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IMPORTANT INFORMATION
NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION IN WHOLE OR IN PART IN, INTO OR FROM ANY JURISDICTION WHERE TO DO SO WOULD BE UNLAWFUL. THIS PRESENTATION IS FOR INFORMATION PURPOSES ONLY AND IS NOT AN OFFER OF SECURITIES IN ANY JURISDICTION.
YOUR AGREEMENT TO THE CONDITIONS AND TERMS OF USE FOR ACCESS TO THE PRESENTATION

You must read the following disclaimer and agree to its conditions before continuing. In attending the presentation (as defined below), you agree to be bound by the following terms and conditions. The presentation has been prepared and is issued by, and is the sole responsibility of, Rathbone Brothers plc (Rathbones) and is solely for your 
information and for use at a management presentation in connection with a proposed fundraising to be entered into by Rathbones (the Transaction). For the purposes of this notice, presentation means this document, any oral presentation, any question and answer session and any written or oral material discussed or distributed during the 
presentation meeting or call or while access to the presentation has been made available to you. The presentation may not be copied, downloaded, recorded, distributed, reproduced or passed on, directly or indirectly, in whole or in part, or disclosed by any recipient, to any other person (whether within or outside such person's organisation 
or firm) or published in whole or in part, for any purpose or under any circumstances.

The Company's ordinary shares have not been and will not be registered under the United States Securities Act of 1933, as amended, (the US Securities Act) or with any securities regulatory authority of any state or jurisdiction in the United States or under the applicable securities laws of Australia, Canada South Africa, or Japan, and may not 
be offered, sold or otherwise transferred, directly or indirectly, in or into Australia, Canada, South Africa, Japan or the United States or for the account or benefit of citizens or residents of the United States, Australia, Canada, South Africa or Japan, unless such offer or sale would qualify for an exemption from registration under the US 
Securities Act and/or any other applicable securities laws. 
The release, publication or distribution of the presentation in whole or in part, directly or indirectly, in, into or from certain jurisdictions, including in particular the United States, Australia, Canada, South Africa and Japan, may be restricted by law and therefore persons in such jurisdictions should inform themselves about and observe such 
restrictions, and none of Rathbones, RBC Europe Limited (RBC), Peel Hunt LLP (Peel Hunt, and together with RBC, the Banks) or any of their respective directors, officers, employees, agents, advisers, subsidiaries, branches and/or affiliates (collectively, Affiliates) or any other person accepts liability to any person(s) in relation thereto.

The presentation does not constitute a prospectus or offering memorandum or an offer in respect of any securities and is not intended to provide the basis for any investment decision and should not be considered as a recommendation that any person should subscribe for or purchase any securities. The presentation does not constitute or 
form part of any offer or invitation to sell or issue, or any solicitation of any offer to purchase or subscribe for, any shares in Rathbones or in any entity discussed herein, in any jurisdiction nor shall it or any part of it nor the fact of its distribution form the basis of, or be relied on in connection with, any contract commitment or investment 
decision in relation thereto nor does it constitute a recommendation regarding the securities of Rathbones or of any entity discussed herein.

The information in the presentation is preliminary in nature and is subject to updating, revision and amendment without notice. It does not purport to be all-inclusive or to contain all the information that may be required to evaluate Rathbones or the Transaction. None of Rathbones, RBC, Peel Hunt or any of their respective Affiliates is 
under any obligation to update or keep current the information contained in the presentation. Except where otherwise indicated in the presentation, the information and opinions contained herein, and any other information discussed whilst you are accessing or viewing the presentation, are based on matters as they exist as of the date of 
preparation and not as of any future date and will not be updated or otherwise revised to reflect information that subsequently becomes available, or circumstances existing or changes occurring after the date hereof.

This presentation has not been independently verified and no liability whatsoever (whether in negligence or otherwise) arising directly or indirectly from the use of the presentation is accepted, and no representation, warranty or undertaking, express or implied, is or will be made by Rathbones, the Banks and/or any of their respective 
Affiliates with respect to the accuracy, fairness or completeness of the information or opinions contained in the presentation or for any errors, omissions or misstatements, and none of Rathbones, the Banks and/or any of their respective Affiliates accepts any responsibility or liability as to the accuracy or completeness of the presentation or 
as to the suitability of any particular investment for any particular person or for any loss howsoever arising, directly or indirectly, from any use of such information or opinions or otherwise arising in connection therewith. In addition, no duty of care or otherwise is owed for any loss, cost or damage suffered or incurred as a result of reliance 
on such information or opinions or otherwise arising in connection with the presentation. To the fullest extent permissible by law, each of Rathbones, the Banks and their respective Affiliates disclaim all and any responsibility or liability, whether arising in tort, contract or otherwise, which they might otherwise have in respect of the 
presentation. Recipients should not construe the contents of the presentation as legal, tax, regulatory, financial or accounting advice and are urged to consult with their own advisers in relation to such matters.

RBC is authorised and regulated in the United Kingdom by the UK Financial Conduct Authority (the FCA) and the Prudential Regulation Authority. RBC is acting exclusively for Rathbones and no one else in connection with the Transaction and will not regard any other person as its client in relation to the Transaction, and will not be 
responsible to anyone other than Rathbones for providing the protections afforded to its clients or for providing advice in relation to the Transaction or any other matter referred to in the presentation.

Peel Hunt is authorised and regulated in the United Kingdom by the FCA. Peel Hunt is acting exclusively for Rathbones and no one else in connection with the Transaction and will not regard any other person as its client in relation to the Transaction, and will not be responsible to anyone other than Rathbones for providing the protections 
afforded to its clients or for providing advice in relation to the Transaction or any other matter referred to in the presentation.

Apart from the responsibilities and liabilities, if any, which may be imposed on Peel Hunt and/or RBC by the Financial Services and Markets Act 2000, as amended (FSMA) or the regulatory regime established thereunder, or under the regulatory regime of any jurisdiction where the exclusion of liability under the relevant regulatory regime 
would be illegal, void or unenforceable, neither Peel Hunt nor RBC accept any responsibility or liability whatsoever for the contents of the presentation, and make no representation or warranty, express or implied, as to the contents of the presentation or for any other statement made or purported to be made or purported to be made by it, or 
on its behalf, in connection with Rathbones or any of its subsidiaries or subsidiary undertakings, the Transaction, or any other company or group involved with the Transaction, and nothing in the presentation will be relied upon as a promise or representation in this respect, whether or not to the past or future. Peel Hunt, RBC, and each of 
their respective Affiliates accordingly disclaim to the fullest extent permitted by law all and any responsibility and liability whether arising in tort, contract or otherwise (save as referred to above) which it might otherwise have.

The presentation is being distributed only to, and is directed at, in member states of the European Economic Area (EEA) and the United Kingdom “qualified investors” within the meaning of Article 2(e) of Regulation (EU) 2017/1129 (as implemented in the United Kingdom by regulation 33 of the Prospectus (Amendment etc.) (EU Exit) 
Regulations 2019/1234 to the extent applicable) (in each case, Qualified Investors) and additionally, in the United Kingdom, Qualified Investors who are authorised persons or exempt persons within the meaning of FSMA or any order made thereunder or to Qualified Investors falling within the following articles of the Financial Services and 
Markets Act 2000 (Financial Promotion) Order 2005, as amended (the FPO) made pursuant to section 21(5) of FSMA: Investment Professionals (as defined in Article 19(5) of the FPO); High Net Worth Companies (as defined in Article 49(2) of the FPO); and persons to whom it may otherwise be lawfully communicated (all such persons 
being Relevant Persons). Persons who are not Relevant Persons in the EEA or the United Kingdom should not rely on the presentation or any of its contents nor take any action based upon it. Any investment or investment activity to which this presentation relates is available only to Relevant Persons in the EEA and the United Kingdom. 

You understand that the presentation is not directed at persons located in the United States (including its territories, possessions, any State of the United States and the District of Columbia), other than “qualified institutional buyers” (QIBs) (as defined under Rule 144A (“Rule 144A”)) of the US Securities Act, 1933, as amended (the U.S. 
Securities Act) who may acquire, or may consider the acquisition of, the securities referred to in the presentation for their own account or for the account of a QIB (as to which they have full investment discretion).

Rathbones does not expect to register any securities that may be offered under the U.S. Securities Act or with any securities regulatory authority of any state of the United States and any such securities (if offered) may not be offered, sold, pledged or otherwise transferred except to (i) in the United States to persons reasonably believed to be 
QIBs in reliance on Rule 144A or another exemption from the registration requirements of the U.S. Securities Act, (ii) outside the United States to in reliance on Regulation S or (iii) another exemption from, or in transactions not subject to, the registration requirements of the U.S. Securities Act, in each case in accordance with any applicable 
securities laws of any state of the United States. Subject to certain limited exceptions, the presentation may not be taken, transmitted or distributed, directly or indirectly, into the United States (including its territories, possessions, any State of the United States and the District of Columbia).

By accessing the presentation, you are deemed to have acknowledged that: (i) you have not relied on the Banks or any of the Banks’ respective Affiliates in connection with your investigation of the accuracy of any documentation contained on this website, and (ii) no person is authorised to give any information or to make any representation 
concerning the Company other than what is contained in the documentation on this website and, if given or made, any such other information or representation should not be relied upon as having been authorised by the Company, the Banks or any of their respective Affiliates.

The information contained in this presentation has yet to be announced or otherwise made public and as such contains inside information with respect to the Company and/or its securities (within the meaning of Article 7 of the Market Abuse Regulation (Regulation (EU) 596/2014) as it forms part of Retained EU Law (as defined in the 
European Union (Withdrawal) Act 2018 (UK MAR))), and is being made available to recipients for the purposes of a market sounding pursuant to Article 11 of UK MAR. That information, which is given to you by the Company in the strictest confidence, has not been subject to public disclosure pursuant to the requirements of the UK MAR. 
Recipients of this presentation are hereby notified that inappropriate behaviour in relation to inside information (including, but not limited to, dealing or attempting to deal in the shares or other financial instruments of the Company on the basis of such information, any unauthorised disclosure such as disclosing it to another person 
otherwise than in the proper exercise of their employment, or otherwise misusing it) may amount to market abuse under the UK MAR and/or the criminal offence of insider dealing under the Criminal Justice Act 1993. The Company, each of the Banks and each of their respective Affiliates expressly disclaim, to the maximum extent 
permitted by law, any and all liability, whether direct or indirect, express or implied, contractual, tortious, statutory or otherwise, in connection with the accuracy or completeness of the information or for any of the opinions contained herein, or any other material discussed or distributed in connection with the presentation, or for any errors, 
omissions, or misstatements contained in this presentation or such other information. The Company, each of the Banks and each of their respective Affiliates shall not have any liability whatsoever (in negligence or otherwise) for any direct, indirect or consequential loss, damages, costs or prejudices whatsoever arising from the use of this 
presentation or its contents or otherwise arising in connection with this presentation. The presentation has not been approved by the FCA, the US Securities and Exchange Commission (SEC) or any other regulator. The presentation does not constitute or form part of, and should not be construed as, an offer, invitation or inducement to 
subscribe for any securities in Rathbones or any other entity nor shall it or any part of it form the basis of, or be relied upon in connection with, any contract or commitment by or with the Banks or Rathbones, and/or any of their respective Affiliates for any purpose. The presentation does not constitute a recommendation regarding any 
securities in Rathbones.

Certain information contained in the presentation constitutes "forward‐looking statements", which can generally be identified by the use of terms such as "may", "will", "should", "expect", "anticipate", "project", "estimate", "intend", "continue," "target" or "believe" (or the negatives thereof) or other variations thereon or comparable 
terminology. Due to various risks and uncertainties, actual events or results or actual performance of Rathbones may differ materially from any opinions, forecasts or estimates reflected or contemplated in the presentation. All projections, estimations, forecasts, budgets and the like are illustrative exercises involving significant elements of 
judgment and analysis, which may or may not prove to be correct. There can be no assurance that future results or events will be consistent with any such opinions, forecasts or estimates. No representation or warranty is made as to the achievement or reasonableness of, and no reliance should be placed on, such forward‐looking statements. 
Forward-looking statements speak only as of the date on which they are made and none of Rathbones, the Banks and/or any of their respective Affiliates undertake any obligation to update any forward-looking statements to reflect circumstances or events that occur after the date such forward-looking statements are made.

By attending the presentation, you warrant, represent, undertake and acknowledge to Rathbones and each of the Banks that: you have read and agree to comply with the foregoing limitations and restrictions including, without limitation, the obligation to keep permanently confidential the information contained in the presentation or made 
available in connection with further enquiries to the extent such information is not made publicly available (otherwise than through a breach by you of this provision); you are able to receive the presentation without contravention of any applicable legal or regulatory restrictions; if you are in the EEA or the United Kingdom, you are a 
Relevant Person; if you are in the United States, you are a QIB; and; you will not at any time have any discussion, correspondence or contact concerning the presentation with any of the directors or employees of Rathbones or its subsidiaries, or any governmental or regulatory body without the prior written consent of Rathbones.
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Rationale for 
Rathbones 
and its clients

An opportunity to deliver meaningful growth in highly attractive market segments
focused on HNW professional clients with complex needs

1

Delivers value creation for shareholders underpinned by revenue and cost synergies, EPS
accretion of c.10% and ROIC of c.12% in the third year following completion

Further strengthens Rathbones’ financial planning capability and enhances the wider 
wealth proposition we provide to HNW and UHNW clients with a combined 80 in-house 
financial planners

Reinforces Rathbones’ industry positioning with pro forma FUMA of c.£61bn2

5

2

On strategy acquisition of a like-minded business with primary focus on delivering quality 
client outcomes

3

4

5

Rationale
for 
Rathbones

1

Enhanced investment management proposition by leveraging Rathbone Funds, Rathbones 
Investment Management (“RIM”) and Greenbank expertise resulting in a wider range of 
investment solutions

Long-term stable home for Saunderson House and its clients in a client-centric and 
culturally aligned business

2

Rationale for 
Saunderson 
House and its 
clients

1. Before a locked box adjustment mechanism with an additional impact of £3.4m for excess net working and regulatory capital. Initial consideration includes repayment of £45.0m debt. Saunderson House means the acquisition of CastleCo Limited, the holding company of the Saunderson 
House group

2. Based on Rathbones FUMA as at 31 March 2021 and Saunderson House FUMA as at 31 Dec 2020

Acquisition of Saunderson House for £150m1

Opportunity to expand from the South East and work closely with Rathbones offices3
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Saunderson House will 
further broaden 
Rathbones' financial 
planning capability to 
provide clients with 
deeper expertise, and 
widen the choice of 
services we offer them

Supporting and 
delivering growth

Saunderson House will 
increase our capacity to 
provide financial 
planning to existing 
RIM clients, as well as 
being a source of new 
business from an 
important UK wealth 
sector over the long-
term

Saunderson House is a 
strong cultural fit, 
adding a broader 
community of like-
minded financial 
planning and 
investment 
professionals and 
creating wider career 
development 
opportunities in the 
larger group

Saunderson House adds 
scale and presents 
opportunities to 
streamline operational 
processes to drive 
efficiency and 
productivity

Proposition Growth People Efficiency

Saunderson House: taking our strategy forward
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23%

30%

4%

43%

Accountant Solicitor Barrister Other

Median age of new Saunderson House client wins each
year

Progressively younger client focus1

Saunderson House’s client mix grows our 
share of professional clients1

— Saunderson House embeds its client relationships 
through its streamlined process for professional 
services firms’ partners who are required to adhere 
to complicated portfolio compliance requirements

— Clients are typically senior individuals in their 
chosen specialism and wealthy but often "time 
poor" when it comes to managing their complex 
financial affairs

— Complexity requires financial planners to have 
greater expertise and specialism

— Increasing client focus on individuals earlier on in 
their life and careers, with a longer period of 
wealth accumulation ahead of them

— Combining Saunderson House's scale with 
Rathbones’ investment management capability will 
enable an improved client service offering, driving 
increased penetration of these market segments

— Rathbones Financial Planning team received the 
Gold award for Financial Advisory Firm of the Year 
at the Citywealth Magic Circle Awards 2021 

— Saunderson House, with their historical focus on 
this attractive segment, will complement the 
Rathbones team

36%

30%2%

32%

Advisory Discretionary

55
51

49 48 47

2016 2017 2018 2019 2020

1. Source: Saunderson House

Delivering meaningful growth in highly attractive market 
segments
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— Underlying EPS accretive in the first full year 
following the acquisition

— Underlying EPS accretion of approximately 10% 
in 2024, the third year following completion

— Underlying return on investment of 
approximately 12% in 2024, the third year 
following completion

— Strategic deployment of surplus capital

— Capital levels continue to remain robust 
incorporating a management buffer 

— Capital surplus sufficient for further small 
acquisitions in a consolidating market

Acquisition delivers attractive financial metrics

— Attractive revenue synergies earned from:

— Aligning the Saunderson House service 
proposition with that of Rathbones

— Leveraging the strength of Rathbones’ 
brand and platform to drive further 
origination

— The continued trend of clients converting 
from an advisory mandate to discretionary 
arrangements

— Cost synergies earned principally from the 
streamlining of operational processes

— Delivery of synergies will be phased over 
time to maintain operational stability and 
quality of service throughout the transition

Value creation Underlying c.10% EPS accretion 
& c.12% return on investment

Capital
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Client breakdown by portfolio size

Key financialmetrics1

FY Dec-20

FUMA1 £4.7bn

Revenue £34.7m

Operating Profit £6.0m

Operating Profit Margin 17%

Revenue Margin3 0.72%

Gross Assets £20.6m

< £1m
41%

£1m - £5m
50%

> £5m
9%

Avg Client 
Size:
£2.2m

— A UK-based advice-led wealth management 
business, with a focus on professional 
services clients

— Provides a wider wealth proposition of
financial planning and investment 
management (provided in-house)

— Award winning client and service 
proposition is associated with highly tailored 
advice

— Tailored services to accountants and lawyers
with long-standing and embedded 
relationships with leading accountancy and 
law firms

— Has £4.7bn1 FUMA across c.2,200 clients2; 
85% advisory and 15% discretionary2

— High net worth clientbase with average
portfolio size of £2.2m2

— Team of 552 certified financial advisers based in
London

1. As per FY20 statutory accounts
2. Source: Saunderson House
3. Gross revenue over average FUMA of 2019 and 2020 as per statutory accounts

An overview of Saunderson House
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Saunderson House 
deal summary
— Largest professional services-focused

wealth management business in the UK
with £4.7bn1 of FUMA

— Provides services to c.2,200 HNW 
clients with complex needs with an 
average client size of £2.2m2

— Initial consideration of £138.5m (post-
£45m debt repayment) and deferred 
consideration of £15m 

— Employee incentive plan awards of up 
to £7.5m payable depending upon 
achievement of growth and operational 
performance targets

— High degree of cultural alignment

— Ongoing management and employee 
commitment

— Strategic priority of supporting and 
delivering growth: penetrating specialist 
markets and driving organic growth

— Significantly increasing our financial 
planning scale, expertise and capacity to 
grow

Key criteria for acquisition:

 Culturalalignment

 Client-centricphilosophy

 Adds to wealth advisory capability

 >10% return on investment

— Long-statedstrategy to support and 
deliver growth through strategic and 
complementary acquisitions

Delivering on our 
growth strategy

1. December 2020 FUMA per FY20 statutory accounts
2. Source: Saunderson House

Meeting a growing demand for financial advice

Our current three-
pronged approach

— Rathbones Financial Planning – in-house 
team providing whole of market advice 
through employed financial planners

— Currently sub-scale

— Vision Independent Financial Planning, an 
independent IFA network committed to 
discretionary fund management investment 
solution

— Self-employed advisers

— Distribution of investment services to 
external IFAs with a combined 
RIM/Rathbone Funds sales team and market 
presence

— Provision of direct investment services

— Increasing need for financial advice in the 
UK market driven by a number of factors 
including:

— Pension freedoms and complexity of 
associated options

— Decline of DB pension schemes / 
responsibility for retirement planning 
increasingly passed to individuals

— Creation and promotion of tax 
wrappers and increased interest in 
stock market investing

— High savings ratios

— The ‘advice gap’

The importance of timely 
financial advice
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— Saunderson House’s advisers help clients to design 
and maintain a comprehensive financial plan, 
navigating the increasingly complex tax and 
pensions landscape

— The acquisition of Saunderson House:

— Widens the wealth proposition we can provide 
to HNW and UHNW clients, helping build 
stronger institutional relationships

— Increases the number of in-house financial 
planners/relationship managers from 25 to 
80, (with London increasing from 14 to 69) 
satisfying untapped latent demand for high 
quality in-house financial planning

— Increases Rathbones financial planning 
FUMA (including Vision) from £3.7bn to 
£8.3bn

Cash flow 
modelling 

and 
forecasting

Estate and
tax planning

Pension
planning Investments

Saunderson House has a broad financial 
planning service offering

Further strengthening the delivery of our wealth proposition
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Top UK Wealth Managers by FUMA (£bn)1
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Independent
Part of a larger financial group

1. Rathbones as at 31 March 2021 and Saunderson House as at 31 Dec 2020. Others based on latest available public disclosure or PAM if not disclosed

Reinforces Rathbones’ industry positioning
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‒ Key employees will be eligible for an employee incentive plan award based on achieving 
growth and operational targets aligned to the value creation of the transaction up to 31 
December 2024

‒ Payable shortly after fiscal year 2024 and in Rathbones shares

Employee  
Incentive plan Up to £7.5m

Initial 
consideration £135.1m1

‒ Funded by a combination of internal cash resources and a proposed £50m placing 
(c.5% issued share capital)

‒ Includes repayment of £45m of existing debt
‒ Management and employee shareholders will hold a significant proportion of their 

consideration in Rathbones shares subject to ongoing employment conditions and 
vesting restrictions

Deferred 
consideration £14.9m

‒ Payable on the first anniversary following completion
‒ Majority payable in cash with management and employees who are shareholders 

receiving Rathbones shares

Expected 
completion Q3 2021 ‒ Acquisition subject to FCA approval and other customary closing conditions

Attractive returns ROIC: c.12%
EPS: c.10%

‒ Underlying returns are for the third year following the acquisition
‒ EPS accretive on an underlying basis in the first full year 

Consideration structure promotes aligned interests and 
underpins attractive financial returns

1. Before a locked box adjustment mechanism with an additional impact of £3.4m for excess net working and regulatory capital. With the locked box adjustment, the initial consideration increases to £138.5m comprised of £133.2m cash and £5.3m in new shares
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— Achieves our strategic priority of supporting and delivering growth: penetrating specialist 
markets and driving organic growth

— Significantly increases our financial planning scale, expertise and capacity to grow

— Meets all the key criteria for an acquisition:

 Cultural alignment

 Client-centric philosophy

 Adds to wealth advisory capability

 >10% return on investment

 Ongoing commitment from Saunderson House management and employees

— Continues to execute on our long-stated strategy to support and deliver growth through 
strategic and complementary acquisitions

The acquisition of Saunderson House delivers on our growth 
strategy
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?

Questions
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