committee meeting.

Employee engagement

Rathbones creates an open and transparent working environment
where employees are encouraged to engage positively in risk
management and support our key objectives. We want our
employees to be risk-aware and feel empowered to make decisions
that are in the best interests of our company, our stakeholders
and the world around us. In situations where environmental,
social and governance (ESG) risks form a key part of an employee’s
role, these considerations will be incorporated into their appraisal
discussions and performance assessments. Remuneration will be
influenced by various factors, depending on the role.

For our investment managers, we take a number of financial

and non-financial factors into consideration when determining
remuneration. All variable awards are subject to our risk adjustment
to variable remuneration policy, through which we can adjust
overall bonus pools across any schemes in consideration of
current and future risks, both financial and non-financial. This
policy allows us to adjust individual variable awards to take into
account crystallised risk or adverse performance outcomes, such
as misconduct. When we consider risk adjustments to variable
remuneration, we do so to reflect the risk and performance of
the firm, business area or individual employee.
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Governance of our climate risk
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Our strategy

Climate change is one of the biggest challenges of our times.

In 2020, climate-related risks gained even greater attention

as concerns about higher temperatures, rising sea levels and
increasingly frequent extreme weather events came to the fore.
Given these threats, our stakeholders expect us to play arole in
understanding and minimising the effects of climate change,
both on our business and on society.

The Rathbones board believes that the most significant climate
change-related risk to our company is the potential negative
impact on investment performance of our portfolios. This may
affect our organisation and stakeholders in the short, medium
and long term. With this in mind, we are not only working to
integrate climate considerations into our investment decisions
but also to provide our clients with products that not only meet
their financial needs, but can also adapt to the continually
evolving environment. This is fully aligned with our corporate
purpose of thinking, acting and investing responsibly, and is
delivered through our strategic objectives (see pages 20-21).

Our responsible investment approach

As responsible investors, we have been members of the UN-
supported Principles for Responsible Investment (PRI) for 11
years. The principles set by the PRI have help to inform our
approach to responsible investing and influence portfolio

rathbones.com

Responsible Business

Group Executive
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Investment Executive
Committee

Responsible Investment
Committee

Stewardship
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decisions. Building on this foundation, and following a review of
our corporate purpose, principles and values in 2019, the board
and executive committee formalised our approach to responsible
investment. This resulted in the formation of our responsible
investment (RI) committee and the publication of our first RI
policy. Following a review in 2020 we updated our principles

and they are as follows:

— ESG integration - we will consider ESG factors in the evaluation
of investments to help identify opportunities and risks

— Engagement with consequences - we prioritise engagement
where we can make a real difference in addressing the world's
systemic environmental and social challenges. We are
prepared to reduce our holdings in companies who continue
to present an ESG risk over time

— Voting with purpose - as shareholders we will actively vote
across over 95% of the value of our holdings in line with our RI
commitments. This may involve voting against management
to help drive positive change

— Transparency - as a prominent participant in the financial
markets, we are committed to being transparent about our
approach to RI. We will actively report on the progress of our RI
activities to our clients, shareholders and other stakeholders.

We review our RI policy on an annual basis and it is readily
available on our website.
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Along with integrating climate change-related risk management
into our business, we are committed to provide our clients
opportunities to invest in a way that drives down the carbon
intensity of the economy. Our overall approach to achieving
this is outlined in our climate change statement. We also offer
anumber of products that invest in accordance with ESG
principles. These include investment management offerings
from Rathbone Greenbank Investments, as well as the Rathbone
Greenbank Global Sustainability Fund, Rathbone Ethical Bond
Fund and Rathbone Greenbank Multi-Asset Portfolios (GMAPS).
See page 24 for more detail on the GMAPs.

Key transition and physical risks to our business

In our CDP disclosure (available from the CDP website) and in our
group climate statement, we recognised the potential impacts for
our business, including those associated with the transition to a
greener economy (transitional risks) and the physical effects of
climate change.

The transitional risks that we recognise as a company include,
but are not limited to:

— market risks associated with change in the preferences of
our clients

— the increasing amount of climate policy and regulation
impacting our business, for example the FCA commitment
to make TCFD mandatory

— an increase in the likelihood of litigation if we do not deliver on
our fiduciary duty to clients by including material risks in our
investment decisions

— the impact on our reputation if we do not respond to growing
interest and the call for action from society, by addressing
our role in and limiting the effects of climate change. We
may also be impacted if we do not understand the risks and
opportunities facing the companies in which we invest. A lack
of understanding may impact the value of our portfolios, which
could lead to the loss of clients.

Meanwhile physical risks affecting our business or the companies
in which we invest are classified into two categories:

— acute: such as through the effect of extreme weather on the
ability to work as planned, such as worker health and safety
being at risk due to extreme heat

— chronic: where longer-term issues like rising sea levels
would impact sites where businesses operate, such as a
manufacturing plant based near the coast as sea level rises.

Scenario analysis

As investment managers, it is important that we are aware of the
climate impacts associated with our investment portfolios and
are transparent in sharing this information with our clients and
stakeholders. With that in mind, in 2021 we will begin conducting
scenario analysis as part of our investment management process
to help us understand the impact of the transitional and physical
risks of climate change on their performance.

This analysis will help us respond to our clients’ requirements
and expectations, as well as the changes in our operating
environment. It will strengthen our resilience by allowing us to
start to integrate climate risk into our stock selection process.
As outlined in our responsible investment principles (which
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can be found on page 56) this includes engaging with businesses
that materially impact our portfolio performance and voting to
support or change corporate behaviour. In addition, we also
encourage our investee companies to report openly and
honestly about their activities to help us better understand their
operations and the risks they face. Improving our understanding
of where these risks and opportunities sit will help us deliver
better outcomes for our clients and support the aims of our
wider stakeholder group.

In 2020, we piloted further tools to support our approach to
scenario analysis. We will finalise our decision in 2021 on which
best help us to assess performance against a number of scenarios,
including a Paris-aligned 2°C warming scenario.

We know that, in order to deliver the required scale of change
and achieve success, we need to join likeminded organisations.
We are proud to be active members of the PRI, the International
Investors Group on Climate Change (IIGCC), the net zero

asset managers initiative and Climate Action 100+. Alongside
other members of the IIGCC, we supported the UK Build Back
Better campaign and called on EU heads of state to develop a
sustainable recovery plan for the EU. Our RI report shares further
examples of our engagements across several matters, including
climate change. In 2020, the PRI, which has aligned its questions
with the TCFD recommendations, once again ranked Rathbones
in the 'A+" band for strategy and governance linked to the
responsible investment agenda.

Risk

Along with robust management of our own direct risks, we also
believe it is in our clients’ best interests for the companies in
which we invest to adopt best practice in managing and reporting
on ESG risks. We see this as part of our duty as a good, long-term
steward of the investments we manage on our clients’ behalf.
This is expressed in full in our RI policy, which outlines our
responsible investment principles and how they are being
integrated into our stewardship process. Our approach provides
a framework for each company we engage with to be managed
according to the long-term interests of its shareholders.

Given the significant impact that climate change represents,

we are committed to playing a positive role in the transition to a
net zero economy. This will involve increasing our exposure to
businesses aiding or benefiting from the transition to a net zero
economy, while also decreasing our exposure to high-carbon
businesses that are unable to demonstrate transition plans in
alignment with the Paris Agreement.

Our overarching approach comprises the following pillars:

— ESG integration

— engagement with consequences
— voting with purpose

— transparency.

Climate change integration

We recognise that climate risks can affect the performance and
valuation of our investments. Our research team and investment
committees are actively defining methods and developing
systems to fully embed climate change in the investment process
across all asset classes. This will lead to updated internal policies
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and procedures and training requirements, as well as client-
facing documentation.

Our proxy voting consultant provides us with third-party
research that complements our in-house function. The
sustainability issues that our consultant provides to us serve as
additional insights that are shared with investment teams in the
form of company share profiles. Our investment professionals
consider these profiles when making investment decisions.

In 2020, we included external data in the review process

and this helped to strengthen our existing approach.

We also continue to invest in developing our people. In 2020, we
trained investment professionals across our offices in aspects of
corporate governance and stewardship policy, including climate
change, and will be rolling out further training in 2021. This
training enables our employees to identify, manage and monitor
the risks and opportunities that face the companies within their
portfolios. It also lays out the stewardship process of voting and
engagement undertaken on behalf of our clients.

Our commitment to Rl is demonstrated by a significant number
of our research team undertaking the PRI's Foundations in RI or
Advanced RI Analysis training courses and the CFA Certificate in
ESG Investing. In doing so, they have deepened their knowledge
of global sustainability standards and regulations that may
impact businesses and apply these considerations on assessing
the materiality of ESG risks and opportunities. This allows us

to share insights with investment managers and incorporate

our understanding into securities analysis and

investment recommendations.

Engagement with consequences

In our climate engagements with companies, we expect progress
in several areas: from enhanced corporate disclosure and board
accountability, to setting Paris-aligned science-based targets
(SBTs) and transition pathways, along with corresponding capital
expenditure plans. With many companies committing to net-zero
targets for 2050, our focus is now on engaging with companies
we invest in on behalf of our clients to identify meaningful
short-term metrics to demonstrate they are acting on their
ambition. Although we favour engagement over divestment to
influence corporate behaviour, we are prepared to reduce our
holdings in companies that continue to present severe climate
risks over time.

Voting with purpose

We make full use of shareholder votes and ownership rights to
influence companies as part of the transition to a carbon-neutral
economy. As responsible investors, we are prepared to file
shareholder resolutions and vote against a company'’s
management if we believe it is not managing climate risks
appropriately. This can include, among other things, issues
related to the alignment of executive remuneration with climate
change targets, boards’ accountability and oversight of climate
risks, climate change-related lobbying activities and credible
pathways to reach net-zero carbon targets by 2050 with near-
term adjustments in capital expenditure. We are also advocates
for companies giving investors an annual ‘say on climate’ at their
annual general meetings, and will encourage them to adopt this
approach as a matter of regular business.
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Transparency

At Rathbones, we are committed to improving the quantity
and quality of our climate change-related financial disclosure
by endorsing and implementing the TCFD framework. We also
support efforts to make TCFD-aligned disclosures mandatory
across the UK by 2025, with a significant portion of mandatory
requirements in place by 2023.

To oversee our approach, our RI committee is served by two
working groups that deliver active proxy voting and engagement
on ESG issues: our proxy voting committee and company
engagement committee.

Proxy voting and shareholder engagement at Rathbones

is overseen by the 10 full-time members of the stewardship
committee, who are supported by the stewardship director, our
stewardship team which expanded in 2020 to include new team
members including a climate specialist, and an external proxy
voting consultant. We target our resources where they can make
the most difference to the greatest number of clients, and have
recently taken steps to improve our coverage. As such, we focus
our voting resources on our largest listed security holdings and
where we hold more than 3% of the shares of a company.

In practice, this approach means that we cover the majority

of relevant assets under management within the wealth
management business with a bespoke voting policy. Wealth
management clients retain the ability to issue individual voting
instructions on their stocks held in our nominee account. We
have recently extended the scope of the guidance provided by
the proxy voting consultant to include sustainability issues and
will be incorporating these considerations into our bespoke
voting policy in 2021 and beyond. More information on our
approach, action and engagement is published on our website.

Metrics and targets

As with many financial services businesses, our initial
assessment of our environmental impact focused on our own
operations. Like many companies, we have been successful in
reducing our emissions and have offset our residual emissions
since 2013. The report on our 2020 emissions and the progress
we have made is on pages 67-69.

At present, our operational focus is on the largest components of
our footprint: our offices and travel. So far, we have reduced our
carbon intensity by 79% (tCO,e per employee) since 2013 and
we are working hard to make further reductions. With that in
mind, we will continue to work with our landlords and travel
providers to support greener choices and review our approach
to offsetting in line with our net zero ambition.

While we do not currently provide a footprint report for all our
portfolios, Rathbone Greenbank publishes the footprint of its
equity holdings in line with its commitment to the Montreal
Pledge (see the Rathbone Greenbank website). This analysis
covers 97% of the equity part of the Greenbank investment
portfolios, which itself accounts for 37% of their total assets
under management. Greenbank continues to work on increasing
the scope of coverage by also including fixed-income
investments and managed funds, using a weighted average
carbon intensity method rather than share ownership.
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Responsible business report continued

This measures a portfolio’'s exposure to carbon-intensive
companies based on CO, emissions per million pounds of sales,
adjusted according to each holding's weighting within a portfolio.

Footprinting is a useful tool for understanding the impact we
are having on the environment. We will be expanding our use of
footprinting and, as previously mentioned, scenario analysis in
our efforts to achieve net zero commitments.

Looking forward

At Rathbones, we understand the time for action on climate
change is now. The risks and opportunities facing our business
and our stakeholders grow at an ever-increasing rate. This is

why we are working hard to put in place a robust framework

for minimising and managing climate-related risks, whilst also
exploring the opportunities that affect our business, our investee
companies, our clients and our stakeholders. In 2021 we will
continue to develop our approach and we commit to:

— gather further data deepening our understanding of the impact
of climate change on our business

— review and identify the tools and processes needed to expand
our understanding of how climate risk impacts our business

— investigate our net zero transition pathway
— continue to reduce our impact by integrating climate factors
into our decision-making process

— update our responsible investment policy to include our
approach to investment in carbon-intensive businesses

— develop our understanding of climate risk at board level
and across our employee base

Non-financial information statement

— evaluate, update and publish our approach and strategy to
managing climate risk

— engage and collaborate with other parties to play our part in
achieving the UK's goal of net zero by 2050

— strengthen our alignment to the TCFD recommendations, in
particular scenario analysis, to ensure complete alignment
in 2022.

The strategic report contains certain forward-looking
statements, which are made by the directors in good faith
based on the information available to them at the time of
their approval of this annual report. Statements contained
within the strategic report should be treated with some
caution due to the inherent uncertainties (including but
not limited to those arising from economic, regulatory and
business risk factors) underlying any such forward-looking
statements. The strategic report has been prepared by
Rathbone Brothers Plc to provide information to its
shareholders and should not be relied upon for any

other purpose.

Pages 1 to 74 constitute the strategic report, which
was approved by the board and signed on its behalf by:

Jennifer Mathias
Group Finance Director

Paul Stockton
Chief Executive

03 March 2021
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Corporate governance report

Corporate governance report

Mark Nicholls
Chairman
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The key responsibilities of the board are to ensure effective
leadership, the long-term sustainability of the firm and the
creation of value for our stakeholders. The board recognises

that sustainable business success is not possible without a clear
purpose and that good governance is about more than complying
with rules; it is also about culture, behaviours and how we service
our clients. The board is therefore committed to ensuring that the
firm's purpose, values and culture are set by the whole board and
embedded throughout the firm. The executive directors and
management team play an integral role in this, ensuring that our
people understand the firm's culture and what is expected of
them to achieve our purpose. I believe that all this, together with
our strong governance framework, allows the board to ensure
that the whole firm is moving in the right direction as we

develop and execute our strategy.

During the COVID-19 pandemic, the board has adapted its

ways of working to ensure that it continues to provide effective
oversight of the firm's operations, with appropriate challenge and
support for the senior management team, whilst maintaining its
clear focus on stakeholder interests. The board has met regularly
via video conference during the pandemic, including weekly
meetings during the peak of the 2020 UK lock down. Further
information on the operation of the board during the pandemic
appears later in this report.

The board recognises the important role that it plays in
establishing and monitoring the group’s purpose, culture and
values, and setting the right tone from the top. The ongoing
assessment of the contribution of culture and values to the
group's long-term success remains a focus for the board. I have
direct experience of the group's strong and distinctive culture
in action, as evidenced by our employees’ desire to support
customers, clients and partners during the COVID-19 pandemic.

The board has long championed the benefits of diversity across
the firm as well as in the composition of the board. I am pleased
that as at the date of this report, female directors comprise over
30% of our board membership. As discussed in the responsible
business report, the firm is taking steps to continue improving
diversity across the organisation through a variety of initiatives.

Purpose and culture

Following the firm's launch of a new purpose last year,

the board has continued to provide oversight through the year.
In addition, we place great emphasis on the firm's culture, which
has developed over many years and represents a key competitive
advantage. The firm's client focus and integrity are fundamental
to achieving the best results for clients, colleagues and
shareholders over the long term. As a board, we are responsible
for setting the tone and for championing a healthy, responsible
culture that will promote long-term sustainable success for all

of our stakeholders, which is at the heart of our purpose. In order
to achieve this goal, the board has developed a new culture
dashboard which is used to monitor and analyse the firm's
culture. This dashboard contains eight core drivers that help to
shape the firm's culture and address a variety of areas including
leadership, clients, employees and other stakeholders, and

the firm's attitude to change. The dashboard contains both
quantitative and qualitative data and each core driver has
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specific KPIs with a Red-Amber-Green (RAG)-based trend rating.
The culture dashboard is updated every six months and
presented to the board for review and monitoring.

In addition, non-executive directors assess the firm's culture
through informal engagement, branch visits to teams as well
as the workforce engagement initiatives that are discussed
on pages 88-91.

Executive remuneration

Executive remuneration remains an important area of focus
and debate, and the board continues to monitor developments
on this topic closely. As reported last year, the Remuneration
Committee has spent considerable time reviewing the impact
of CRD V on executive remuneration and, as part of our triennial
review of the Directors’' Remuneration Policy, a number of
changes are proposed for approval at this year's AGM. Further
information on the new policy can be found on pages 107-116.
Sarah Gentleman, Chair of the Remuneration Committee,
carried out an extensive consultation exercise with our

largest shareholders before finalising the new policy.

Responding to the COVID-19 pandemic

The board met frequently at the height of the COVID-19
pandemic to oversee the firm's response to safeguarding the
health and well being of our colleagues, clients and communities
while protecting the firm. Practically speaking, we have held all
board and board committee meetings electronically since March.
We have continued to keep in close contact with the executive
team and colleagues from across the firm despite the remote
working arrangements that have been in place for a substantial
part of the year. The board continues to monitor closely our
response plans as the pandemic ebbs and flows. We are also
focused as a board on how our business should change and
adapt going forward as we learn lessons from the crisis.

Engagement with our stakeholders

Stakeholder engagement continues to be a priority for the board.
During the year the board has used formal meetings and other
opportunities to discuss the firm's performance and the delivery
of its strategy. You can find our formal statement in relation to
section 172 of the Companies Act 2006, together with further
detail about how the directors have engaged with, and had regard
to the interests of, stakeholders, in the Strategic Report on pages
10-13. We also continue to fulfil our other core duties to oversee
the firm's culture, governance, financial controls, risk and

change management.

There are a number of routes through which the board gains

an understanding of employees views. These have included
additional employee surveys during the pandemic, as we were
keen to learn how home working was progressing and also the
state of mental health of our staff. The feedback was then used
for targeted measures to improve the safety and well being of
our people. Separately, the board's workforce engagement
programme, led by Colin Clark and Sarah Gentleman, continued
during the year with ongoing engagement with members of staff.
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This was particularly important in light of the pandemic and
details of this initiative can be found on pages 90-91.

In addition, both I and my non-executive director colleagues
used formal and informal opportunities to talk to members of
staff across all offices through virtual events during the year.

I and other non-executive director colleagues have also been
pleased to meet and talk with a number of our shareholders
during the year and we found these meetings to be most
constructive. They allowed us to provide useful feedback

to the whole board.

Our shareholders are key stakeholders and we continue to
manage a comprehensive engagement programme with them
throughout the year. During this past year we undertook a
number of investor meetings, either in person or virtually. The
Group Finance Director continues to report to the Board regularly
on shareholders’ views on the firm, and the firm's corporate
brokers present frequently to the board on market developments
and shareholder perceptions. This helps to ensure that the Board
is fully briefed on the views and aspirations of shareholders.

Unfortunately, because of the COVID-19 pandemic, the firm's
2020 AGM had to be held via telephone conference due to
compulsory government measures restricting public gatherings
and non-essential travel. This meant that shareholders could not
attend the meeting in person. We are very aware that the AGM
provides an important forum for shareholders to meet the

board and raise questions and to ensure this was achieved,
shareholders were encouraged to raise any questions
beforehand and responses were published on our website.

Succession

As Imentioned in last year's report, I have served over nine
years as Chairman and Director of the firm and, as required by
the 2018 Code, I intend to step down at the 2021 AGM. Following
an extensive recruitment process during 2020, it is intended that
Clive Bannister will become chairman following the 2021 AGM,
and subject to regulatory approval. I am confident that Clive and
Paul will be successful in implementing our strategy. There is
further insight into the search process on page 100.

In addition, Jim Pettigrew has also indicated that he will not be
seeking re-election at the 2021 AGM and will step down from the
board. As part of the board's succession planning, Colin Clark will
succeed Jim as senior independent director, subject to regulatory
approval. As part of our review of board effectiveness and
succession planning, we have monitored constantly the breadth
and depth of knowledge, industry experience and diversity
within the board. As a result, we have initiated a process to
appoint an additional non-executive director to the board.

This report, in its entirety, has been approved by the board of
directors and signed on its behalf by:

Mark Nicholls
Chairman

3 March 2021
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Governance at a glance

Corporate governance framework

The Board

Accountable to shareholders for the long-term sustainable success of the group. This is achieved through setting the strategy,
monitoring objectives and providing oversight of the implementation of these objectives by the management team.

Chairman Chief Senior Non-executive Group
Executive Independent Directors Finance
Director Director

Nomination Audit Committee Risk Committee Remuneration
Committee Ensures there is confidence Provides oversight of Committee
Responsible for in the integrity of internal the firm's risk appetite Responsible for the
recommending changes financial controls and and framework directors’ remuneration

to the composition of the corporate reporting policy and oversight of the
board and reviewing firm’s remuneration
succession planning strategy

Read more on page 100 Read more on page 95 Read more on page 92 Read more on page 103

Group Executive Committee
Implements the agreed strategy and oversees the day-to-day management of the group

Board activities in 2020

Strategy: — Monitored the firm's principal risks and
— Held a number of additional board meetings in response comphance programme o _
to COVID-19 — Received detailed reports on significant regulatory risks

— Set up a Crisis Management Team to address the needs of and management's mitigating actions

the firm — Reviewed the implications of Brexit for the organisation
— Monitored the firm's new strategy — Oversight and review of the firm's whistleblowing report
— Held strategy day with group executive team — Discussed and considered the firm's business continuity plans

— Conducted an external review of market trends and B
Performance review:

emerging competitors
— Focused on delivery of organic growth initiatives — Discussed various financial and market scenarios in the
COVID-19 climate
Risk management: — Oversaw financial performance against the plan and
— Discussed and considered the impact of COVID-19 on rnarket expectations . . ‘
our stakeholders — Reviewed and approved capital requirements of the firm
— Approved the firm's risk framework and appetite — Approved interim and full-year financial statements,

interim dividend and recommended final dividend
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Division of responsibilities

Chairman

— Leads the board and
sets the agenda for
board discussions

— Ensures the board
is effective

— Encourages the
presentation of
accurate, clear and
timely information

—