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Rathbone Brothers Plc specialises in providing, through its
subsidiaries, personalised investment management services and
wealth management services for private clients and trustees, including
discretionary asset management, tax planning, trust and company
management, and banking services. It manages £7.7 billion of
funds, including over £800 million managed by Rathbone Unit
Trust Management.

All figures quoted above as at 31st December 2004.
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Table 7 Outstanding share options (audited information)
1st January 31st December Earliest exercise Latest exercise

2004* 2004 Date of grant date date Exercise price

Grant prior to Board appointment
P D G Chavasse 20,000 20,000 25/09/01 25/09/04 25/09/11 665.33p
S M Desborough 7,500 7,500 24/04/01 24/04/04 24/04/11 827.50p
S M Desborough 5,000 5,000 24/04/02 24/04/05 24/04/12 810.00p
S M Desborough 4,000 4,000 14/03/03 14/03/06 14/03/13 415.00p
S M Desborough 2,000 2,000 16/03/04 16/03/07 16/03/14 743.50p
S M Desborough 35,000 35,000 13/09/04 13/09/07 13/09/14 690.00p
A T Morris 5,000 5,000 16/06/98 16/06/01 16/06/08 643.30p
A T Morris 6,000 6,000 23/04/99 23/04/02 23/04/09 732.50p
A T Morris 10,000 10,000 10/04/00 10/04/03 10/04/10 932.50p
R I Smeeton 12,000 12,000 10/04/00 10/04/03 10/04/10 932.50p

Granted on or after Board appointment
P D G Chavasse 50,000 50,000 14/03/03 14/03/06 14/03/13 415.00p
A T Morris 50,000 50,000 14/03/03 14/03/06 14/03/13 415.00p
A D Pomfret 50,000 50,000 09/09/99 09/09/02 09/09/09 814.17p
A D Pomfret 75,000 75,000 14/03/03 14/03/06 14/03/13 415.00p

* Or date of appointment if later. S M Desborough was appointed to the Board on 1st October 2004.

(a) No options were exercised by directors in 2004. No options lapsed in 2003 or 2004. On 16 October 2003, A T Morris exercised options in respect of

20,000 ordinary shares at an option price of 322.5p and in respect of 7,500 ordinary shares at an option price of 372p. The closing mid market price at exercise
was 718p and the aggregate gain on exercise was £106,000.

(b) The mid-market closing price of the Company’s shares on 31st December 2004 was 852.5p (2003: 740.5p) and the range during the year was 607.5p to
863.5p (2003: 415p to 767.5p).

(c) Options granted to directors in 2003 and 2004 will vest in one-third phases, on the third, fourth and fifth anniversaries of grant (subject to the performance
condition being met).

Table 6 LTIP actual and provisional awards of ordinary shares (audited information)

Plan cycle 2002/04 2003/05 2004/06 2005/07

Status Maximum provisional Maximum provisional Maximum provisional
Actual award award award award (post year end)

End of performance period 31st December 2004 31st December 2005 31st December 2006 31st December 2007

I M Buckley – – 16,180 15,777
P D G Chavasse – – 14,157 14,849
S M Desborough – – – 13,921
M P Egerton-Vernon – 22,858 17,259 16,241
R P Lanyon – 19,321 17,186 16,241
Viscount Lifford – 22,963 17,186 16,241
A T Morris – – 13,651 13,921
R A Morris – 34,096 25,519 –
A D Pomfret – – 18,748 21,346
G M Powell – 27,834 23,258 21,346
R I Smeeton – 16,703 12,501 13,921

Former directors – 33,400 – –

Total – 177,175 175,645 163,804

Market value of shares at date of 
provisional award – £5.55 £7.42 £8.08

For the 2003/05 plan cycle, P D G Chavasse, A T Morris and A D Pomfret were offered, and accepted, the opportunity to receive a grant of share options
rather than a LTIP provisional award. This opportunity will not be offered in future. 

The provisional LTIP awards listed above are the maximum awards achievable assuming all performance targets are met. The value of these awards when
made was 75% of a participant’s basic salary.

The market value of shares at the date of provisional award is the average mid-market price over the 20 dealing days prior to the start of the plan.

Table 5 2005/07 LTIP performance targets
% of award

(a) TSR over the plan cycle 50%
(b) EPS (before goodwill amortisation) over the plan cycle 50%

(a) TSR
TSR ranking relative to the constituents Shares distributed as % of shares
of the FTSE All Share Index provisionally awarded in the TSR part

Below the 50th percentile 0%
Between the 50th and 75th percentiles Straight line increase
At or above the 75th percentile 100%

(b) EPS
Shares distributed as % of shares

EPS growth over the plan cycle provisionally awarded in the EPS part

Less than 15% 0%
15% 25%
Over 15% but less than 37.5% Straight line increase
37.5% or greater 100%

Table 4 2003/05 and 2004/06 LTIP performance targets
% of award

(a) TSR over the plan cycle 50%
(b) EPS (before goodwill amortisation) over the plan cycle 50%

(a) TSR
Shares distributed as % of shares

TSR over the plan cycle provisionally awarded in the TSR part

Less than 15% 0%
15% 25%
Over 15% but less than 37.5% Straight line increase
37.5% or greater 100%

(b) EPS
Shares distributed as % of shares

EPS growth over the plan cycle provisionally awarded in the EPS part

Less than 15% 0%
15% 25%
Over 15% but less than 37.5% Straight line increase
37.5% or greater 100%

Table 3 2002/04 LTIP performance targets
Average annual compound EPS growth Shares distributed as %
over the plan cycle of shares provisionally awarded

Less than 5% 0%
5% 25%
Over 5% but less than 20% Straight line increase
20% or greater 100%
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Share options
Share options are granted to directors
and senior employees who it is
considered will have a significant impact
on the earnings and profitability of the
Group during the following five years.
Options are not granted to a director in
a year in which the director receives a
provisional award under the LTIP.

Option grants to senior employees are
generally made annually. Option grants to
a participant in a ten year rolling period
are capped at four times remuneration.

Options granted prior to 21st June 2004
can be exercised if the earnings per share
of the Company during the period from
grant to the date of notification of
exercise has increased in percentage
terms by more than the increase in the
Retail Price Index (RPI) plus 2% per
annum (or pro rata for any part thereof). 

At a meeting on 21st June 2004, the
Remuneration Committee revised the
rules of the Company’s share option
scheme for options granted after this
date. The performance condition was
strengthened to RPI plus 3% and
performance retesting was removed 

with performance measured from the
accounting period immediately prior to
the option grant to the accounting
period immediately prior to the third
anniversary of grant.

There is no automatic waiving of
performance conditions in the event of a
change of control or the early termination
of a participant’s employment.

Options may not normally be exercised
before the third anniversary of the date of
grant and expire on the tenth anniversary
of grant.

Details of outstanding options at the
start and end of the year together with
details of options granted and exercised
during the year are set out in Table 7.
The terms and conditions of these options
have remained unchanged during the year.

Dilution
Not more than 15% of the issued ordinary
share capital of the Company (adjusted 
for bonus and rights issues) should be
issued for all share incentive schemes
operated by the Company in any ten
year period. Of that 15%, not more
than 10% applies to shares allotted 

under share option schemes and not
more than 5% to shares alloted under
both the LTIP and SIP.

In the ten years to 31st December 2004,
options over 3,329,394 ordinary shares
have been granted which represents 8.1%
of the issued share capital at that date.

511,218 shares have been allotted in
respect of the SIP, representing 1.3% of
the issued share capital at 31st December
2004. No shares have been allotted for
the LTIP to date.

Pension arrangements
UK staff who joined the Group prior to
April 2002 were offered membership of
the Rathbone Group 1987 Pension
Scheme (‘the Scheme’).  The Scheme
provides for members to retire at the
age of 60 with a pension based on
1/60th of final pensionable salary for
each year of membership of the Scheme
(and various previous schemes). The
Scheme also provides dependant’s pensions
and lump sum benefits on death in
service.  In 2004, the normal funding
rate was 11.5% of pensionable payroll.

Table 8 Directors’ remuneration (audited information)
2004 Pensions 2003 Pensions

Salary or fee* Profit sharing Benefits‡ 2004 Total 2003 Total contributions† contributions†

£’000 £’000 £’000 £’000 £’000 £’000 £’000

Executive
I M Buckley 167 33 – 200 64 18 1
P D G Chavasse 147 44 1 192 171 – –
S M Desborough 39 16 – 55 – – –
M P Egerton-Vernon 171 30 9 210 209 20 20
R P Lanyon 170 93 11 274 252 – –
Viscount Lifford 177 61 4 242 240 20 20
A T Morris 135 69 17 221 185 – –
A D Pomfret 204 60 1 265 232 23 22
G M Powell 230 60 12 302 280 26 25
R I Smeeton 131 81 1 213 229 – –

Non-executive
J C Barclay 27 – – 27 4 – –
C M Burton 32 – – 32 4 – –
J M B Cayzer-Colvin 27 – – 27 24 – –
J G S Coode-Adams 32 – – 32 28 – –
R A Morris# 199 50 9 258 333 22 29

Former directors – – – – 290 – 15

1,888 597 65 2,550 2,545 129 132

* Reviewed annually on 1st January.
# Became a non-executive director on 1st October 2004.
† During the year, retirement benefits accrued under money purchase schemes in relation to six directors (2003: seven).
‡ Benefits include the provision of a company car and medical health insurance cover.
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Table 9 Directors’ accrued benefits under defined benefit schemes (audited information)

(ii) (iii)
Increase in Increase in Transfer Transfer (iv)

(i) accrued accrued Transfer value of value of Increase in
Accrued benefits benefits value of (ii) accrued accrued transfer value

Age at Years of benefit at excluding including less directors’ benefits at benefits at less directors’
31.12.04 service at 31.12.04 inflation inflation contributions 31.12.04 31.12.03 contributions

Years 31.12.04 £ £ £ £ £ £ £

R P Lanyon 53 13 31,990 5,876 6,587 58,332 463,017 354,413 100,106
A T Morris 40 15 32,053 4,845 5,586 21,193 239,769 190,471 42,548
R I Smeeton 40 16 32,515 5,004 5,753 22,312 204,851 159,720 38,600
P D G Chavasse 40 4 7,833 2,729 2,868 8,513 45,358 27,480 10,529
S M Desborough 44 4 6,438 1,432 1,568 4,785 48,895 35,483 7,699

During 2004, five directors (2003: four) accrued benefits under defined benefit schemes.

Notes:

(i) The pension entitlement shown above for the five participating directors is that which would be paid annually on retirement at age 60 based on
service to 31st December 2004 (or normal retirement date, if earlier).

(ii) The additional pension earned in the year excluding UK inflation.

(iii) The additional pension earned in the year including UK inflation.

(iv) The increase in transfer value represents the additional capital amount less director’s contributions necessary to fund the increase in the accrued
pension that a director would take with him as part of the total transfer value if he were to leave the Company and move his benefits to another
scheme.

The directors have the option to take early retirement on or after their 50th birthday, in which case their pension benefits would reduce by 0.5% per
month of early retirement or by other actuarially based rates. Pensions will increase at a rate of 5% per annum (or the lesser of 5% per annum or the
rise in the Retail Price Index if less for pension entitlement accrued after 1st April 2001 or for pension accrued under the Laurence Keen Scheme and
being in excess of Guaranteed Minimum Pension) after early retirement subject to Inland Revenue limits. There is no undertaking or expectation for
any other pension benefit to be arranged for any director by the Company.

Since April 2002, new employees are
offered membership of a Group defined
contribution plan, established with
Scottish Widows. In the case of certain
directors and senior staff, the Group 
contributes to their personal pension
arrangements.

Paul Chavasse, Sue Desborough,
Richard Lanyon, Andrew Morris and
Richard Smeeton are members of the
Rathbone Scheme. Ian Buckley, James
Lifford, Andy Pomfret and Mark Powell
participate in the Rathbone Scheme for
death in service benefits only. Ian
Buckley, James Lifford, Roy Morris and
Andy Pomfret have arrangements under
Self Invested Personal Pension Schemes
and Paul Egerton-Vernon and Mark

Powell have personal pension schemes.
The Group pays annual contributions of
11.5% of salary to those schemes,
subject to Inland Revenue maximum
limits, where applicable.

The changes in pension entitlements
arising in the financial year, required to
be disclosed by the UK Listing
Authority, are shown in Table 9. There
have been no changes in the terms of
directors’ pension entitlements during
the year. There are no unfunded pension
promises or similar arrangements for
directors.

The Government’s proposed
simplification of the pension taxation
regime, with the introduction of lifetime
allowances for pension savings
attracting tax relief and annual
allowances for contributions to defined
contribution schemes, will clearly affect
the Company’s pension arrangements
for senior staff. The impact will be
assessed in 2005 as the detail is finalised
prior to the 6th April 2006
implementation date.
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Corporate governance

In relation to compliance with the Combined Code this report together with the Directors’
Report states the position at 1st March 2005

Corporate governance
The Combined Code compliance
statement
The Directors believe the Company was
in compliance with the Combined Code
(“the Code”) issued in July 2003 for
reporting periods beginning on or after
1 November 2003 throughout the year
with the following two exceptions:

The Company has four independent
non-executive directors, representing
25% of the Board rather than the 50%
minimum recommended by the Code. 
It is the policy of the Company to
promote to the Board senior
practitioners from within the operating
subsidiaries. This practice seeks to
ensure that the requirements of clients,
are fully reflected in the management of
the business, as well as providing a
visible career path for all staff, but does
result in a sizeable number of executive
directors.

The Chairman did not, on appointment,
meet the independence criteria set out in
the Code since he had been an employee
and executive director of the company
since 1995.

Major shareholders are given the
opportunity to meet new non-executive
directors. The senior independent
director, Giles Coode-Adams attends
results presentations given to major
shareholders.

The Board
Board meetings
The Board meets a minimum of seven
times per annum with one meeting
devoted entirely to strategic issues. In
months where no formal board meeting
is scheduled, an informal meeting of the
non-executive directors and the
Chairman and Chief Executive is held.
The non-executive directors have
regular, informal meetings without the
Chairman or Chief Executive present.

Board membership
The Board currently consists of an
executive Chairman, ten other executive
directors and five non-executive
directors. The roles of Chairman, Mark
Powell, and Chief Executive, Andy
Pomfret, are separated and are clearly
defined in writing and agreed by the
Board. The Chairman is primarily
responsible for the working of the Board
and the Chief Executive for the running
of the business and implementation of
Board strategy and policy.

The Board considers that four of the
five non-executive Directors are
independent, the exception being Roy
Morris who became non-executive on
his retirement as Chief Executive on 
1st October 2004. Whilst Jamie Cayzer-
Colvin is employed by the Caledonia
Investments Group who are major
shareholders, he is not their
representative on the Board and is
therefore considered to be independent. 

The non-executive directors participate
fully with their executive colleagues in
Board meetings and have access to any
information they need to perform their
duties. They bring an independent
judgement to bear on Group policies
and strategies as well as management
actions and performance, including
resourcing and standards of conduct. 

The senior independent non-executive
director is Giles Coode-Adams.

The Board has a formal schedule of
matters reserved for its attention, which
covers key areas of the Group’s
business. These include determination of
the Group’s aims and the strategy to be
adopted in achieving those aims,
reviews of budgets and financial
statements, company acquisitions and
disposals, major capital expenditure and
the review of decisions taken by the
Boards of subsidiary companies. 

Board performance
The Board carries out an appraisal of its
operation and performance as a whole
on an annual basis. In 2004, feedback
was obtained from directors by means
of a questionnaire. The results were
summarised and discussed by the full
Board. Issues covered include board
compositions and skills, meeting
arrangements, communication and
personal development. 

Individual appraisal of each director’s
performance is undertaken by the
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.

Board training
The Group’s overall objective is to
maintain and enhance professional
standards for all its employees who 
have client responsibilities or those in a
management capacity. It is also necessary
to maintain these standards for all staff
who fall under the scope of the Financial
Services Authority Training & Competence
rules. All directors and staff under the
scope of these rules should aim to
perform a required number of hours 
of development training during a year.
This development training is divided
into structured and unstructured time.

New directors are given an induction
process, which includes meetings with
senior management and other staff
together with visits to Group offices 
as appropriate.

Service contracts for executive directors
The Company has service contracts with
its executive directors. It is Company
policy that such contracts normally
should contain notice periods of not
more than twelve months. Details of the
contracts of employment of directors
serving during the year are as follows:

There are no provisions within the
contracts to provide automatic payments
in excess of payment in lieu of notice
upon termination by the Company and
no pre-determined compensation package
exists in the event of termination of
employment. Payment in lieu of notice
would include basic salary, pension
contributions and benefits. There are no
provisions for the payment of liquidated
damages nor any statements in respect
of the duty of mitigation. Compensation
payments will be determined on a case
by case basis in the light of current market
practice. Compensation will include loss
of salary and other contractual benefits
but mitigation will be applied where
appropriate.

However, the Board would take steps to
ensure that the director was aware of his
or her legal obligation to mitigate the
loss incurred through severance by
seeking other employment.

Executive directors’ contracts of service,
which include details of remuneration,
will be available for inspection at the
Annual General Meeting. 

Shareholdings
New executive directors are encouraged
to build up and maintain a shareholding
at least equivalent to the value of one
year’s basic salary within five years of
taking up their appointment.

External appointments
Executive directors are encouraged to
take on external appointments as non-
executive directors, but would be
discouraged from holding more than
one position in a major company. Prior
approval of any new appointment is
required by the Board with fees being

payable to the Company. Ian Buckley
and Viscount Lifford were appointed to
the boards of other public companies
prior to their appointment to the Board.
In 2004, Ian Buckley received fees of
£25,000 from NXT Plc whilst Viscount
Lifford received fees of £20,000 from
Basepoint PLC.

Remuneration committee
The Remuneration Committee consists
solely of the independent non-executive
directors, currently, James Barclay,
Caroline Burton, Jamie Cayzer-Colvin
and Giles Coode-Adams. The Committee
is chaired by Caroline Burton. None of
the committee has any personal financial
interests (other than as shareholders),
conflicts of interest arising from cross-
directorships or day to day involvement
in running the business. The Chairman
and Chief Executive, at the invitation of
the Committee, attend the meetings but
are not present when their own
remuneration is discussed.

The Committee met on 4 occasions in
2004. Details of attendance at meetings
is shown on page 28. 

Advisers to the remuneration committee
At a meeting on 19th February 2002,
the Remuneration Committee appointed
Deloitte as advisers to the Committee.
Deloitte attend at least one Remuneration
Committee meeting per annum and

advise on best practice and latest
developments in senior executive
remuneration. Their appointment 
is reviewed on an annual basis. 
Deloitte also advise the group on Share
Incentive Plan and share option issues.
The Committee is also assisted by the
Personnel department and by the
Company Secretary.

Non-executive directors
Non-executive directors do not have
contracts of employment but, as with all
other directors, are required to stand for
election at the Annual General Meeting
following their appointment and thereafter
every three years. The executive directors
are responsible for determining the fees
of the non-executive directors, who do
not receive pension or other benefits
from the Group and do not participate
in any Group incentive scheme, other
than the Share Incentive Plan.

For 2004, all non-executive directors
receive a fee of £27,000 per annum
(reduced pro rata if appointed during
the year) with an additional payment of
£5,000 per annum to the chairmen of
the Audit and Remuneration Committees.

Annual General Meeting (AGM)
The Committee considers that, taken
together, these various remuneration
components help to align the interests 
of directors with those of shareholders
and conform to the principles laid down
in The Combined Code on Corporate
Governance published in July 2003 as
an appendix to the UKLA Listing Rules
and effective for accounting periods
beginning on or after 1st November
2003. The Board will move at the
AGM an ordinary resolution seeking
approval of the Directors’ Remuneration
Report for 2004. Notice of the AGM is
on pages 63 and 64. 

Approved by the Board on 1st March
2005 and signed on its behalf by:

Caroline Burton

Chairman of 
the Remuneration Committee

Executive Director Date of contract Notice period

I M Buckley 27th November 2003 6 months
P D G Chavasse 5th December 2002 6 months
S M Desborough 1st October 2004 6 months
M P Egerton-Vernon 31st March 2000 12 months
R P Lanyon 1st October 1997 12 months
Viscount Lifford 29th August 1996 12 months
A T Morris 1st July 2003 6 months
R A Morris* 23rd September 1988 12 months
A D Pomfret 1st October 2004 6 months
G M Powell 9th March 1995 12 months
R I Smeeton 9th March 1995 6 months

* Became a non-executive director on 1st October 2004.
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Shareholder relations
The Company is committed to ensuring
that there is effective communication with
all shareholders. All regulatory news
announcements, press releases and
financial reports are available on the
Company website. Following the
publication of the interim and full year
results, presentations are given to major
shareholders, fund managers, analysts and
employees. The presentation packs used
and a web-cast are also on the website. 

Meetings with major shareholders
provide an opportunity to discuss
governance and strategy issues.
Feedback from these meetings is
reported to the Board.

At least 20 business days notice of the
AGM is given to allow time for proper
consideration of the resolutions by
shareholders. Separate resolutions are
proposed for each substantially separate
issue. Every effort is made to ensure that
all Board members, and in particular
Committee chairmen, are at the meeting.
The Board welcomes questions and
comments from shareholders. Votes are
taken on a show of hands (unless a poll
is requested) and full details of proxy
voting figures are disclosed after the vote.

Internal control
The Board of Directors has overall
responsibility for the Group’s systems of
internal control. However, such systems
are designed to manage rather than
eliminate the risk of failure to achieve
business objectives, and can only provide
reasonable and not absolute assurance
against material misstatement or loss.

The Chairman ensures that the Board
members receive sufficient and timely
information regarding corporate and
business issues to enable them to
discharge their duties and canvasses the
views of non-executive directors upon
the adequacy of the management
information.

The Risk Management Committee reports
to the Board and comprises members of
the Executive Committee together with
the Group Compliance Manager. This
committee is an important element in 
the Group’s overall control system and
undertakes a full review of risk within the
Group. It reports on a regular basis to the
Board both on the identification of risks

and the steps being taken to control or
mitigate such risks. Risk review
procedures have been in place throughout
the year and up to 1st March 2005.

The other key elements of the Group’s
overall control systems include:

– a formal structure of committees and
subsidiary company boards where
senior staff oversee the operation of
the business on a regular basis;

– an annual budgeting, regular
forecasting and monthly financial
reporting system for all Group
divisions, which enables trends to be
evaluated and variances to be acted
upon;

– a defined set of policies and
procedures for treasury operations
with limits set by the Banking
Committee;

– a confidential reporting policy, which
encourages employees to raise serious
concerns about a colleague’s or Group
company’s practice; 

– the Audit Committee which, on the
Board’s behalf, examines the effectiveness
of the systems of control. The Group
Internal Audit department reviews
Group operations on a continuing basis
and the frequency of the reviews is
determined by an internal risk based
audit programme which is approved 
by the Audit Committee. The Audit
Committee also regularly reviews the
resources and authority of the Group
Internal Audit department. 

The effectiveness of the Group’s internal
financial controls is reviewed by the
Audit Committee. This is achieved
primarily by a review of the work of the
Group Internal Audit department, review
of reports produced by the compliance
functions, reviews of the half-year and
annual financial statements, review of the
scope and findings of the annual external
audit and periodic reviews with senior
management. 

On behalf of the Board, the Audit
Committee confirms that it has reviewed
the effectiveness of the systems of internal
control in existence in the Group for the
year ended 31st December 2004, and has
taken account of material developments
since the year end. This process meets

the requirements of the “Guidance on
Internal Control (The Turnbull Guidance)”
published in September 1999.

Going concern
The directors confirm that they are
satisfied that the Group has adequate
resources to continue in operational
existence for the foreseeable future. For
this reason, they continue to adopt the
going concern basis in preparing the
accounts.

Regulation
Rathbone Investment Management
Limited, Rathbone Stockbrokers
Limited, and Rathbone Unit Trust
Management Limited are all authorised
and regulated by the Financial Services
Authority. 

Rathbone Trust Company Jersey
Limited and its subsidiary companies
are regulated by the Jersey Financial
Services Commission, as is Rathbone
Investment Management (C.I.) Limited .

Rathbone Bank (BVI) Limited is
regulated by the BVI Financial Services
Commission.

Rathbone Stockbrokers Limited is a
member firm of the London Stock
Exchange.

Rathbone Trust Company SA is a member
firm of the Association Romande des
Intermédiaries Financiers.

The Board together with the Executive
Committee and the Audit Committee
have implemented systems and
procedures to achieve adherence with
the statutes and regulations relevant to
each of the Group companies.

Model Code
The Company has its own internal dealing
rules which extends The Model Code
provisions to all employees of the Group
and persons connected with them.

Board committees
The four principal Board Committees
are the Executive, Audit, Remuneration
and Nomination Committees. The
Board has delegated full authority to the
Executive Committee subject to a list of
matters which are reserved for decision
by the full Board. The other Board
Committees have formal terms of
reference, which are reviewed and
approved by the Board on an annual
basis. These are available on request
from the Company’s registered office
and on the Company website.

Executive committee
The Executive Committee is chaired by
the Chief Executive, Andy Pomfret and
comprises Ian Buckley, Paul Chavasse,
Sue Desborough, Paul Egerton-Vernon,
Richard Lanyon, Viscount Lifford and
Mark Powell. The purpose of the
Executive Committee is to monitor
every aspect of the Group businesses on
a continuing basis and to analyse and
plan all business proposals in detail for
submission to and consideration by the
Board. The Executive Committee meets
monthly and more frequently when
required.

Audit Committee
The Audit Committee is chaired by
Giles Coode-Adams and comprises all
the independent non-executive directors.
It reviews the adequacy of the accounting
systems and financial control of the
Group, the interim and full year
financial statements and the Group’s
accounting policies. The Board is
satisfied that at least one member of 
the Audit Committee has recent and
relevant financial experience.

The Audit Committee is responsible for
reviewing external audit arrangements
and for any recommendation to the
Board regarding the rotation of audit
partner or change of audit firm. This
review includes consideration of the
external auditor’s period in office, their
compensation and the scope, quality,
and cost-effectiveness of their work. 

It also includes a review of their
independence and the nature of non-
audit services supplied and non-audit
fee levels relative to the audit fee. Prior
approval by the Audit Committee is
required where the fee for an individual
non-audit service is anticipated to
exceed £25,000. Fees for non-audit

services paid to the auditors should not,
in aggregate, exceed 50% of the audit
fee in any year without prior approval
of the Audit Committee. The Committee
recognises that, given their knowledge
of the business, there are often
advantages in using the auditors to
provide certain non-audit services.
In 2004, the Audit Committee gave
approval for a number of non-audit
assignments. The Committee is satisfied
that the independence of the auditors
has not been impaired by providing
these services. Details of the auditors’
fees are show in note 6 on page 42.

On invitation, the Finance Director,
other executive directors, compliance
officers, the head of internal audit and
the external auditors attend meetings to
assist the Committee to fulfil its duties.
The Committee can access independent
professional advice if it considers it
necessary.

Remuneration committee
The Remuneration Committee is chaired
by Caroline Burton and again comprises
the four independent non-executive
directors. Full details of its role are set
out in the Report on directors’
remuneration.

Nomination committee
The Nomination Committee is chaired by
the Chairman, Mark Powell, and includes
the four independent non-executive 

directors and the Chief Executive. The
Nomination Committee considers and makes
recommendations to the Board for the
appointment of directors; the Board as a
whole decides upon any such appointment. 

The Committee takes advice from specialists
in the field of board recruitment. An
external search consultancy and/or open
advertising are used when recruiting new
directors. When considering possible
candidates, the Committee evaluates the
skills, knowledge and experience of the
candidates and, in the case of non-executive
appointments, their other commitments.

All directors are required to seek election
by the members at the AGM following
their appointment, and re-election every
three years. A non-executive director is
not appointed for a fixed term but
would not normally serve as a director
for more than nine years.

Other Board issues
The Company has appropriate insurance
cover in place in respect of legal action
against its Directors. Any director has
access to the advice and services of the
Company Secretary and may seek
independent professional advice, if
necessary, at the Company’s expense.
The Company Secretary is responsible
to the Board for ensuring Board procedures
and compliance with rules and regulations
applicable to the Company. Any removal
or appointment of the Company
Secretary is decided by the Board.

Board meeting and committee attendance in 2004:
Plc Executive Audit Remuneration Nomination 

Director Board * Committee# Committee Committee Committee 

J C Barclay 6/7 – 5/6 3/4 2/3
I M Buckley 7/7 12/12 – – –
C M Burton 6/7 – 4/6 4/4 1/3
J M B Cayzer-Colvin 7/7 – 5/6 4/4 2/3
P D G Chavasse 7/7 12/12 – – –
J G S Coode-Adams 7/7 – 6/6 4/4 3/3
S M Desborough 2/2 3/3 – – –
M P Egerton-Vernon 7/7 11/12 – – –
R P Lanyon 7/7 12/12 – – –
Viscount Lifford 7/7 11/12 – – –
A T Morris 6/7 – – – –
R A Morris 6/7 9/9 – – 0/2
A D Pomfret 6/7 12/12 – – 1/1
G M Powell 7/7 10/12 – – 3/3
R I Smeeton 7/7 – – – –

* Scheduled bi-monthly meetings

# Scheduled monthly meetings
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Independent auditors’ report to the
members of Rathbone Brothers Plc

We have audited the financial
statements on pages 32 to 61. We have
also audited the information in the
report on directors’ remuneration that 
is described as having been audited.

This report is made solely to the
Company’s members, as a body, in
accordance with section 235 of the
Companies Act 1985. Our audit work
has been undertaken so that we might
state to the Company’s members those
matters we are required to state to them
in an auditor’s report and for no other
purpose. To the fullest extent permitted
by law, we do not accept or assume
responsibility to anyone other than the
Company and the Company’s members
as a body, for our audit work, for this
report, or for the opinions we have
formed. 

Respective responsibilities of directors
and auditors
The directors are responsible for
preparing the Annual Report and the
report on directors’ remuneration. 
As described on page 30, this includes
responsibility for preparing the financial
statements in accordance with applicable
United Kingdom law and accounting
standards. Our responsibilities, as
independent auditors, are established 
in the United Kingdom by statute, the
Auditing Practices Board, the Listing
Rules of the Financial Services
Authority, and by our profession’s
ethical guidance.

We report to you our opinion as to
whether the financial statements give a
true and fair view and whether the
financial statements and the part of the
report on directors’ remuneration to be
audited have been properly prepared in
accordance with the Companies Act
1985. We also report to you if, in our
opinion, the directors’ report is not
consistent with the financial statements,
if the Company has not kept proper
accounting records, if we have not

received all the information and
explanations we require for our audit,
or if information specified by law
regarding directors’ remuneration and
transactions with the group is not
disclosed. 

We review whether the corporate
governance statement on pages 27 to 29
reflects the Company’s compliance with
the nine provisions of the 2003 FRC
Code specified for our review by the
Listing Rules, and we report if it does
not. We are not required to consider
whether the board’s statements on
internal control cover all risks and
controls, or form an opinion on the
effectiveness of the Group’s corporate
governance procedures or its risk and
control procedures.

We read the other information
contained in the Annual Report,
including the corporate governance
statement and the unaudited part of the
report on directors’ remuneration, and
consider whether it is consistent with
the audited financial statements. 
We consider the implications for our
report if we become aware of any
apparent misstatements or material
inconsistencies with the financial
statements. 

Basis of audit opinion
We conducted our audit in accordance
with Auditing Standards issued by the
Auditing Practices Board. An audit
includes examination, on a test basis, of
evidence relevant to the amounts and
disclosures in the financial statements
and the part of the report on directors’
remuneration to be audited. It also
includes an assessment of the significant
estimates and judgements made by the
directors in the preparation of the
financial statements, and of whether the
accounting policies are appropriate to
the Group’s circumstances, consistently
applied and adequately disclosed. 

We planned and performed our audit so
as to obtain all the information and
explanations which we considered
necessary in order to provide us with
sufficient evidence to give reasonable
assurance that the financial statements
and the part of the report on directors’
remuneration to be audited are free
from material misstatement, whether
caused by fraud or other irregularity or
error. In forming our opinion we also
evaluated the overall adequacy of the
presentation of information in the
financial statements and the part of the
report on directors’ remuneration to be
audited.

Opinion
In our opinion:

– the financial statements give a true
and fair view of the state of affairs of
the Company and the Group as at
31st December 2004 and of the profit
for the Group for the year then ended;
and 

– the financial statements and the part
of the report on directors’
remuneration to be audited have been
properly prepared in accordance with
the Companies Act 1985.

KPMG Audit Plc
Chartered Accountants
Registered Auditor
London
1st March 2005

Directors’ responsibilities

Company law requires the directors to
prepare financial statements for each
financial year which give a true and fair
view of the state of affairs of the
Company and the Group and of the
profit or loss for that period. In
preparing those financial statements, the
directors are required to:

– select suitable accounting policies and
then apply them consistently;

– make judgements and estimates that
are reasonable and prudent;

– state whether applicable accounting
standards have been followed, subject
to any material departures disclosed
and explained in the financial
statements;

– prepare the financial statements on the
going concern basis unless it is
inappropriate to presume that the
Group will continue in business.

The directors are responsible for
keeping proper accounting records
which disclose with reasonable accuracy
at any time the financial position of the
Company and to enable them to ensure
that the financial statements comply
with the Companies Act 1985. They
have general responsibility for taking
such steps as are reasonably open to
them to safeguard the assets of the
Group and to prevent and detect fraud
and other irregularities.


