A Mattioli
< Woods plc

ﬁ‘

i

PILLAR 3 DISCLOSURES | 18 May 2021



Contents

1 EXECUTIVE SUMMARY 3
1.1 MATTIOLI WOODS GROUP, ICAAP AND PILLAR 3 DISCLOSURES
1.2 CAPITAL RESOURCE REQUIREMENT AND CAPITAL SURPLUS .......c.v....
1.3 NON-MATERIAL, PROPRIETARY OR CONFIDENTIAL INFORMATION....
14 FREQUENCY OF DISCLOSURE ....vcuvviuiateierietereeresereseesssteseesesseseanens .
1.5 IMIEANS OF DISCLOSURE. ... ttttettesteseestesuesseaseeseesteseessesseaseasseseessesseaseeseessessessessesseessessesssssesseaseessessessessessensesssessesseesesseessessessessesneesennsensense
2 BACKGROUND 6
2.7 KEY DUSINESS QCLIVITIOS ........cocuiuitiueieiiieieiee ettt bbb bbbtttk 6
2.2 INDUSTRY OVERVIEW ....... .8
2.3 PRUDENTIAL CATEGORY ... .8
2317 IFPRU.................. .9
232 BIPRU 12 — Liquidity adequacy .. .9
233 CBPIEA] FIAIMEWOIK ...ttt b bbb bR bbb £ e b bR b e bbb bbbttt b bttt 9
2.34 New UK Prudential Regime for MiFID invVesStment firMS (IFR) ...ttt 10
3 CORPORATE GOVERNANCE AND RISK MANAGEMENT 1
3.1 CORPORATE GOVERNANCE ARRANGEMENTS... .11
3117 OVEIVIEW. ... W11
313 Operation of the Board................ccccceovnneccnennnn. .12
3.1.7171  Governance arrangements of active subsidjaries .... .. 19
ST T2 DIVEISIEY ..o 19
3.2 RISK MANAGEMENT FRAMEWORK .....vtutettetteseeseestessessesseeseessessessessssssassessessesssasesssessessesssssesssessessessessesssassessessensessensensessessessessesenssessesses 19
3.2.1 LIy QY= 1 =PRSS 20
HOW WE USE TNE FISK QPPOLITE ...ttt bbb bbbt 20
3.2.2 RISK IDENTIFICATION AND MANAGEMENT ... .tttittestestestestesseeseessessessessessesssessessessessesssasesssessessessessessssssessessessesseassessessessessessessenssensesses 20
4 CAPITAL RESOURCES 25
4.1 BACKGROUND .....ittietiieuitetteete e et e etteesteeste st e aeesaeesseesteessseeabeesbeesbeesbe e st e e s te ek e e es s e es s e es s e e aseeas e e sse e se e eAeeeReeeaseeaae e st e e n b e e s te et e e beenbeentaeasaeenneans 25
Retained earnings .. .25
4.2 REGUIBLOIY CAPITAl CAICUIRTIONS ...........c.oveiiviiiiiitts ettt 26
5 PILLAR 1 RISKS AND CALCULATION METHODOLOGIES 27
5.1 OVERVIEW.....coveieieiene .27
52 PILLAR 1 CALCULATIONS .. .27
53 CREDIT RISK... .27
54 MARKET RISK.vveuverveieerranneneans .. 30
55 FIXED OVERHEAD REQUIREMENT . .31
6 REMUNERATION DISCLOSURES 33
6.1 REMUNERATION POLICY ..ttuttttettesteseestesueeseessessessessassesseassessessessesssassessessessesssasssssessessesssssesssessessessessessssssessessensessensssssessessessessessenssessenses 33
6.2  SINGLE TOTAL FIGURE OF REMUNERATION FOR EACH DIRECTOR .....uviuviuviteiteeseestessestestestesseessessessessesseeseessessessesssssssssessessessessesssssssnsesessens 34
6.3 SALARY, FEES AND BENEFITS ...voviivierierienieieseeeresreereereesrenesneenes 35
6.4 BONUS....cveieiiievicciceereins .35
6.5 LONG-TERM INCENTIVE PLAN .. .. 36
6.6 SERVICE CONTRACTS ..cvevvnvanene .. 38
6.7 DIRECTORS' SHAREHOLDINGS ... .vvevvettestesteeteestestessessessesseassessessessesssasaessessessesssassessessessessessssssessessessessesssessessessensessessssssessessessessesesssessesses 38
APPENDIX 1 - FCA CLASSIFICATIONS OF REGULATED ENTITIES 39
APPENDIX 2 - GOVERNANCE STRUCTURE AT 31 MAY 2020 41
APPENDIX 3 - GROUP LEGAL STRUCTURE AT 30 SEPTEMBER 2020 42
APPENDIX 4 - GOVERNANCE OF ACTIVE SUBSIDIARY COMPANIES 43
APPENDIX 5 - RISK MANAGEMENT STRUCTURE AT 31 MAY 2020 45
APPENDIX 6 - REGULATORY CAPITAL REQUIREMENTS AND OWN FUNDS DISCLOSURES AS AT 31 MAY 2020................... 46
APPENDIX 7 — CAPITAL INSTRUMENTS MAIN FEATURES AS AT 31 MAY 2020 51

Page | 2



Mattioli Woods plc

1 Executive summary

1.1 Mattioli Woods Group, ICAAP and Pillar 3 disclosures

Mattioli Woods plc (“Mattioli Woods"” or “the Company”) is a specialist wealth management and employee
benefits business, operating at the top end of its chosen markets. Mattioli Woods is authorised and
regulated in the United Kingdom by the Financial Conduct Authority (“FCA”) and is an IFPRU €50k limited
licence investment firm (“IFPRU 50k firm").

The Internal Capital Adequacy Assessment Process (“ICAAP") is our own assessment of the key risks
Mattioli Woods' business model is exposed to and of the level of capital required to adequately support
current and future risks of the business. We prepare a single ICAAP under a UK consolidation group which
comprises Mattioli Woods and its subsidiaries (“the Group”). The Group prepares consolidated financial
statements as at 31 May each year. Subsidiaries are fully consolidated from the date of acquisition, being
the date on which the Group obtains control, and continue to be consolidated until the date that such
control ceases. The financial statements of the subsidiaries are prepared for the same reporting period as
the parent company, using consistent accounting policies. All intra-group balances, income and expenses
and unrealised gains and losses resulting from intra-group transactions are eliminated in full.

The key risks relate to the active entities within the Group, being Mattioli Woods plc, Custodian Capital
Limited (“CCL"), Mattioli Woods (New Walk) Limited ("MWNW"), M C Trustees (Administration) Limited
("MCTA"), M C Trustees (Pensions) Limited ("MCTP"), Broughtons Financial Planning Limited ("BFP"), SSAS
Solutions (UK) Ltd ("SSL") and The Turris Partnership Limited (“TTP"). The Group also acquired Hurley
Partners Limited ("HPL") on 31 July 2020. All other entities within the consolidation group are either non-
operating or dormant companies acting solely as bare trustee to certain small self-administered schemes
("SSAS") and self-invested personal pension (“SIPP") schemes administered by the Group.

All risks associated with the operation of the dormant and non-operating subsidiary trustee companies
that are part of the Group are considered as part of the risk assessments for Mattioli Woods.

In addition to the Group’s consolidated capital resources requirement (“CRR"), the following regulated
entities are required to maintain a minimum level of regulatory capital:

Regulated group companies FCA permissions and operations

Mattioli Woods plc IFPRU €50k limited licence investment firm, focusing on the
provision of wealth management services for private clients
and employee benefits advice to corporates, primarily
operating from the Group's Leicester head office but with
operations across the UK.

Custodian Capital Limited ("CCL") CCL operates from the Group'’s Leicester head office and is
categorised as an Investment Management Firm without
permission to control or hold client money. CCL is also
authorised as an Alternative Investment Fund Manager
("AIFM") under the AIFM Directive to:

e Act as the external fund manager to Custodian REIT; and
e Act as manager of private property syndicates, which are
“collective investment undertakings”.
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Regulated group companies

FCA permissions and operations

M C Trustees (Pensions) Limited
("MCTP")

Broughtons Financial Planning Limited

("BFP")

The Turris Partnership Limited (“TTP")

Hurley Partners Limited (“HPL")
(Acquired 31 July 2020)

MCTP operates from the Group's Leicester head office and
provides pensions administration services to SIPP clients and
is authorised under IPRU(INV) Chapters 1 and 5.

BFP is based on Oldbury, West Midlands, and specialises in
the provision of financial planning advice and is classified as
an Exempt CAD firm authorised under IPRU(INV) Chapters 1
and 13.

TTP is based in Glasgow and specialises in the provision of
financial planning advice and is classified as an Exempt CAD
firm authorised under IPRU(INV) Chapters 1 and 13.

Hurley is an IFPRU limited licence firm and established wealth
management business with specialist pension expertise and
a discretionary investment management offering.

Non-Regulated group companies

Operations

Mattioli Woods (New Walk) Limited
("MWNW")

M C Trustees (Administration) Limited
("MCTA")

SSAS Solutions (UK) Ltd (“SSL")

Subsidiary company which owns the new offices at 1 New
Walk Place, Leicester, which is leased to Mattioli Woods plc
(with occupancy taken up from September 2018).

MCTA operates from the Group’s Leicester head office and
provides pensions administration services to a small number
of SSAS clients.

SSL is an unregulated business based in Belfast solely acting
as SSAS practitioner.

A 49% stake in Amati Global Investors Limited (‘Amati’), an investment fund manager, was acquired on
6 February 2017. Amati does not form part of our UK consolidation group, therefore has not been
considered in this ICAAP. Amati prepares its own ICAAP and Pillar 3 disclosures.

A summary of the FCA classifications for the Company and Group is set out in Appendix 1, with the Group

legal structure summarised in Appendix 3.

1.2  Capital resource requirement and capital surplus

The table below summarises the Group's consolidated Pillar 1 capital requirement of £10,608k:
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31 May 31 May
(£000) 2020 2019
Credit Risk 3,812 3,574
Market Risk - -
Fixed Overhead Requirement (“FOR") 10,608 10,624
CRR 10,608 10,624
Co.mmon Equity Tier 1 after 35.873 29716
adjustments
Regulatory capital surplus 25,265 19,092
Surplus as % of capital requirement 238% 180%
CET1 and Total Capital Ratio' 27.1% 22.4%

1.3 Non-material, proprietary or confidential information

CRR Article 432 states that institutions may omit one or more of the disclosures if the information provided
by such disclosure is not regarded as material. Information in disclosures shall be regarded as material if
its omission or misstatement could change or influence the assessment or decision of a user relying on
that information for the purpose of making economic decisions.

CRR Article 432 also allows the omission of one or more items if those items include information regarded
as proprietary to an institution or confidential.

Information is regarded as proprietary if disclosing it publicly would undermine the Group's competitive
position. Information is regarded as confidential if there are obligations to customers or other counterparty
relationships binding the Group to confidentiality.

1.4  Frequency of disclosure

Pillar 3 disclosures are made on an annual basis, or when considered necessary as a result of changes in
the business, market or specific economic circumstances, taking into account the scale and complexity of
the Group's business operations.

1.5 Means of disclosure

These disclosures have been compiled to satisfy those required under Pillar 3 and have not been audited.
These disclosures explain how the board has calculated certain capital requirements and information about
risk management generally. They do not constitute financial statements and should not be relied upon in
making judgements about Mattioli Woods or for any other purpose than that for which they are intended.

This report is published in the investor relations section of Mattioli Woods website
(www.mattioliwoods.com) and is also available on request by writing to the Company Secretary, Mattioli
Woods plc, 1 New Walk Place, Leicester LET 6RU.

" Common Equity Tier 1 capital as a percentage of Pillar 1 capital requirement x 12.5.
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2 Background
2.1 Key business activities

The Group is one of the UK’s leading providers of wealth management and employee benefit services, with
total assets under management, administration and advice of over £9.3bn.

We put our clients at the core of everything we do, with the objective of growing and preserving their
assets, while giving them control and understanding of their overall financial position. At the same time,
we are growing our business, both organically and by acquisition, to deliver strong, sustainable
shareholder returns over the long term. Our focus is on holistic planning and providing the highest levels
of personal service, maintaining close relationships with our clients.

The total value of client assets managed, advised upon or administered by the Group comprises the
following:

Actual

(£Em) 31 May 2020
Discretionary Portfolio Management ("DPM") 1,413
Custodian REIT plc 354
The Mattioli Woods Structured Product Fund 204
Amati Global Investors — Not included in the consolidation group ICAAP 582
(section 1.1.1)
Gross Assets under Management 2,553
Assets under Advice 2,025
Assets under Management/Advice 4,578
Assets under Administration 4,722
Total 9,300
The Group's activities are split into four business segments, as set out below:

Wealth Management — Investment and asset management

Discretionary management and the provision of bespoke FY20 Revenues: £26.8m

investment advice sit at the heart of our investment proposition.

Continuing growth in the quantum of assets under management FY20 Segment result: £9.6m

and advice has enhanced the quality of the Group's earnings

through an increase in recurring revenues, while the migration FY20 Average staff: 259

of clients’ assets under advice to assets under management

allows us to deliver a more efficient wealth management service Key specific risks:

to those clients. - Business risk from market

volatility
Our services are delivered by a dedicated team, with many years’ -  Reliance on 3™ party investment
experience in finance and investment. managers
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Wealth Management — Pension consultancy and administration

Mattioli Woods is a leader in the provision of SIPP and SSAS
arrangements, which are often central to our clients’ pension
strategies.

We have established a reputation for technical excellence, widely
acknowledged within our industry. We maintain our technical
edge through our in-depth understanding of UK pension
legislation, which translates into the delivery of meaningful
advice to clients by our consultancy team.

The provision of first-rate client service through personalised
and proactive administration further differentiates us from our
competitors, with our bespoke SIPP product having been
awarded the Defaqgto 5-star rating.

We do not advise on defined benefit pension transfers.

FY20 Revenues: £20.5m
FY20 Segment result: £6.4m
FY20 Average staff: 193

Key specific risks:

- Conduct risk from unsuitable
advice

- Operational risk from inefficient
processes leading to delays and

complaints
- Compliance with regulations,
especially  where  providing

regulated advice

Wealth Management — Property management

CCL is the discretionary fund manager of Custodian REIT plc, a
UK real estate investment trust listed on the Main Market of the
London Stock Exchange.

In addition, CCL facilitates direct property ownership on behalf
of pension schemes and private clients and also manages the
“Private Investors Club”, which offers alternative investment
opportunities to suitable clients by way of private investor
syndicates. We believe investment in good quality properties,
with strong leases and good quality tenants, typically provides
stable returns over the long term and our property team offers
years of experience in commercial property investment to help
deliver this.

FY20 Revenues: £5.4m
FY20 Segment result: £1.1Tm
FY20 Average staff: 53

Key specific risks:

- Business risk from loss of
position as fund manager for
Custodian REIT plc

- Market risk from changes in
values of commercial property

Employee benefits

Mattioli Woods assists its corporate clients with employee
engagement, with the aim of improving recruitment, retention
and workplace morale. This encompasses consultancy and
administration on areas such as pension schemes for employees,
workplace savings, healthcare, international benefit solutions
and risk benefits, in addition to the design, implementation and
administration of these schemes.

The Group also offers its clients total reward and flexible benefit
systems, assisting its clients to deliver these to their employees,
along with advice, guidance and financial education. Recent
changes in legislation, such as the new pension freedoms, are
increasing demand for our financial education and wealth
management services to be delivered through employers.

FY20 Revenues: £5.5m
FY20 Segment result: £1.1m
FY20 Average staff: 57

Key specific risks:

- Conduct risk from unsuitable
advice

- Operational risk from inefficient
processes leading to delays and
complaints

- Viability (low-margin business)

Mattioli Woods is authorised and regulated by the FCA and is listed on the AIM market of the London

Stock Exchange.
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2.2  Industry overview

The Group operates within the UK’s financial services industry, which is subject to the effects of volatile
markets and economic conditions. In recent years, we have seen a period of unprecedented change in
legislation, regulation and customer needs. We continue to be proactive in relation to the opportunities
this creates, with our specialists dedicated to keeping up with the pace of change. Our entrepreneurial
model allows us to adapt and advise our clients accordingly.

Our markets are serviced by a wide range of suppliers offering diverse services to individual and corporate
clients. These markets are fragmented and remain highly competitive, with recent regulatory changes,
particularly MiFID 1l and increased capital resource requirements for SIPP operators from
1 September 2016, driving margin compression and industry consolidation.

The Government introduced the most radical changes to pensions in almost a century in April 2015. The
changes allow individuals and families significantly greater control of their pension funds, both now and
into the next generation. The freedom to access pension funds from age 55, and removal of the 55% tax-
charge on death, repositioned pensions at the centre of financial planning and provided a sense of
ownership, paving the way for the inheritance of pension funds.

However, following the implementation of the pension freedoms, the Chancellor announced further
changes to pensions, with restrictions to the annual allowance for high earners and the publication of a
Green Paper on the possibility of a radical departure from the current tax regime, such as replacing upfront
tax relief on pension contributions with tax-free pension payments. The continual change (and talk of
change) to the UK pensions system and the Government's aim to ensure all individuals save for their
retirement, are expected to drive sustained demand for advice, benefiting our core pensions business.

Changes in employee benefits as a result of auto-enrolment, the introduction of a charge cap on auto-
enrolment pension schemes in April 2015 and the abolition of provider commissions in April 2016 led
many employers to review their benefit and reward strategies. The move away from up-front commissions
has reduced the Group’s revenues on corporate pensions work, but we anticipate growing demand for
ancillary services such as financial counselling and education from within the corporate client base.

In addition, some commentators believe the Government and FCA's joint review into the financial advice
market may lead to further regulatory or legislative pressure to reduce the cost to consumers. We expect
margin pressure to lead other organisations in our sector to develop increasingly integrated business
models, as they seek to access more value through the supply chain and offer a broader range of services.
At the same time, we expect to see further consolidation as firms continue to pursue economies of scale.

2.3  Prudential category

The 2006 Capital Requirements Directive ("CRD" or “the Directive”) of the European Union (“EU") created
a revised regulatory capital framework across Europe based on the provisions of the Basel 3 Capital Accord.
This was implemented in the UK through changes to the FCA Handbook, and specifically through the
creation of the Prudential Sourcebook for Investment Firms (“IFPRU"). With effect from 1 January 2014,
the FCA adopted CRD IV, a major package of reforms to CRD, and as a result of the changes, Mattioli
Woods became an IFPRU limited licence firm.

Mattioli Woods is authorised and regulated by the FCA as an IFPRU €50k firm, which is an IFPRU investment
firm that satisfies the following conditions:

1. It does not:
(a) deal on own account; or
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(b) underwrite issues of financial instruments (as referred to in Section A of Annex | of the Markets in
Financial Instruments Directive (“MiFID")) on a firm commitment basis;
2. It offers one or more of the following services (all as referred to in Section A of Annex | of MiFID):
(@) reception and transmission of investors' orders for financial instruments; or
(b) the execution of investors' orders for financial instruments; or
(c) the management of individual portfolios of investments in financial instruments;
3. It does not hold clients' money or securities for investment services it provides and is not authorised
to do so;
4. ltis not a collective portfolio management investment firm; and
5. It does not operate a multilateral trading facility.

On a risk basis, the FCA will undertake a Supervisory Review and Evaluation Process (“SREP") of a firm's
ICAAP, considering whether the amount and quality of capital a firm is holding to cover its risks is sufficient.
As part of this process, the regulator will set a firm’s Individual Capital Guidance (“ICG"), which represents
the amount the regulator believes the firm needs to hold to adequately cover all relevant risks it is exposed
to.

As a P3 CRD IV firm, under European Banking Authority ("EBA") rules the FCA will be required to review
the Group's ICAAP once every three years, with effect from 1 January 2016. However, the Group's ICAAP
has not yet been reviewed.

2.3.1 IFPRU
IFPRU applies to an IFPRU investment firm in parallel with IPRU (INV) Chapter 11.

Generally, IFPRU only applies to a collective portfolio management investment firm's designated
investment business (excluding managing an Alternative Investment Fund ("AIF") and managing a UCITS).
However, IFPRU 2.2 (Internal capital adequacy assessment process) and IFPRU 2.3 (Supervisory review and
evaluation process: Internal capital adequacy standards) apply to the whole of its business. Note that AIF
requirements do not apply to the Group as a whole, whereas the CRD does.

The purpose of IFPRU is to implement, in part, CRD and certain national discretions afforded to the FCA
as competent authority under the EU’s prudential requirements for credit institutions and investment firms.

2.3.2  BIPRU 12 - Liquidity adequacy
BIPRU 12 Liquidity Standards apply to the Group because Mattioli Woods is an IFPRU investment firm. As
an IFPRU Limited Licence firm, Mattioli Woods does not meet the definition of an ILAS BIPRU firm,

therefore BIPRU standards 12.5, 12.6, 12.7 and 12.9 do not apply.

The purpose of BIPRU 12 is to ensure that liquidity resources of the firm are adequate, both as to amount
and quality, to ensure that there is no significant risk that its liabilities cannot be met as they fall due.

2.3.3  Capital framework

The capital framework consists of three ‘pillars”:

e Pillar 1 sets out the minimum capital requirements the Group is required to meet for credit, market
and operational risk;

e Pillar 2 requires the Group, and the FCA, to take a view on whether additional capital should be held

against capital risks not covered by Pillar 1; and
e Pillar 3 requires us to publish certain details of our risks, capital and risk management process.
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2.3.4 New UK Prudential Regime for MiFID investment firms (IFR)

In summer 2020 the FCA released a discussion paper on “A new UK prudential regime for MiFID investment
firms”. We will not be obliged to apply the EU regulation and the FCA have stated they will not apply this
directly, as we are no longer in the EU, however we are using the EU regulation as an indication of the
likely changes to the prudential regime in the early stages of our preparation.

A joint statement on the implementation of prudential reforms in the Financial Services Bill from HM
Treasury, the Prudential Regulation Authority (PRA) and the Financial Conduct Authority (FCA) was
released November 2020. This disclosed a target implementation date of 1 January 2022 and that
regulators will endeavour to provide industry with as much sight of the final rules as possible ahead of this
date.
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3 Corporate governance and risk management

3.1 Corporate governance arrangements

3.11 Overview

The Board is committed to achieving high standards of corporate governance, integrity and business
ethics. We recognise the need to ensure an effective governance framework is in place to give all our
stakeholders confidence that the business is effectively run, ensuring good outcomes for our clients and
looking after the interests of the Group's shareholders and other stakeholders.

Board structure

The Board has established a sub-committee structure comprising Risk and Compliance, Audit,
Remuneration and Nomination Committees. During the financial year ended 31 May 2019 the Group
reviewed its management and governance structure, implementing a number of changes designed to
improve the management and governance of the Group's key areas of operation, illustrated as follows:

The executive management team is structured into two committees, comprising the Governance
Committee and the Management Engagement Committee.

The Group's investment and asset management business is managed through the Investment Committee,
which ensures risk and investment controls are applied consistently across our various products and

services.

Each operating subsidiary is managed by its own board, which reports to the Management Engagement
Committee. We believe this is the optimal management structure to secure continued growth.

3.1.2 Corporate governance code
The Board has adopted the Quoted Companies Alliance ("QCA") revised corporate governance code ("QCA

Code"), which requires the Group to apply 10 principles focused on the pursuit of medium to long-term
value for shareholders and also to publish certain related disclosures.
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Corporate governance principles applicable to the Group
The ten QCA Code corporate governance principles, which apply to the Group, are:

1. Establish a strategy and business model which promote long-term value for shareholders.

2. Seek to understand and meet shareholder needs and expectations.

3. Take into account wider stakeholder and social responsibilities and their implications for long-term
success.

4. Embed effective risk management, considering both opportunities and threats, throughout the
organisation.

5. Maintain the Board as a well-functioning, balanced team led by the Chair.

6. Ensure that between them the Directors have the necessary up-to-date experience, skills and
capabilities.

7. Evaluate Board performance based on clear and relevant objectives, seeking continuous improvement.

Promote a corporate culture that is based on ethical values and behaviours.

9. Maintain governance structures and processes that are fit for purpose and support good decision-
making by the Board.

10. Communicate how the Company is governed and is performing by maintaining a dialogue with
shareholders and other relevant stakeholders.

©

Application of the QCA Code and required disclosures

The QCA Code requires us to apply the principles set out above and to publish certain related disclosures
in our Annual Report, on our website, or a combination of the two. We have followed the QCA Code’s
recommendations and have provided disclosure relating to all principles in a corporate governance
statement on our website and in our Annual Report.

3.1.3  Operation of the Board

The Board is responsible to shareholders for the proper management of the Group and has a formal
schedule of matters specifically reserved to it for decision. These include strategic planning, business
acquisitions and disposals, authorisation of major capital expenditure and material contractual
arrangements, setting policies for the conduct of business and approval of budgets and financial
statements. As part of our ongoing focus on corporate governance the Board reserved matters and
committee terms of reference were reviewed and updated during the year, particularly in light of the
updated QCA Corporate Governance Code and an emerging focus on stakeholder engagement and linking
a company'’s purpose and values to its strategy.

Other matters are delegated to the executive management team, supported by policies for reporting to
the Board. The Company maintains appropriate insurance cover in respect of legal action against the
Company's directors, but no cover exists in the event that a director is found to have acted fraudulently or
dishonestly.

The agenda and relevant briefing papers are distributed by the Company Secretary on a timely basis,
usually a week in advance of each Board meeting.

The roles of Chairman and Chief Executive are distinct, as set out in writing and agreed by the Board. The
Chairman is responsible for the effectiveness of the Board, directing strategy and ensuring communication
with shareholders. The Chief Executive is responsible for overseeing the delivery of this strategy and the
day-to-day management of the Group by the executive management team. The Board is committed to
developing the corporate governance and management structures of the Group to ensure they continue
to meet the changing needs of the business.
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The Non-Executive Directors are considered by the Board to be independent of management and free
from any relationship which might materially interfere with the exercise of independent judgement. The
Board does not consider the Non-Executive Directors’ shareholdings to impinge on their independence.
The Non-Executive Directors provide a strong independent element to the Board and bring experience at
a senior level of business operations and strategy. Anne Gunther is the Senior Independent Director.

All directors have access to the Company Secretary, who is responsible for ensuring that Board procedures
and applicable rules and regulations are observed. Any director, on appointment and throughout their
service, is entitled to receive any training they consider necessary to fulfil their responsibilities effectively.

The Board meets regularly throughout the year as well as on an ad hoc basis, as required by time critical
business needs, and is the principal forum for directing the business of the Group.

3.1.4 Board directorships

The Board of directors currently comprises five executive directors and three independent non-executive
directors. Nathan Imlach has decided to stand down from the Board at the Company’s next AGM, after 15
years as Chief Financial Officer, to continue in a new role as Chief Strategic Adviser to the Group. We
anticipate that after Nathan steps down as a director the Company will have, for a period of time, a Board
comprising four executive and three non-executive directors. The Board intends to appoint another
independent non-executive director and the Group is in discussion with potential candidates. Following
this appointment, the Company will have a balanced board, which we believe represents the right
governance structure for the business.

A short biography of each director is set out on our website and in our Annual Report.
Time commitments of Board members

The Group embraces the benefits that are brought by a Board from a range of business backgrounds and

who are actively involved in other businesses. The Board also recognises its members must be able to

dedicate sufficient time to the Company. The Board has considered the time commitments of each director
and is comfortable that each has sufficient available capacity to carry out the required duties for Mattioli

Woods:

e Joanne Lake's time commitment from her other directorships averages eight to nine working days per
month.

e lan Mattioli's time commitment from his roles as Non-Executive Chairman of K3 Capital Group plc and
Non-Executive Director of Custodian REIT plc average two and one and a half working days per month
respectively.

e Nathan Imlach’s time commitment from his other appointments averages two to three working days
per month.

e Carol Duncumb’s time commitment from her other business interests outside of the Group averages
nine to ten working days per month.

e Anne Gunther's time commitment from her other directorships averages four and a half working days
per month.
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Number of directorships at 31 May 2020
Mattioli Woods plc
subsidiaries and External to Mattioli

associates Woods Group Total
Executives:
lan Mattioli 7 2 9
Nathan Imlach 8 2 10
Non-Executives:
Joanne Lake 1 3 4
Carol Duncumb 1 2 3
Anne Gunther 1 3 4

Imminent changes to the Board

Nathan Imlach, Chief Financial Officer, has decided to stand down from the Board at the Company’s next
AGM on 19 October 2020. Nathan remains with the business, where his focus will be on acquisitions and
contributing to its strategic direction as Chief Strategic Adviser to the Group.

Nathan has been instrumental to the success of the Group, including its admission to AIM in 2005, the
launch of Custodian REIT as a main-market listed property investment company in 2014 and the
completion of 24 successful acquisitions to date. Nathan's management responsibilities are being handed
over to Group Finance Director, Ravi Tara, who joined the Company over a year ago as part of its succession
planning.

The Board is committed to developing the corporate governance and management structures of the Group
to ensure they continue to meet the changing needs of the business, and is strengthening the executive
team through the further appointments of Michael Wright and lain McKenzie to the Board as Group
Managing Director and Group Operating Officer respectively. Ravi, Michael and lain will join the Board
immediately following regulatory approval of their appointments.

3.1.5 Board committees

The Board has delegated authority to four committees. The Chairman of each committee provides a report
of any meeting of that committee at the next Board meeting. The Chairman of each committee is present
at the AGM to answer questions from shareholders.

Risk and Compliance Committee

The Risk and Compliance Committee comprises Anne Gunther (Chairman), Carol Duncumb and Joanne
Lake. Committee meetings are normally attended by George Houston (Group Compliance Officer) as
Compliance Oversight Function, the Chief Executive, the Chief Financial Officer, the Group Finance Director
and by representatives of the external and internal auditors by way of invitation. In addition, senior
managers and representatives from the internal audit, risk and compliance functions attend committee
meetings as necessary.

The Risk and Compliance Committee is principally responsible for monitoring identified risks and the
effectiveness of mitigating action, keeping risk assessment processes under review, reviewing the impact
of key regulatory changes on the Group, assessing material breaches of risk limits and regulations as well
as reviewing client complaints.

The Risk and Compliance Committee is also responsible for the review of the ICAAP, including the
scenarios and stress testing framework, and its recommendation to the Board for approval.
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An overview of the Group's risk management framework are included in this document in section 3.2
Audit Committee

The Audit Committee comprises Anne Gunther (Chairman), Carol Duncumb and Joanne Lake. Anne
Gunther is a Chartered Banker and the Board is satisfied that all members of the committee have recent
and relevant financial experience. The Board believes the committee is independent, with all members
being Non-Executive Directors.

The key responsibilities of the Audit Committee are:

e To review the reporting of financial and other information to the shareholders of the Company and to
monitor the integrity of the financial statements;

e To review the Group's accounting procedures and provide oversight of significant judgement areas;

e To review the firm’s internal controls and effectiveness of the internal audit function;

e To review the effectiveness of the external audit process and the independence and objectivity of the
external auditors; and

e To report to the Board on how it has discharged its responsibilities.

Committee meetings are normally attended by the Chief Executive, the Chief Financial Officer, the Group
Finance Director and by representatives of the external and internal auditors by way of invitation. The
presence of other senior executives from the Group may be requested. The committee meets with
representatives of the internal and external auditors without management present at least once a year.

Remuneration Committee

The Remuneration Committee comprises Carol Duncumb (Chairman), Joanne Lake and Anne Gunther. The
committee meets not less than twice a year. It is responsible for determining and reviewing the Group's
policy on executive remuneration and other benefits and terms of employment, including performance
related bonuses and share options. The committee also administers the operation of the share option and
share incentive schemes established by the Company.

The members of the Remuneration Committee have no personal interest in the outcome of their decisions
and seek to serve the interests of shareholders to ensure the continuing success of the Company. The
remuneration of the Non-Executive Directors is determined by the Board itself. No director is permitted
to participate in decisions concerning their own remuneration.

The committee met two times during the year. with key items considered including:

e The Group’s remuneration policy;

e Annual review of Executive Directors’ and other senior managers’' base salaries and bonus
arrangements;

e Awards to be granted under the share option and incentive schemes established by the Company;

e Trends in executive pay in the wider market; and

e The implications the Covid-19 pandemic and new corporate governance requirements may have for
the design of the Group’s remuneration policy and remuneration disclosures.

The Committee continues to review the Group's long-term incentive plans to ensure it can continue to
attract, retain and incentivise appropriately qualified staff to achieve its goals.
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Nomination Committee

The Nomination Committee comprises Joanne Lake (Chairman), Carol Duncumb and Anne Gunther. The
Committee is responsible for reviewing the size, structure and composition of the Board, establishing
appropriate succession plans for the Executive Directors and other senior executives in the Group and for
the nomination of candidates to fill Board vacancies where required.

The committee works in close consultation with the Executive Directors and met twice during the year,
with the main items being considered including Board structure, proposed changes to Board membership,
recruitment to expand the number of non-executive directors on the Board and management succession.

Other committees

These committees form part of the Corporate Governance framework but are not sub-committees of the
Board. The main committees comprise the Governance Committee, the Management Engagement
Committee, the Investment Committee and the Executive Risk and Compliance Committee.

Governance Committee

The Board strongly believes that good governance and strong, responsible, balanced leadership by the
Board are critical to creating long-term shareholder value and business success. The committee's role is
to assist the Board in shaping the strategy, culture and ethical values of the Group, while supporting the
Management Engagement Committee in the day to day management of Mattioli Woods and its
subsidiaries.

The key responsibilities of the committee are to:

e Take a leadership role in shaping the corporate governance principles, culture and ethical values of
the Group in line with the Group's strategic priorities;

e Oversee the brand and reputation of the Group, ensuring that reputational risk is consistent with the
risk appetite approved by the Board and the creation of long-term shareholder value;

o Develop strategy and growth initiatives, such as possible acquisitions and new products and services;

e Implement the agreed strategy and support the day-to-day management of the Group by the
Management Engagement Committee;

e Review and discuss the annual business plan and budget prior to its submission to the Board for
approval;

e Oversee the Group's compliance with its statutory and regulatory obligations, including conduct of
the firm and TCF; and

e Oversee the Group’s conduct in relation to its corporate and societal obligations, including setting the
guidance, direction and policies for the Group’s TCF, corporate responsibility agenda and related
activities and advising the Board and management on these matters.

The Governance Committee is chaired by the Chief Executive and comprises functional heads from the
appropriate disciplines.

Management Engagement Committee
The Board has delegated its day-to-day operational authority to the Management Engagement
Committee, subject to a list of matters which are reserved for decision by the Governance Committee or

the full Board only. The Management Engagement Committee is primarily responsible for:

e Managing and monitoring all aspects of the Group's business on a continuing basis;
e Implementing the business strategy and business plans agreed by the Board from time to time;
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e Ensuring that day-to-day operations are conducted in accordance with the relevant regulatory and
statutory requirements;

e Monitoring the management and performance of the Group’s business units and operating
subsidiaries (including their results compared to budget, risks and regulatory compliance); and

e Reviewing employee talent management and development programmes, ensuring they consider the
benefits of diversity, including gender, social and ethnic backgrounds, cognitive ability and personal
strengths.

The Management Engagement Committee meets at least monthly but more frequently if required. The
committee is chaired by the Chief Executive and committee meetings may be attended by any number of
a broad range of senior managers from across the Group, depending on the meeting agenda.

Investment Committee

The Board has delegated authority to the Investment Committee to oversee the Group's investment
management approach, developing the ‘house view' on economics, investment markets and asset
allocation; and considering how the Group should best apply these views.

In particular, the Investment Committee is responsible for developing and implementing the Group's asset
management strategy, for developing and monitoring all aspects of the Group's investment business on a
continuing basis, receiving reports from the board of Custodian Capital, the Structured Products Fund
Oversight Committee and the Multi-Asset Team (including the Asset Allocation Committee). The
committee is also responsible for ensuring that the Group's day-to-day investment and asset management
operations are conducted in accordance with the relevant regulatory and statutory requirements through
the investment research and investment operations teams.

The Investment Committee meets at least six times a year but more frequently if required. The committee
is chaired by the Chief Investment Officer and comprises senior members of the investment, wealth
management, technical and compliance functions.

Executive Risk and Compliance Committee

The Board has delegated authority to the Executive Risk and Compliance Committee to oversee the
operation of the Group's risk and compliance framework and activity. The Executive Risk and Compliance
Committee is responsible for ensuring that risk, compliance and Internal Audit are considered, reviewed
and actions implemented across all areas of the Group including wealth management advice, asset
management, pension administration and employee benefits. The committee is also responsible for
ensuring that risks are fully considered in context of the Group’s ICAAP and the impact on the Group's
capital requirements.

The Executive Risk and Compliance Committee meets at least four times a year but more frequently if
required. The committee is chaired by the Compliance Oversight Function and comprises senior members
of the Group’s management and risk and compliance function.

3.1.6 Induction, training and performance evaluation

New directors receive an induction on their appointment covering the activities of the Group, its key
business and financial risks, the terms of reference of the Board and its committees and the latest financial
information.

The Chairman ensures directors update their skills, knowledge and familiarity with the Group as required
to fulfil their roles on the Board and its committees. Ongoing training is provided as necessary and
includes updates from the Company Secretary on changes to the AIM Rules, requirements under the
Companies Acts and other regulatory matters. All directors have access to independent professional
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advice at the Company’s expense where they judge it necessary to discharge their duties, with requests
for such advice being authorised by the Chairman or two other directors, one of whom is a Non-Executive.

3.1.7 Evaluation of the Board's performance

During the year ended 31 May 2018 an external review of the Board's effectiveness was undertaken by an
independent third party. This involved one-to-one interviews with directors and a review of Board and
Board committee papers and minutes. The key points raised in the review were around board composition
and succession planning.

The Board planned to undertake a self-evaluation during the financial year ended 31 May 2020, but due
to the Covid-19 pandemic, this process has been postponed until the year ending 31 May 2021 and is
intended to be repeated annually thereafter.

Individual appraisal of each director’'s performance is undertaken either by the Chief Executive Officer or
Chairman each year and involves meetings with each director on a one-to-one basis. The Non-Executive
Directors, led by the Senior Independent Director, carry out an appraisal of the performance of the
Chairman and Chief Executive Officer.

3.1.8 Retirement and re-election

All directors are subject to election by shareholders after their appointment and to re-election thereafter
at intervals of no more than three years under the Company’s articles of association. However, as a matter
of good practice and as recommended under the QCA Corporate Governance Code, board policy is for all
directors to stand for re-election at each AGM.

Non-Executive Directors’ appointments are initially for 12 months and continue thereafter until terminated
by either party giving six months’ prior written notice to expire at any time on or after the initial 12 month
period. The terms and conditions of appointment of the Non-Executive Directors are available for
inspection at the Company's registered office during normal business hours and prior to the AGM.

3.1.9 Communications with shareholders
The Board is committed to maintaining an ongoing dialogue with the Company’s shareholders. The

principal methods of communication with private investors remain the Annual Report and financial
statements, the Interim Report, the AGM and the Group's website (www.mattioliwoods.com).

It is intended that all directors will attend each AGM and shareholders will be given the opportunity to ask
questions at the AGM on 19 October 2020. In addition, the Chairman, Chief Executive Officer, Chief
Financial Officer and Group Finance Director welcome dialogue with individual institutional shareholders
to understand their views and feed these back to the Board. General presentations are also given to
analysts and investors covering the annual and interim results.

3.1.10 Internal control and risk management

The Board is ultimately responsible for the Group's systems of internal control and for reviewing its
effectiveness. Such systems are designed to manage rather than eliminate risks and can only provide
reasonable not absolute assurance against material misstatement or loss.

In accordance with the guidance of the Turnbull Committee on internal control, an ongoing process has
been established for identifying, evaluating and managing significant risks faced by the Group. This
process has been in place throughout the year under review and up to the date of approval of the Annual
Report and financial statements.
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The Board routinely reviews the effectiveness of the systems of internal control and risk management to
ensure controls react to changes in the nature of the Group’s operations.

The Group maintains appropriate insurance cover and reviews the adequacy of the cover regularly, in
conjunction with the Group's insurance brokers.

There are clearly defined procedures for reviewing and approving all bids, acquisitions and capital
expenditure within the Group.

3.1.11 Governance arrangements of active subsidiaries

Active subsidiary companies within the Group, including those that hold regulatory permissions, each
operate their own board of directors, who are responsible the proper management of each subsidiary
company. Each board may comprise both members of the PLC Board of directors and executive teams,
plus other employees tasked with the management of those companies. The Board of each subsidiary
company reports to the Management Engagement Committee.

A summary of the governance arrangements of our active subsidiary companies is included within
Appendix 4.

3.1.12 Diversity

The Group is committed to the principle of equal opportunity in employment, regardless of a person’s
race, creed, colour, nationality, gender, age, marital status, sexual orientation, religion or disability.
Employment policies are fair, equitable and consistent with the skills and abilities of the employees and
the needs of the business.

3.2 Risk management framework

The Group's risk management framework is designed to ensure risks are identified, managed and reported
effectively. The Group has been investing in its risk management framework to meet the requirements of
key regulatory changes and the risk management framework remains subject to ongoing review.

We continue to apply a ‘three lines of defence’ model to support our risk management framework, with
responsibility and accountability for risk management summarised as follows:

o First line: Senior management and operational business units are responsible for managing risks, by
developing and maintaining effective internal controls to mitigate risk. First-line systems and controls
are employed to ensure business activities are conducted in compliance with internal policies and
procedures. First-line supervision teams carry out monitoring of business activities on a day-to-day
basis.

e Second line: The risk, compliance and anti-money laundering functions maintain a level of
independence from the first line. They are responsible for providing oversight and challenge of the
first line's day-to-day management, monitoring and reporting of risks to both senior management
and governing bodies.

e Third line: The internal audit function is responsible for providing independent assurance to both
senior management and governing bodies as to the effectiveness of the Group’s Governance, risk
management and internal controls. Output from first, second and third-line monitoring is reported to
the managers and management information is reported to the Executive Risk and Compliance
Committee and the Risk and Compliance Committee.
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Output from first, second and third-line monitoring is reported to the managers and management
information is reported to the Executive Risk and Compliance Committee and the Risk and Compliance
Committee.

3.2.1 Risk appetite

Risk appetite is defined as both the amount and type of risk the Group is prepared to accept or retain in
pursuit of our strategy. Our appetite is subject to regular review to ensure it remains aligned to our
strategic goals. At least annually, the Board, Executive Risk and Compliance Committee and the Risk and
Compliance Committee will formally review and approve the Group's risk appetite statement and assess
whether the firm has operated in accordance with the stated risk appetite measures during the year.

Notwithstanding its continued expectations for business growth, the Board retains a relatively low overall
appetite for risk, ensuring that our internal controls mitigate risk to appropriate levels.

The business’ overall high-level statement of risk appetite is as follows:

"We will not knowingly take risk positions that threaten our ability to provide long term wealth
management and employee benefits services for our clients. In addition, we will conduct our activities in
a manner that balances our clients, staff and shareholders’ needs.”

The Board makes use of a 5x5 model to consider the impact and likelihood of risks, as well as agreed
definitions against risk appetite.

Following the adoption of the definitions of risk appetite, Board members and other members of the senior
executive team participated in surveys which have enabled the Board to define current appetite for risk.

How we use the risk appetite

Practical application of our risk appetite, which defines the key risks which align to our strategy, comes
through the setting of our Pillar 2 capital requirement. This provides a more detailed and critical analysis
of each key risk and the underlying sub-risks. Here, the detailed quantitative and qualitative stress testing
provides a robust challenge to the defined tolerance limits set by the Board. This, in turn, informs the
Board so that we can better plan the impact and mitigating actions necessary to manage the business
through future difficult economic cycles.

The risk appetite, as a base document, is also utilised as follows:

e Regular meetings of the directors and senior managers to consider the Group's operational and
financial performance;

e Regular Audit and Risk and Compliance Committee meetings to review internal and external risk and
compliance matters chaired by a non-executive director;

e Forms the basis of the Risk Register. This document captures the key risks across the business and is
used to inform our risk-based audit activity;

e Key component of Board reporting are Key Risk Indicators, measured against actual performance; and

e Regular monitoring is carried out by the Group’s compliance department through regular reviews of
regulatory requirements and business risks.

3.2.2 Risk identification and management

On an ongoing basis we consider the major risk sources listed in IFPRU 2.2.7 and opine on their relevance/
irrelevance to our business and whether a risk requires inclusion in our Risk Appetite.

Internal controls
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In accordance with the Financial Reporting Council guidance on risk management and internal control, an
ongoing process has been established for identifying, evaluating and managing principal risks faced by
the Group. Our risk management framework is designed to ensure:

e  The Board periodically reviews the nature and extent of the principal risks faced by the business and
opines on the acceptability and appetite for those risks;

e The Board routinely reviews the effectiveness of the systems of internal control to satisfy itself that
the systems address the business risks and are being developed, applied and maintained
appropriately;

e  The Group maintains appropriate insurance cover and reviews the adequacy of the cover regularly, in
conjunction with the Group’s insurance brokers;

e There are clearly defined procedures for reviewing and approving all bids, acquisitions and capital
expenditure within the Group; and

e The principle of segregation of duties is defined across the business operations, to ensure clear
separation of processing, authorising and accounting.

Those charged with governance obtain assurance on the internal controls related to the Group's key
activities from fully scoped internal audits. Control testing concludes on the design and effectiveness of
the internal control framework and control remediation is completed within an agreed timeframe. The
delivery of the Group's Internal Audit activities has been outsourced to RSM.

Risk management
The Group operates five key areas of day-to-day regulatory operation, summarised as:

e Wealth Management advice;

e Employee Benefits advice;

e Product provision;

e Corporate reporting and regulatory permissions; and
e Complaints and claims.

The structure of the risk management function is attached as Appendix 5.
Risk identification

A Group Risk Register is maintained in the Insight4GRS 4risk system, which is a live database of risks across
the business. These risks are reviewed and updated regularly through the year with input from line
management through to senior management and the Board.

Risk assessment

Identified risks are tracked in a department-level risk register and used as the basis for a consolidated risk
register that provides the Risk and Compliance Committee with an overview of the key risks across the
organisation. The Board and senior management are actively involved in a continuous risk assessment
process as part of our risk management framework, supported by the annual Internal Capital Adequacy
Assessment Process, which assesses the principal risks facing the Group.

Risk assessments take place for new acquisitions, projects and significant events to ensure key risks are

identified, assessed, mitigated and managed by project managers during the course of the project and
through to implementation.
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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 occurrence of the underlying risks.

The Group's risk assessment process considers both the impact and likelihood of risk events which could
materialise, affecting the delivery of strategic goals and annual business plans. A top-down and bottom-
up approach ensures that our assessment of key risks is challenged and reviewed on a regular basis, with
the Board and its committees receiving regular reports and information from senior management,
operational business units and the risk oversight functions.

Each risk is given a weighting to gauge its probability and impact using the 5x5 assessment model which
is used to define the level of risk by considering the category of probability or likelihood against the
category of consequence severity. The weightings are then aligned to the risk appetite for each category
of risk to create a measurable assessment of the movement of each risk.

Risk mitigation

The Risk Register contains details of each risk and a list of the mitigating factors such as current controls
and actions.

Ineffective controls will be allocated an action for management to implement, which are followed up by
the Internal Audit function and the control owner to ensure the matter has been adequately mitigated in
order to prevent reoccurrence. Follow-up of control actions are reported to relevant senior management
and the Risk and Compliance Committee.

Disaster Recovery (“DR") planning is facilitated by the Facilities department within first line of defence
reporting into the Executive Risk Consultant and DR leads across the Group. A DR team of Business Facility
Champions is made up of key representatives across all Group sites to ensure an efficient process of
recovery and restoration of business processes. Each department has contributed to the DR plan by
completing its own business impact analysis.

Risk monitoring and reporting

Reporting and review structures are in place to ensure risks are effectively identified and appropriate
controls and responses are in place.

Key Risk Indicators ("KRIs") are a core component of the risk framework and are used to establish basic
transparency and reporting obligations, measuring and monitoring risks across the Group in a consistent
format, and provide an ‘early warning indicator’ for potential process failure and / or control issues.

KRIs also highlight areas of high risk to more effectively allocate resources, perform sensitivity analysis
and/or stress testing on specific areas, providing high level risk, process and control reporting to line
management and risk committees.

Individual KRIs are owned by relevant managers and the Risk Manager assists the manager in determining
what KRIs are applicable in their areas related to strategic risk and how these affect the overall Risk
Register.

KRIs are reported to the Risk and Compliance Executive Committee, Risk and Compliance Committee and
the Board with particular focus on the red and amber indicators, with risk owners providing mitigation
plans to bring the measure back within tolerance.

Structure and organisation of risk management

Responsibility for the Group's main risks lies with the Board, but is allocated across the business as follows:
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o First line of defence: Responsibility for risk management lies with all staff. The managers appointed
for each business area are responsible for promoting risk awareness and ensuring appropriate
segregation of duties across their operational areas. Constant communication is encouraged.
Information is provided to staff in the form of meetings and reminders, and all managers and staff are
required to consider their department’s risks on a regular basis.

e Second line of defence: Several components of the governance function perform activities, at an
arms- length from the first line of defence. The risk function reports to the Executive Risk and
Compliance Committee, which in turn report to the Risk and Compliance Committee. The risk function
assists with building a risk awareness culture within the organisation through raising challenges (to
the first and second lines of defence) where deemed appropriate. The Risk Management, Compliance,
and Technical teams monitor and facilitate the implementation of the controls framework and assist
the first line of defence management and staff to execute their control responsibilities. Management
information is provided to, and challenged by, the Board and its sub committees on a regular basis.

e Third line of defence: Responsibility for providing assurance on the control of risk within the Group
lies with the Internal Audit function, which reports to the Audit Committee. In addition, the statutory
external auditors perform interim and annual substantive reviews of the Group's financial statements.
The Audit Committee ensures that audit work is focussed on areas of significant risk and provides
assurance on the management of risk.

The Group's three lines of defence model is summarised as follows:

The Three Lines of Defence Model

A Mattioli
4 Woods plc

BOARD, CEO & SENIOR MANAGEMENT GOVERNANCE BODY
Produce oversight over the three lines of defence AUDIT COMMITTEE

EXTERNAL
OVERSIGHT

FIRST LINE OF ol\[» O I RD O I
D

* Responsible for assessing, + Develop centralised *  Provides independent g o
c9ntr0|!ing an_d m_it_igating policies and standards assurance on design ] =
risk while maintaining and effectiveness .E (=
effective internal controls * Develop Risk delivered by 1%t and 2"¢ iy 5

Management processes lines E (o}

» Ensuring policies and and controls g =
procedures are in place * Validates processes in
and incorporated in the * Independent reporting to Risk Management

management board and
audit committee

day-today operations framework

1. Senior Management comprises the Management Engagement Committee and Compliance leadership.
Compliance policy

We consider legislative changes and the findings of FCA and HMRC reviews and, where appropriate, we
take action to ensure our systems and processes continue to represent best practice.

We maintain a dedicated compliance function across the Group, with systems to proactively monitor client
investments, consultancy and administration services, investment advice, financial standing of suppliers,
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pension transfer advice, FCA rule book compliance and Audit & Pension Schemes Services compliance. In
addition, each regulated entity maintains its own Compliance Manual.

We continue to invest in maintaining our staff's technical excellence and developing our administration
systems. The majority of our consultancy team joined us as graduate trainees and already hold high-level
examinations obtained during their training with us. A key objective of the Retail Distribution Review was
to inspire consumer confidence so that the provision of personal financial advice is seen as a profession
on a par with other professions. The FCA introduced a higher minimum qualification requirement for
investment advisers, set at Qualifications Credit Framework ("QCF") Level 4 or equivalent. All the Group'’s
advisers must have reached this level as a minimum.

Compliance monitoring

Our internal compliance officers perform monthly control checks and concentrate on:
e Adherence to systems and controls.

e Ensuring investments made are undertaken in-line with the parameters at outset.

e Ensuring the fund selection process is documented and executed with appropriateness and diligence.

Compliance audits also cover the suitability reports of advice and risk profile.

Page | 24



Mattioli Woods plc

4  Capital resources

4.1 Background

Capital resources are the capital held by the Group which is recognised by the FCA as regulatory capital.
A firm's capital resources can be classified as either Tier 1 or Tier 2 capital. Under CRD IV there is no longer
the concept of Tier 3 capital, with Tier 1 split between Common Equity Tier 1 ("CET1") fully loss absorbing
capital and Additional Tier 1 Capital, summarised as follows:

Tiers of capital Items

Common Equity Tier 1 (CET1) e Capital instruments (as set in Article 28/29)
(fully loss absorbing capital) Share premium accounts related to the above
e Retained earnings
e Accumulated other comprehensive income
e Other reserves

Additional Tier 1 capital e Capital instruments as laid down in Article 52
e The share premium accounts related to these capital
instruments
Tier 2 capital e Capital instruments and subordinated loans that meet

conditions laid down in Article 63
e The share premium accounts related to these instruments

The EBA has set minimum thresholds for the quality of capital to be held against the Group's total capital
requirements:

e 56% CET 1 (being 4.5% divided by 8% - see Appendix 8); and
e 75% Tier 1.

Note that currently all Mattioli Woods' capital is CET1 capital. Points to note are that:

e Capital is not recognised until it has been reviewed by an external party and approved, but interim
losses should be recognised immediately;

e CET1 has to be the highest quality of capital and should not be recognised as this unless it meets the
specific criteria set out under the regulation; and

e To ensure this, there are a number of deductions required by the regulations, such as intangible assets
and debtors’ balances more than 90 days past their due date.

Retained earnings

The Group may include interim or year-end profits in CET1 before the Group has taken a formal decision
confirming the final profit or loss only with the permission of the competent authority, and meeting
following conditions:

e Those profits have been verified by independent auditors; and

e The firm has demonstrated that any foreseeable charge or dividend has been deducted from the
amount of those profits.
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4.2 Regulatory capital calculations

The FCA evaluates whether issuance of CET1 instruments meets the criteria set out under the regulation.
For any new equity issuance after 31 December 2014, the Group can only classify new shares as CET1
instruments after permission is granted by the FCA. The tables below set out the total available capital of
the Group as at 31 May 2020, and how this is derived from total equity in our audited balance sheet as at
31 May 2020:

Audited Regulatory

accounts capital

31 May  Adjustme 31 May

(£000) 2020 nts? 2020
Share capital 269 - 269
Share premium 32,891 - 32,891
Merger reserve 10,639 - 10,639
Equity — Share based payments 3,848 (3,848) -
Capital redemption reserve 2,000 - 2,000
Own shares (597) 597 -
Retained earnings 42,576 - 42,576
Less: Proposed dividends - (3,532) (3,532)
Total Equity / Common Equity Tier 1 ("CET1") 91,626 (6,783) 84,843
Less: Intangible assets (48,102)
Less: Own shares (597)
Less: Significant investment in financial sector entity (271)
CET1 after adjustments (“Capital Resources”) 35,873

2 Share-based payment reserve not included in CET1, investment in own shares included in Equity, but treated as an adjustment to
CET1, dividends proposed after 31 May 2020 therefore not reflected in Equity as at 31 May 2020
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5 Pillar 1 risks and calculation methodologies

5.1 Overview

The Pillar 1 requirement is a formulaic approach, whereby the risks to consider are mandatory, being
Market, Credit and Operational risk. For each Pillar 1 risk area, we have considered its applicability to the
Group, as well as quantified the risk requirement following FCA guidelines.

As a limited licence firm, Mattioli Woods is not required to hold capital at Pillar 1 under the FCA's
standardised approach to operational risk and hence a Fixed Overhead Requirement (“FOR") is used
instead. The Pillar 1 minimum capital requirement for a limited licence firm is the higher of:

1. Sum of Credit Risk capital requirement plus Market Risk capital requirement; and
2. The FOR (25% of audited fixed expenditure).

5.2 Pillar 1 calculations

The tables below set out the projected Pillar 1 capital requirements for the next three years based on the
base case balance sheet for the Group, compared to the actual requirement at 31 May 2020, which is the
date of the last independently reviewed accounts:

Actual
(£000) 31 May 2020
Base capital requirement (€50,000) (A) 46
Credit Risk (CR) 3,812
Market Risk (MR) -
CR + MR (B) 3,812
Fixed Overhead Requirement (FOR) (C) 10,608
Pillar 1 requirement (higher of A, B and C) 10,608

In relation to CCL's business, when a collective portfolio management investment firm calculates the Credit
Risk capital requirement and the Market Risk capital requirement for the purpose of calculating the variable
capital requirement under GENPRU 2.1.40R it must do so only in respect of designated investment
business. For this purpose managing an AlF is excluded from designated investment business, with the
associated risks considered as part of our operational risk assessment.

5.3 Credit risk

Credit risk is the risk that the counterparty to a financial obligation will default on repayments. The credit
risk capital requirement:

e |s the amount of capital a firm is required to hold to cover the exposures subject to credit risk;

e s 8% of risk weighted on and off-balance sheet exposure amounts;

e Applies to balance sheet exposures (i.e. assets) except when the exposure is already deducted from
capital resources (e.g. material holdings, intangible assets, goodwill);

e Applies to off-balance sheet exposures — e.g. guarantees, undrawn commitments;

e Allocates exposure to classes based on the types of counterparty (e.g. institutions, corporates,
collective investment undertakings); and
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e Risk weights the exposures using the standardised approach or based on individual credit ratings.
The standardised approach to calculating the credit risk capital requirements is to:

e Identify and quantify all balance sheet exposures;

e Exclude exposures deducted from capital;

e Allocate each exposure to an exposure class;

e Determine and apply risk weightings (RW%) based on credit ratings to calculate risk weighted assets
("RWA"); where these are available; and

e Calculate the credit risk capital requirement as RWA x 8%.

Credit policy

The Group trades only with recognised, creditworthy third parties. All customers who wish to trade on
credit terms are subject to credit verification procedures. In addition, receivable balances are monitored
on an on-going basis.

Counterparty risk

Credit risk from the financial assets of the Group, which comprise cash and cash equivalents and
investment syndicate loans, arises from default of the counterparty, with a maximum exposure equal to
the carrying amount of these instruments.

The only significant concentrations of credit risk relate to the Group’s bank deposits.

Loans may be advanced to new investment syndicates to facilitate the purchase of an investment. In the
event a syndicate fails to raise sufficient funds to fully subscribe for the investment, the Group may either
take up ownership of part of the investment or lose some, or all, of the loan. To mitigate this risk, loans
are only approved by the Board under strict criteria.

Credlit risk exposure and capital requirements

Intangible assets are deducted from capital and are therefore excluded from the calculation of credit risk

capital requirement. All balance sheet credit risk exposures of the Group are identified and quantified in
the following tables:
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The calculation of the Group's projected credit risk capital requirements as at 31 May 2020 is set out as follows:

Carryin Exposur
g e Credit
value at value at Risk- risk 8%
31 May 31 May Credit weighted capital
GROUP 2020 2020 step Risk | exposure | required
Balance sheet exposures (£000) (FY20) Exposure class (FY20) quality | weighting FY20 FY20
Property, plant and equipment 18,219 Other items — Tangible assets 18,219 - 100% 18,219 1,458
Deferred tax assets 888 Public sector entities — Deferred tax — Capped at 888 - 700% 888 71
10% CET1
Other investments 41 Equity exposures 41 - 7100% 41 3
Investment in associate 3,732 Equity exposures — Significant investment in FS 3,461 - 250% 8,653 692
companies — Capped at 10% CET1
Trade receivables 5,498 In default — Specific provision >20% exposure 518 - 7100% 518 41
Other receivables 1,766 Retail 13,156 - 75% 9,867 790
Work in progress 4,802 Corporate 2,548 - 7100% 2,548 204
Accrued income 4,223 Institutions (rated) — Maturity <3 months 5 283 20% 1 -
Public sector entities 62 1 20% 12 1
Subtotal 16,289 Subtotal 16,289
Prepayments 1,242 Other items — Prepayments 1,242 - 700% 1,242 99
Cash and short-term deposits 25,959 Institutions (rated) — Maturity <3 months 24,417 283 20% 4,883 391
Institutions (rated) — Maturity >3 months 1,542 3 50% 771 62
Credit risk exposure / Credit risk 66,370 66,099 47,643 3,812
capital requirement
Deduction from CET1 - Equity - Equity exposures — Excess above 10% CET1 271
exposures
Deduction from CET1 - Deferred - Deferred tax assets — Excess above 10% CET1 -
tax assets
Total exposure 66,370 66,370
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5.4 Market risk

Market risk is the risk that the firm will lose money due to the daily fluctuations of the market. The market
risk capital requirement is the amount of capital a firm is required to hold to cover the exposure to market
risk split into:

e Interest rate position risk requirement (“PRR");
e Equity PRR;

e Commodity PRR; and

e Foreign exchange PRR.

In general, market risk capital requirement is calculated on:

e All trading book positions (not common in investment management);
¢ Non-trading book foreign currency positions; and
e Non-trading book positions in commodities.

For most investment management companies, the foreign currency PRR is the only element of the market
risk requirement calculation that applies.

Market Risk is taken by our clients who are impacted directly by market movements. The Group is
indirectly impacted by market movements through variances in fees generated by AuA/M (see analysis of
clients’ assets included in section 2). Here we recognise this as Business Risk, as such we do not hold
capital for Market Risk in our Pillar 1 calculation.

Interest rate PRR

Interest rate risk is the risk that the Group will sustain losses from adverse movements in interest bearing
assets. This exposure is monitored to ensure that the Group is optimising its interest earning potential
within accepted liquidity and credit constraints.

A source of revenue is based on the value of cash balances held in clients’ schemes. These balances are
not on the Group's balance sheet. The Group has a risk exposure to interest rate risk on these cash
balances held by clients. The current low interest rate environment has meant the risk of a decline in
earnings due to a decline in balances or interest turn is no longer as significant as it was. However, we
continue to work to develop our banking relationships to access competitive interest rates for our clients.

Equity PRR

We treat equity risk as a business risk (see Appendix 5) which is the risk that volatility in particular asset
classes may see changes in our how our investment revenues are derived.

Commodity PRR

Commodity risk is the risk that the Group will sustain losses through adverse movements in commodity
prices. The Group does not invest or speculate in commodities and is not exposed to any commodity
price risk.

Foreign exchange PRR

Foreign currency risk is the risk that the Group will sustain losses through adverse movements in currency
exchange rates. The Group has a negligible proportion of transactions denominated in a foreign currency,
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therefore the Group is not exposed to foreign exchange translation or transaction risk and does not hedge
any foreign current assets or liabilities.

Market risk exposure and capital requirements

Over the short term if markets are volatile it is anticipated that the current investment strategy will mitigate
any adverse impact on clients who will be repositioned to minimise their exposure. This will, however,
increase administration costs. As a result, no market risk exposures have been identified and hence the
market risk Pillar 1 capital requirement is nil.

5.5 Fixed Overhead Requirement

The FOR is the calculation used by limited licence firms instead of operational risk requirements under
Pillar 1 and is a proxy for the amount of capital that an investment management firm would need in order
to wind-down in an orderly manner within a three month period, calculated as 25% of audited fixed
expenditure, after adjusting for items such as profit shares paid as bonus, discretionary expenditure,
foreign exchange losses and shared commissions.

Annual expenditure is the sum of total annual expenditure at the most recent accounting reference date
which has been audited. If the Group’s expenditure changes materially after the most recent accounting
reference date, the FOR is adjusted accordingly.

The FOR is calculated in accordance with the EBA regulatory technical standards as the total expenses,
after distribution of profits, in the most recent audited annual financial statements, less variable costs as
noted below:

e  Fully discretionary staff bonuses;

e Employees’ and directors’ shares in profits, except to the extent that they are fully discretionary;

e Other appropriations of profits and other variable remuneration, to the extent that they are fully
discretionary;

e Shared commission and fees payable which are directly related to commission and fees receivable,
which are included within total revenue, and where the payment is contingent upon the actual receipt
of the commission and fees payable;

e Interest paid to customers on client money;

e Fees, brokerage and other charges paid to clearing houses, exchanges and intermediate brokers for
the purposes of executing, registering or clearing transactions; and

e Non-recurring expenses from non-ordinary activities.

Page | 31


http://fshandbook.info/FS/glossary-html/handbook/Glossary/C?definition=G160
http://fshandbook.info/FS/glossary-html/handbook/Glossary/C?definition=G155
http://fshandbook.info/FS/glossary-html/handbook/Glossary/I?definition=G580
http://fshandbook.info/FS/glossary-html/handbook/Glossary/E?definition=G394

Mattioli Woods plc

The FOR is calculated for the Group as follows:

Group Actual
(£000) FY20
Last reported annual expenditure 44,832
Add:
Share of profits from associate undertakings 633
Adjustment for annualisation of acquired overheads 175
Total gross expenditure (annualised) 45,640
Less:
Staff and director bonuses not guaranteed 1,309
Shared fees and commissions directly related to
revenue 910
Non-recurring from non-ordinary activities:
Staff gifts & promotions 155
Entertaining 93
Acquisition-related costs 334
Advertising and seminar costs 533
Other non-recurring (income)/expenditure (124)
Total of deductions 3,210
Fixed overhead expenditure 42,430
Fixed overhead expenditure requirement
(25% of fixed overhead expenditure) 10,608

The figures used to calculate the FOR requirement for the Group are taken from the Group’s annual report

for the year ended 31 May 2020.
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6 Remuneration disclosures

Preamble to remuneration disclosures

The disclosures are in accordance with the ‘proportionality rule’. CRR Article 450 (2) requires firms to
disclose in a manner that is appropriate to their size, internal organisation, and nature, scope and
complexity of activities.

Having considered regulation 604/2014 (EU), we deem that Mattioli Woods' directors comprise those staff
whose professional activities have a material impact on our risk profile.

6.1 Remuneration policy

Mattioli Woods recognises the importance of its employees to the success of the Group and consequently
the remuneration policy is designed to be market competitive to attract, motivate and retain high calibre
individuals. The main focus of the Group’s remuneration policy is to align the interests of the Executive
Directors with the Group's strategic priorities and the long-term creation of shareholder value.

The Remuneration Committee reviews the regulatory and legislative framework with the aim of ensuring
that the remuneration policy is in line with best practice, including the FCA codes of practice (“the FCA
Codes") which set out the standards and policies that regulated firms are required to meet when setting
pay and bonus awards for staff. External data is used to validate rather than to benchmark the total reward
and the Remuneration Committee takes into consideration the current economic climate, remuneration
policies of comparable businesses and pay and employment conditions elsewhere in the Group when
considering Executive Directors’ and other senior managers’ pay.

The remuneration arrangements are designed to:

e Promote value creation;

e Support the business strategy;

e Promote the long-term success of the Group;

o Deliver a competitive level of pay for the Executive Directors and senior management;

e Encourage the retention of staff through deferred variable compensation, where appropriate;

e Ensure greater alignment between the interests of the Executive Directors and the long-term interests
of shareholders through significant long-term equity participation;

e Be fair for both the director and the Group, with some element of discretion;

e Comply with financial services rules and regulations;

e Discourage excessive risk taking and short-termism;

e Encourage more effective risk management; and

e Support positive behaviours and a strong and appropriate conduct culture.

The Group's policy is to remunerate Executive Directors and senior management through basic salary and
benefits, annual performance-related discretionary bonuses and participation in long-term incentive plans
which promote the creation of sustainable shareholder value. The total reward is designed to include a
balance of fixed and variable pay with an element of deferral.

Fees for the Non-Executive Directors are determined by the Board and are reviewed annually, having
regard to fees paid to non-executive directors in other UK quoted companies, the time commitment and
responsibilities of the role. Non-Executive Directors do not receive bonuses or share entitlements. No
director is permitted to participate in decisions concerning their own remuneration.
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The effective date for changes in directors’ remuneration is 1 September, in line with the Group’s other
employees.

Shareholders will be asked to approve the Directors’ Remuneration Report, including the remuneration

policy which applies to the directors and employees of the Group, at the Company’s next AGM on 19
October 2020.

6.2 Single total figure of remuneration for each director

Directors’ remuneration payable in respect of the year ended 31 May 2020 was as follows:

Long-term Pension Share
Salary and incentive related incentive
fees Benefits® Bonus plan benefits plan Total
£000 £000 £000 £000 £000 £000 £000
Executives:
lan Mattioli 474 2 - 558 52 2 1,086
Nathan Imlach* 263 16 - 262 29 2 570
Murray Smith* 66 6 - 221 3 - 296
Sub-total 803 24 - 1,041 84 4 1,952
Non-executives:
Joanne Lake 91 - - - - - 98
Carol Duncumb 46 - - - - - 49
Anne Gunther 54 - - - - - 57
Sub-total 191 - - - - - 204
Total 994 24 - 1,041 84 4 2,143
Fixed awards 1,102
Variable remuneration 1,041
Total remuneration 2,143
Beneficiaries remunerated > EUR 1 million® 1

Key management personnel (‘Code staff’) receive compensation in the form of short-term employee
benefits and equity compensation benefits. Key management personnel, representing those Executive
Directors that served throughout the year and 19 (2019: 14) other executives, received compensation in
the form of short-term employee benefits and equity compensation benefits which totalled £3.7m for the
year ended 31 May 2020, and is analysed below:

2020

£000
Wages and salaries 2,844
Social security costs 585
Pension 123
Benefits in kind 104
Total 3,656

3 The benefit package of each Executive Director includes the provision of life assurance under a group scheme.
4 The benefit packages of Nathan Imlach and Murray Smith include the provision of a company car.
> Based on conversion rate of 0.9002 GBP per EUR closing rate 31 May 2020.
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6.3 Salary, fees and benefits

The base salaries of the Executive Directors are reviewed annually having regard to personal performance,
divisional or Group performance, significant changes in responsibilities and competitive market practice
in their area of operation.

The Non-Executive Directors are only paid fees, which are not pensionable. In addition to a basic fee, Non-
Executive Directors also receive additional responsibility fees in recognition of them being a member of
or chairing a committee or being the senior independent director.

Benefits for Executive Directors principally relate to the provision of cars, death in service cover and
permanent health insurance or cash allowances taken in lieu of such benefits.

Executive Directors may participate in the pension arrangements of the Group or elect to have pension
payments paid into a personal pension plan or as cash in lieu of pension on the same basis as other
employees. Pension payments in respect of Executive Directors are currently 10% of base salary.

The Mattioli Woods plc Share Incentive Plan (“the SIP”) enables employees to buy shares in the Company
at an effective discount to the Stock Exchange price by having an amount deducted from pre-tax salary
each month. In addition, the Company can grant participating employees matching and/or free shares.

This benefit is the value of the SIP matching shares made in the year. Employees may contribute up to
£150 per month to buy partnership shares with contributions matched on a one-for-one basis by the
Company.

6.4 Bonus

Awards to Executive Directors and some other senior employees of the Group of profit related bonuses
are made from a pool of the Group’s earnings before interest, taxation, depreciation and amortisation after
payment of bonuses payable to all other staff. For the year ended 31 May 2020, the bonus arrangements
for the Executive Directors comprised:

e A corporate award based on actual profit achieved compared to target profit; and
e A personal award based on the achievement of personal objectives assessed on a discretionary basis,
considering each executive's performance against their key objectives.

The payment of corporate award at its maximum level is dependent on outperformance of the Board's
approved internal budget for the period. The maximum award as a proportion of salary and the actual
award payable in respect of the year ended 31 May 2020 are summarised as follows:

Actual award as  Maximum award Linked to Linked to
a proportion of  as a proportion corporate personal
Director salary of salary objectives objectives
lan Mattioli 0% 105.0% 50.0% 50.0%
Nathan Imlach 0% 84.0% 50.0% 50.0%
Murray Smith 0% 84.0% 0% 100.0%

Personal objectives are reviewed and approved by the Remuneration Committee at the start of each
financial year, with the payment of personal awards being made at the committee’s discretion. In
recognition of the likely impact of COVID-19 pandemic on the Group and the markets it operates in, the
Remuneration Committee resolved that no Directors’ bonuses in respect of the year ended 31 May 2020
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would be paid. The committee has resolved that the new financial year requires flexible remuneration
arrangements to protect the Group's financial position. Executive Directors’ bonuses in respect of the year
ending 31 May 2021, including those individuals who will join the Board immediately following regulatory
approval of their appointments, will be payable on a purely discretionary basis, as follows:

Maximum award Linked to Linked to

as a proportion corporate personal

Director of salary objectives objectives
lan Mattioli 100.0% 0% 100.0%
Nathan Imlach 100.0% 0% 100.0%
Michael Wright 100.0% 0% 100.0%
Ravi Tara 100.0% 0% 100.0%
lain Mckenzie 100.0% 0% 100.0%

6.5 Long-term incentive plan

To assist the Group to attract and retain appropriately qualified staff, it adopted the Mattioli Woods 2010
Long-Term Incentive Plan (“the LTIP") to incentivise certain of its senior employees and Executive Directors.
Awards made to the Executive Directors under the LTIP are set out below.

The current LTIP was approved by shareholders at the Company’s 2010 AGM. During the year ended 31
May 2020 the Remuneration Committee granted further awards under the LTIP in respect of the year
ended 31 May 2019. The LTIP allows a significant element of deferred variable remuneration to be paid
in equity or a cash equivalent award.

Eligibility

Any employee (including an Executive Director) of the Company or any of its subsidiaries will be eligible
to participate in the LTIP at the discretion of the Remuneration Committee.

Form of award

Awards under the LTIP may be in the form of an option granted to the participant to acquire ordinary
shares with a nominal exercise price of 1p. Alternatively, the Remuneration Committee may at its discretion
grant participants a right to receive a cash amount which relates to the value of a certain number of
notional shares

Performance condiitions
Options granted under the LTIP are only exercisable subject to the satisfaction of the following

performance conditions which will determine the proportion of the option that will vest at the end of the
three-year performance period:

Compound annual growth in EBITDA over the three-

year performance period Percentage of maximum award vesting
<5% Nil
5% 30%
12% 100%

The percentage of maximum award vesting will be calculated pro rata between the minimum and
maximum hurdles. If the performance conditions are not met over the three financial years commencing
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on 1 June before the date of grant, the options lapse. The options will generally be exercisable after
approval of the financial statements for the financial year two years after the year of grant, or on a change
of control (if earlier).

The Remuneration Committee has resolved that the performance period for any future awards under the
LTIP will be extended to a five-year period after which the option will vest to create greater alignment
between award-holders and shareholders and encourage a long-term perspective.

Individual and overall limits

The maximum award for any eligible employee under the LTIP for any one year is 100% of salary. The LTIP
is subject to an overall limit on the total number of shares which may be issued within a 10 year period
under the LTIP or any other employee share plan operated by the Group of 10% of the issued ordinary
share capital of the Company.

Clawback

Vested and unvested LTIP awards are subject to a formal malus and clawback mechanism.

Grant of equity share options under the LTIP

As at 31 May 2020, the Company had granted options to certain of its senior employees and Executive
Directors to acquire (in aggregate) up to 3.30% (2019: 2.83%) of its share capital. The maximum
entitlement of any individual was 0.89% (2019: 0.75%). The options are exercisable at 1p per share.
Grant of cash-settled options under the LTIP

At 31 May 2020 there were no cash-settled options in issue (2019: nil).

Terms of awards

Options may be granted over newly issued shares, treasury shares or shares purchased in the market.
Options are not transferable other than on death. Shares acquired through the LTIP may be delivered to
participants by the trustees of the Mattioli Woods 2010 Employee Benefit Trust (“the EBT"), which was
established for this purpose. The trustees may either subscribe for new shares from the Company or
purchase shares on the market. The EBT may never hold more than 5% of the ordinary share capital of
the Company at any time. At 31 May 2020 the EBT held 76,578 shares (2019: 12,248) and the Company
held no shares in treasury (2019: nil).

Directors’ interest in share options

Outstanding share options granted to Executive Directors under the 2010 LTIP are as follows:

Granted Exercised Forfeited

Exercise ~ At31May  duringthe duringthe duringthe  At31 May

price 2019 year year year 2020

Director £ No. No. No. No. No.
lan Mattioli 0.01 200,016 30,000 - - 230,016
Nathan Imlach 0.01 86,118 - - - 86,118
Murray Smith 0.01 93,943 10,000 - - 103,943
Total 380,077 40,000 - - 420,077
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All of the options were granted for nil consideration. The Remuneration Committee has granted additional
awards under the LTIP following the announcement of the Group’s trading update in respect of the year
ended 31 May 2020 on 1 June 2020.

6.6 Service contracts

It is the Group's policy for all Executive Directors to have contracts of employment that contain a
termination notice period not exceeding 12 months. lan Mattioli's appointment continues until terminated
by either party on giving not less than 12 months’ notice to the other party. The other Executive Directors’
appointments continue until termination by either party on giving not less than six months’ notice to the
other party.

Joanne Lake, Carol Duncumb and Anne Gunther do not have service contracts. A letter of appointment
provides for an initial period of 12 months and continues until terminated by either party giving six months’

prior written notice to expire at any time on or after the initial 12-month period.

6.7 Directors’ shareholdings

As at 31 May 2020, the interest of the directors in the issued shares of the Company, as shown in its register
maintained under section 809 (2) and (3) of the Companies Act 2006 were:

Director No. %
lan Mattioli 3,371,977 12.52%
Nathan Imlach 112,906 0.42%
Carol Duncumb 8,800 0.03%
Joanne Lake 4,100 0.02%
Anne Gunther 4,000 0.01%

Directors’ shareholdings include any shareholdings of trusts or family members deemed to be connected
persons.

Page | 38



Mattioli Woods plc

APPENDIX 1 - FCA classifications of regulated entities

MATTIOLI WOODS PLC
(IFPRU €50k limited licence investment firm)

Mattioli Woods plc is currently authorised and regulated by the FCA for the following activities:

e Agreeing to carry on a regulated activity

e Advising on pension transfers and pension opt outs

e Advising on investments (except on pension transfers and pension opt outs)

e Arranging (bringing about) deals in investments

e Making arrangements with a view to transactions in investments

e Dealing in investments as principal

e Establishing/operating/winding up a personal pension scheme

e Dealing in investments as agent

e Managing investments

e Arranging safeguarding and administration of assets

e Advising on regulated mortgage contracts

e Arranging (bringing about) regulated mortgage contracts

e Making arrangements with a view to regulated mortgage contracts

e Advising on P2P agreements

e Credit Broking

e Entering into Regulated Consumer Hire Agreements as owner

e Exercising or having the right to exercise the owner's rights and duties under a regulated consumer
hire agreement

CUSTODIAN CAPITAL LIMITED
(IPRU(INV) Chapter 11)

Custodian Capital Limited is currently authorised and regulated by the FCA for the following activities:

e Establishing, operating or winding up an unregulated collective investment scheme
e Managing an unauthorised AlF

M C TRUSTEES (PENSIONS) LIMITED
(IPRU(INV) Chapters 1 and 5)

M C Trustees (Pensions) Limited is currently authorised and regulated by the FCA for the following
activities:

e Agreeing to carry on a regulated activity

e Arranging (bringing about) deals in investments

e Making arrangements with a view to transactions in investments
e Dealing in investments as principal

e Establishing/operating/winding up a personal pension scheme
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BROUGHTONS FINANCIAL PLANNING LIMITED
(IPRU(INV) Chapters 1 and 13)

Broughtons Financial Planning Limited is currently authorised and regulated by the FCA for the following
activities:

e Agreeing to carry on a regulated activity

e Advising on pension transfers and pension opt outs

e Advising on investments (except on pension transfers and pension opt outs)
e Arranging (bringing about) deals in investments

e Making arrangements with a view to transactions in investments

e Advising on P2P agreements

THE TURRIS PARTNERSHIP LIMITED
(IPRU(INV) Chapters 1 and 13)

The Turris Partnership Limited is currently authorised and regulated by the FCA for the following
activities:

e Agreeing to carry on a regulated activity

e Advising on pension transfers and pension opt outs

e Advising on investments (except on pension transfers and pension opt outs)
e Arranging (bringing about) deals in investments

e Making arrangements with a view to transactions in investments

e Advising on P2P agreements

HURLEY PARTNERS LIMITED
(IFPRU limited licence investment firm)

Hurley Partners Limited is currently authorised and regulated by the FCA for the following activities:

e Agreeing to carry on a regulated activity

e Advising on investments (except on pension transfers and pension opt outs)
e Arranging (bringing about) deals in investments

e Assisting in the administration and performance of a contract of insurance

e Making arrangements with a view to transactions in investments

e Dealing in investments as agent

e Managing investments

e Arranging safeguarding and administration of assets

e Credit Broking

Page | 40



Mattioli Woods plc

APPENDIX 2 - Governance structure at 31 May 2020

Risk and Compliance Audit Remuneration
Committee Committee Committee

Risk and Compliance Governance

Nomination
Committee

Executive Committee Committee

Management
Engagement
Committee

Investment
Committee
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APPENDIX 3 - Group legal structure at 30 September 2020
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Mattioli Woods plc

APPENDIX 4 - Governance of active subsidiary companies

Active subsidiary companies within the Group, including those that hold regulatory permissions, each
operate their own board of directors, who are responsible the proper management of each of our active
subsidiary companies. Each board comprises a blend of both members of the Group’s board of directors
and executive teams, plus other members tasked with the management of those companies. The
composition of each board of directors as at 30 November 2020 is noted below.

The board of each subsidiary company is responsible for matters including; setting policies for the conduct
of business of the company and day-to-day management of the company, as well as strategic planning,
setting risk appetite, authorisation of major capital expenditure, material contractual arrangements, and
approval of financial statements.

By operating a board with a mix of individuals from the Group's executive team, and those responsible for
the day to day management of the companies, we believe that we are able to identify and mitigate any
potential threats to the regulatory roles held by the authorised persons within these entities.

Upcoming changes:

e Custodian Capital Limited board — Nathan Imlach to stand down, Ravi Tara to be appointed following
FCA approval;

e M CTrustees (Pensions) Limited and M C Trustees (Administration) board — Murray Smith and Nathan
Imlach to stand down, Alex Brown and lan Elkington to be appointed following FCA approval;

e Hurley Partners Limited board — lan Mattioli and Michael Wright to be appointed following FCA
approval; and

e The Turris Partnership Limited board — Murray Smith and Nathan Imlach to stand down, lan Elkington
to be appointed following FCA approval.
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Governance Membership Matrix

30 November 2020
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Joanne Lake Non-Executive Chairman C M| M
Carol Duncumb Non-Executive Director D M| M
Anne Gunther Non-Executive Director D c|C
lan Mattioli Chief Executive Officer D | C Al A D D* | D
Michael Wright Group Managing Director D* M D D*
lain McKenzie Group Operating Officer D* M [ A
Ravi Tara Group Finance Director D* M| A|[A
Chief Strategic Advisor (formerly
Nathan Imlach o - ) M Al A D|D|D]|D D
Chief Financial Officer)
Simon Gibson Chief Investment Officer M
George Houston  [Group Compliance Officer M Al M
Helen Lovegrove  |Group Administration Officer M
Ashana Lindo Group Consultancy Officer M
lan Elkington Head of Financial Reporting Al A D* | D* D | D*
Saira Chambers Employee Benefits Director A
Doug Ryan Wealth Management Director A
Scott Wakeling Wealth Management Director A
Femi Folorunso Wealth Management Director A
Alex Brown Wealth Management Director A D* | D*
. Head of Technical, Risk and
Kelly-Jo Bird ; A M
Compliance
Louise Potter Head of Administration Services A
Hina Chauhan Head of HR A
Natalie Johnson Head of Investment Operations A
Nicola Hilder Head of Marketing A
Charles Semple Head of IT A
Mark Sapstead Corporate Reporting Officer A (M
Emma Vincent Compliance Manager Al M
Martyn Carey Operational Legal Manager M
Richard Shepherd- . .
Managing Director — CCL D
Cross
Edward Moore Finance Director — CCL D D
Murray Smith Founder Director D|D|D]|D]|D
Lianne Harrison Trustee D
Patrick Sanderson  |Trustee D
Gary Bond Managing Director — BFP D
Allison Chambers  |Managing Director — SSL D
Michael Galway Managing Director — SSL D
Brian Steeples Managing Director — Turris D
Paul Cody Managing Director — Hurley D
Paul Harwood Managing Director — Hurley D
Caroline Henry Managing Director — Hurley D
Anthony Hurley Managing Director — Hurley D
Julie Sebastianelli  |Managing Director — Hurley D

* Pending FCA approval
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APPENDIX 5 - Risk management structure at 31 May 2020

Board of Directors

Risk and Compliance Risk and Compliance
Committee Committee

Management
Engagement Execufive Risk and
Committee Compliance Committee

Group Operating
Officer
lain McKenzie

CF10
George Houston

: Corporate & Regulatory Internal Audit
Compliance Reporting

Product Technical Advice Advice
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APPENDIX 6 - Regulatory capital requirements and own funds disclosures as at 31 May 2020

In accordance with CRR Article 437 (1), the table below sets out the total available capital of the Group.

This table links to Section 4.

financial sector entities where those entities have reciprocal cross

Regulation
(EU) No Actual
Common Equity Tier 1 (CET1) capital: Instruments and reserves 575/2013 31 May 2020
article (£000)
reference
1 Capital instruments and the related share premium accounts 26 (1), 27, 28, 33,160
29
of which: Instrument type 1 EBA list 26 (3) 33,160
of which: Instrument type 2 EBA list 26 (3)
of which: Instrument type 3 EBA list 26 (3)
2 Retained earnings 26 (1) (¢) 39,044
3 Accumulated other comprehensive income (and other reserves) 26 (1) 12,639
3a Funds for general banking risk 26 (1) ()
4 Amount of qualifying items referred to in Article 484 (3) and the 486 (2)
related share premium accounts subject to phase out from CET1
5 Minority interests (amount allowed in consolidated CET1) 84
Sa Independently reviewed interim profits net of any foreseeable charge | 26 (2)
or dividend
6 Common Equity Tier 1 (CET1) capital before regulatory adjustments Sum of rows 84,843
1to Sa
Common Equity Tier 1 (CET1) capital: regulatory adjustments
7 Additional value adjustments (negative amount) 34, 105
8 Intangible assets (net of related tax liability) (negative amount) 36 (1) (b), 37 (48,102)
9 Empty set in the EU
10 Deferred tax assets that rely on future profitability excluding those 36 (1) (o), 38,
arising from temporary differences (net of related tax liability where
the conditions in Article 38 (3) are met) (negative amount)
11 Fair value reserves related to gains or losses on cash flow hedges 33(1) (a)
12 Negative amounts resulting from the calculation of expected loss 36 (1) (d), 40,
amounts 159
13 Any increase in equity that results from securitised assets (negative 32(1)
amount)
14 Gains or losses on liabilities valued at fair value resulting from 33(1) (b)
changes in own credit standing
15 Defined-benefit pension fund assets (negative amount) 36 (1) (e), 41
16 Direct and indirect holdings by an institution of own CET1 36 (1) (f), 42 (597)
instruments (negative amount)
17 Direct, indirect and synthetic holdings of the CET 1 instruments of 36 (1) (g), 44
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holdings with the institution designed to inflate artificially the own
funds of the institution (negative amount)

18 Direct, indirect and synthetic holdings by the institution of the CET1 36 (1) (h), 43,
instruments of financial sector entities where the institution does not 45, 46, 49 (2)
have a significant investment in those entities (amount above 10 % (3), 79
threshold and net of eligible short positions) (negative amount)
19 Direct, indirect and synthetic holdings by the institution of the CET1 36 (1) (i), 43, (271)
instruments of financial sector entities where the institution has a 45, 47, 48 (1)
significant investment in those entities (amount above 10 % threshold | (b), 49 (1) to
and net of eligible short positions) (negative amount) (3), 79
20 Empty set in the EU
20a | Exposure amount of the following items which qualify for a RW of 36 (1) (k)
1250 %, where the institution opts for the deduction alternative
20b | of which: qualifying holdings outside the financial sector (negative 36 (1) (k) (i),
amount) 89 to 91
20c | of which: securitisation positions (negative amount) 36 (1) (k) (ii),
243 (1) (b),
244 (1) (b),
258

20d | of which: free deliveries (negative amount) 36 (1) (k) (iii),
379 (3)

21 Deferred tax assets arising from temporary differences (amount 36 (1) (c), 38,
above 10 % threshold, net of related tax liability where the 48 (1) (a)
conditions in Article 38 (3) are met) (negative amount)

22 Amount exceeding the 15 % threshold (negative amount) 48 (1)

23 of which: direct and indirect holdings by the institution of the CET1 36 (1) (i), 48
instruments of financial sector entities where the institution has a (1) (b)
significant investment in those entities

24 | Empty setin the EU

25 of which: deferred tax assets arising from temporary differences 36 (1) (c), 38,

48 (1) (a)
25a | Losses for the current financial year (negative amount) 36 (1) (a)
25b | Foreseeable tax charges relating to CET1 items (negative amount) 36 (1) (1)
27 Qualifying AT1 deductions that exceed the AT1 capital of the 36 (1) Ul
institution (negative amount)
28 | Total regulatory adjustments to Common Equity Tier 1 (CET1) Sum of rows 7 (48,970)
to 20a, 21, 22
and 25a to 27

29 Common Equity Tier 1 (CET1) capital Row 6 minus 35,873
row 28

Additional Tier 1 (AT1) capital: Instruments

30 Capital instruments and the related share premium accounts 51,52

31 of which: classified as equity under applicable accounting standards

32

of which: classified as liabilities under applicable accounting
standards

Page | 47




Mattioli Woods plc

33 | Amount of qualifying items referred to in Article 484 (4) and the | 486 (3)
related share premium accounts subject to phase out from AT1

34 Qualifying Tier 1 capital included in consolidated AT1 capital 85, 86
(including minority interests not included inrow 5) issued by
subsidiaries and held by third parties

35 of which: instruments issued by subsidiaries subject to phase out 486 (3)

36 | Additional Tier 1 (AT1) capital before regulatory adjustments Sum of rows

30, 33 and 34

Additional Tier 1 (AT1) capital: regulatory adjustments

37 | Direct and indirect holdings by an institution of own ATi instruments | 52 (i) (b), 56
(negative amount) (a), 57

38 | Direct, indirect and synthetic holdings of the ATi instruments of 56 (b), 58
financial sector entities where those entities have reciprocal cross
holdings with the institution designed to inflate artificially the own
funds of the institution (negative amount)

39 Direct, indirect and synthetic holdings of the ATi instruments of 56 (c), 59, 60,
financial sector entities where the institution does not have a 79
significant investment in those entities (amount above 0% threshold
and net of eligible short positions) (negative amount)

40 | Direct, indirect and synthetic holdings by the institution of the ATi 56 (d), 59, 79
instruments of financial sector entities where the institution has a
significant investment in those entities (net of eligible short positions)

(negative amount)
4 Empty set in the EU
42 | Qualifying T2 deductions that exceed the T2 capital of the institution | 56 (e)
(negative amount)
43 | Total regulatory adjustments to Additional Tier 1 (AT1) capital | Sum of rows
37 to 42

44 Additional Tier 1 (AT1) capital Row 36 minus
row 43

45 | Tier 1 capital (T1 = CET1 + AT1) Sum of row 29 35,873
and row 44

Tier 2 (T2) capital: Instruments and provisions

46 Capital instruments and the related share premium accounts 62, 63

47| Amount of qualifying items referred to in Article 484 (5) and the 486 (4)
related share premium accounts subject to phase out from T2

48 Qualifying own funds instruments included in consolidated T2 capital | 87, 88
(including minority interests and ATi instruments not included in rows
5 or 34) issued by subsidiaries and held by third parties

49 of which: instruments issued by subsidiaries subject to phase out 486 (4)

50 Credit risk adjustments 62 (c) & (d)

51 Tier 2 (T2) capital before regulatory adjustments

Tier 2 (T2) capital: regulatory adjustments

52 Direct and indirect holdings by an institution of own T2 63 (b) (i), 66
instruments and subordinated loans (negative amount) (a), 67
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53

Holdings of the T2 instruments and subordinated loans of financial 66 (b), 68
sector entities where those entities have reciprocal cross holdings
with the institution designed to inflate artificially the own funds of the
institution (negative amount)
>4 Direct and indirect holdings of the T2 instruments and 66 (c), 69, 70,
subordinated loans of financial sector entities where the institution 79
does not have a significant investment in those entities (amount
above iO% threshold and net of eligible short positions) (negative
amount)
55 | Direct and indirect holdings by the institution of the T2 instruments 66 (d), 69, 79
and subordinated loans of financial sector entities where the
institution has a significant investment in those entities (net of eligible
short positions) (negative amount)
56 Empty set in the EU
57 | Total regulatory adjustments to Tier 2 (T2) capital Sum of rows
52 to 56
58 | Tier 2 (T2) capital Row 51 minus
row 57
59 Total capital (TC = T1 + T2) Sum of row 45 35,873
and row 58
60 | Total risk weighted assets
Capital ratios and buffers
61 Common Equity Tier 1 (as a percentage of total risk exposure 92 (2) (a) 64.0%
amount)
62 | Tier 1 (as a percentage of total risk exposure amount) 92 (2) (b) 27.10%
63 Total capital (as a percentage of total risk exposure amount) 92 (2) (¢) 27.10%
64 Institution specific buller requirement (CET1 requirement in CRD 128,
accordance with article 92 (1) (a) plus capital conservation and 129, 130, 131,
countercyclical buller requirements, plus systemic risk buller, plus 133
systemically important institution buller expressed as a percentage of
risk exposure amount)
65 of which: capital conservation buller requirement
66 | of which: countercyclical buller requirement
67 of which: systemic risk buller requirement
67a | of which: Global Systemically Important Institution (G-SII) or Other
Systemically
Important Institution (0-Sll) buller
68 Common Equity Tier 1 available to meet buffers (as a percentage of CRD 128
risk exposure amount)
69 [non-relevant in EU regulation]
70 [non-relevant in EU regulation]
71

[non-relevant in EU regulation]

Amounts below the thresholds for deduction (before risk weighting)

72

Direct and indirect holdings of the capital of financial sector entities
where the institution does not have a significant investment in those

36 (1) (h), 46,
45 56 (c), 59,
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Deferred tax assets arising from temporary differences
(amount below 10%

threshold, net of related tax liability where the conditions in Article 38
(3) are met)

entities (amount below 10% threshold and net of eligible short 60 66 (c), 69,
positions) 70

73 Direct and indirect holdings by the institution of the CET1 instruments | 36 (1) (i), 45,
of financial sector entities where the institution has a significant 48
investment in those entities (amount below 10 % threshold and net of
eligible short positions)

74 Empty set in the EU

75

36 (1) (o), 38,
48

Applicable caps on the Inclusion of provisions In Tier 2

76

ratings-based approach

Credit risk adjustments included in T2 in respect of exposures subject | 62
to standardised approach (prior to the application of the cap)

77 Cap on inclusion of credit risk adjustments in T2 under standardised 62
approach

78 Credit risk adjustments included in T2 in respect of exposures subject | 62
to internal ratings-based approach (prior to the application of the
cap)

9 Cap for inclusion of credit risk adjustments in T2 under internal 62

Capital instruments subject to phase-out arrangements (only applicable between 1 Jan

2014 and 1 Jan 2022)
80 - Current cap on CET1 instruments subject to phase out arrangements | 484 (3), 486
(2) & (5)
81 - Amount excluded from CET1 due to cap (excess over cap after 484 (3), 486
redemptions and maturities) (2) & (5)
82 - Current cap on AT1 instruments subject to phase out arrangements | 484 (4), 486
(3) &(5)
83 - Amount excluded from AT1 due to cap (excess over cap after 484 (4), 486
redemptions and maturities) (3) & (5)
84 - Current cap on T2 instruments subject to phase out arrangements 484 (5), 486
4 &(5)
85 - Amount excluded from T2 due to cap (excess over cap after 484 (5), 486
redemptions and maturities) (4) & (5)
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APPENDIX 7 - Capital instruments main features as at 31 May 2020

In accordance with CRR Article 437 (1), the table below sets out the main features of the Group's capital

instruments.
Capital instruments main features template

1 Issuer Mattioli Woods plc

2 Unique identifier e.g. CUSIP, ISIN or Bloomberg MTW
identifier for private placement

3 Governing law(s) of the instrument England and Wales
Regulatory treatment

4 Transitional CRR rules N/A

5 Post-transitional CRR rules Common Equity Tier 1

6 Eligible at solo/(sub-)consolidated/ solo and (sub- Consolidated
)consolidated

7 Instrument type (types to be specified by each Ordinary shares at 1p each
jurisdiction)

8 Amount recognised in regulatory capital (currency in £32.4m comprising nominal value and share
million, as of most recent reporting date) premium

9 Nominal amount of instrument £269,339

9a Issue price £1.32 per share at original date of issuance

9% Redemption price N/A

10 Accounting classification Shareholders’ equity

11 Original date of issuance 15 November 2005

12 Perpetual or dated Perpetual

13 Original maturity date N/A

14 Issuer call subject to prior supervisory approval No

15 Optional call date, contingent call dates and N/A
redemption amount

16 Subsequent call dates, if applicable N/A

Coupons/ dividends

17 Fixed or floating dividend/coupon Floating

18 Coupon rate and any related index N/A

19 Existence of a dividend stopper No

20a | Fully discretionary, partially discretionary or Fully discretionary
mandatory (in terms of timing)

20b | Fully discretionary, partially discretionary or Fully discretionary
mandatory (in terms of amount)

21 Existence of step up or other incentive to redeem No

22 Non-cumulative or cumulative Non-cumulative

23 Convertible or non-convertible Non-convertible

24 If convertible, conversion trigger(s) N/A
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25 If convertible, fully or partially N/A

26 If convertible, conversion rate N/A

27 If convertible, mandatory or optional conversion N/A

28 If convertible, specify instrument type into which it is N/A
convertible

29 If convertible, specify issuer of instrument into which N/A
it converts

30 Write-down features No

31 If write-down, write-down trigger(s) N/A

32 If write-down, full or partial N/A

33 If write-down, permanent or temporary N/A

34 If temporary write-down, description of write-up N/A
mechanism

35 Position in subordination hierarchy in liquidation The most subordinate position in the event of
(specify instrument type immediately senior to liquidation of the issuer
instrument)

36 Non-compliant transitioned features N/A

37 If yes, specify non-compliant features N/A
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