Q Close Brothers

NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION IN WHOLE OR IN PART IN, INTO OR
FROM ANY JURISDICTION WHERE TO DO SO WOULD CONSTITUTE A VIOLATION OF THE
RELEVANT LAWS OF SUCH JURISDICTION

THIS ANNOUNCEMENT CONTAINS INSIDE INFORMATION

FOR IMMEDIATE RELEASE

Close Brothers agrees sale of Winterflood to Marex

25 July 2025

Close Brothers Group plc (“the group” or “Close Brothers”) has agreed to sell its execution
services and securities business, Winterflood Securities (“Winterflood”) to Marex Group plc
(“Marex”) for a consideration amount of approximately £103.9 million (the “Transaction”) in cash.

The Transaction is aligned with the group’s strategic priorities to simplify the portfolio, enhance
operational efficiency and drive sustainable growth. As previously outlined, Close Brothers is
actively evaluating its portfolios to ensure that returns are maximised, and believes this is the right
time to sell Winterflood and focus on the group’s core lending activities.

The Transaction is expected to complete in early 2026 and is conditional upon receipt of customary
regulatory approvals.

Mike Morgan, Close Brothers Group Chief Executive, commented:

“Following a comprehensive strategic review, the Board is pleased to announce the sale of
Winterflood to Marex. This transaction marks another important step in simplifying the group to
focus on our core specialist lending business, following the sale of CBAM in February 2025. We
see Marex as an excellent steward for the business going forward, we thank the Winterflood team
for their hard work and commitment over the years, and wish them every success in their next
chapter with Marex.”

lan Lowitt, Marex Chief Executive Officer, commented:

“This acquisition gives us an opportunity to transform our existing equity market making business
into a leading franchise, utilising the technology and connectivity of what is the leading brand in this
market. We believe we can gain economies from operating at scale and also benefit from
Winterflood’s great technology and strong client relationships, which will enable us to introduce
additional products and services from across our platform to a new set of clients.”

Consideration

Under the terms of the Transaction, the consideration payable to Close Brothers comprises cash
consideration of approximately £103.9 million payable by Marex to Close Brothers on completion,
based on 30 April 2025 financials, and a £ for £ adjustment for movements in the tangible net asset
value of Winterflood between 30 April 2025 and completion.

Financial impact

On completion, the Transaction is expected to benefit the group’s Common Equity Tier 1 (“CET1”)
capital ratio by ¢.30 basis points based on financials as at 30 April 2025 on a pro forma basis,
increasing the group’s CET1 capital ratio from 14.0% to c.14.3%.



This calculation is based on a tangible net asset value of £88.9 million and assumes an immediate
reduction in market and credit risk weighted assets (“RWAs”) associated with Winterflood. We
expect further CET1 capital ratio benefits of up to ¢.25 basis points from a reduction in operational
risk RWAs currently associated with Winterflood in due course.

Winterflood is expected to fulfil the requirements of IFRS 5 and be classified as ‘held for sale’ and
‘discontinued operations’ in the group’s Full-Year 2025 financial statements. A goodwill impairment
loss on disposal of c.£15 million' is expected to be recognised on classification as held for sale. No
further loss on disposal is expected to be recognised on completion of the Transaction in the Full-
Year 2026 financial statements.

The estimated financial impact included in this announcement is unaudited and remains subject to
review as part of the group’s interim and full-year audit processes.

Additional information

The Transaction is subject to obtaining approval from the FCA and FINRA (as Winterflood
Securities Limited is regulated by the FCA and Winterflood Securities US Corporation is a FINRA
registered broker-dealer under 15a-6) in respect of the change of control of Winterflood (the
“‘Regulatory Conditions”).

A break fee is payable by Marex in the event that FCA approval for the Transaction is not received.

Either Close Brothers or Marex have a right to terminate the share purchase agreement (“SPA”) if
any of the Regulatory Conditions have not been satisfied or waived by the long stop date under the
SPA. Marex also has a right to terminate the share purchase agreement before completion of the
transaction in certain limited circumstances which are not remedied within 10 business days of their
occurrence: in the event that Winterflood (i) breaches certain regulatory capital and liquidity levels,
(ii) defaults on one of its financing facilities which is then terminated, (iii) has certain FCA or FINRA
regulatory licences suspended or cancelled or (iv) there is a material breach of the conduct of
business restrictions before completion.

The person responsible for arranging for the release of this announcement on behalf of Close
Brothers is Sarah Peazer-Davies, General Counsel and Company Secretary.

Enquiries

Investors and Analysts:
Camila Sugimura Close Brothers Group plc 020 3857 6577

Media:
Sam Cartwright H/Advisors Maitland 07827 254561

UBS Investment Bank (Financial Adviser to Close Brothers) 020 7567 8000
Rahul Luthra

Sam Small

Benjamin Crystal

Slaughter and May is acting as legal counsel to Close Brothers.



About Close Brothers

Close Brothers is a leading UK merchant banking group providing lending, deposit taking and
securities trading. We employ approximately 3,000 people, principally in the United Kingdom and
Ireland. Close Brothers Group plc is listed on the London Stock Exchange and is a constituent of
the FTSE 250.

LEIl: 2138001S47XKWIB7TH90
About Winterflood Securities

Winterflood, wholly-owned subsidiary group of Close Brothers, is a leading UK liquidity provider,
delivering high-quality execution services to over 500 stockbrokers, wealth managers, institutional
investors and other market counterparties. It also provides corporate advisory services to
investment trusts and institutional sales trading. Winterflood Business Services provides
outsourced dealing and custody solutions to over 60 corporate clients.

About Marex

Marex Group plc is a diversified global financial services platform providing essential liquidity,
market access and infrastructure services to clients across energy commodities and financial
markets. The Group provides comprehensive breadth and depth of coverage across four services:
Clearing, Agency and Execution, Market Making and Hedging and Investment Solutions. It has a
leading franchise in many major metals, energy and agricultural products, with access to 60
exchanges. The Group provides access to the world’s major commodity markets, covering a broad
range of clients that include some of the largest commodity producers, consumers and traders,
banks, hedge funds and asset managers. With more than 40 offices worldwide, the Group has over
2,400 employees across Europe, Asia and the Americas.



APPENDIX

Key historical financial information on Winterflood

Balance Sheet (£ million) 2
31-Jul-23  31-Jul-24  31-Jan-25

Close Brothers Group

Net Asset Value 3 1,644.9 1,842.5 1,710.7
Tangible Net Asset Value 1,381.2 1,576.5 1,456.4
Winterflood

Total Assets 870.5 825.0 1,305.6
Total Liabilities 778.1 734.6 1,215.8
Net Asset Value (incl. goodwill) 115.7 113.7 113.1
Net Asset Value (excl. goodwill) 92.4 90.4 89.8
Tangible Net Asset Value 91.8 89.8 88.6

Income Statement (£ million) 4

Winterflood FY 2023 FY 2024 H1 FY 2025
Net Interest Income/ (Expense) 0.5 (0.4) (1.2)
Non-interest Income 74.8 73.4 35.8
Operating Income / (Expense) 75.3 73.0 34.6
Administrative Expenses (67.5) (68.9) (33.2)
Depreciation and Amortisation (4.3) (5.9) (2.2)
Impairment Gains on Financial Assets - 0.1 -
;I;otal Operating Expenses Before Adjusting (71.8) (74.7) (35.4)
ems
Adjusted Operating Profit / (Loss) 3.5 (1.7) (0.8)
Operating Profit / (Loss) Before Tax 3.5 (1.7) (0.8)
Footnotes

1.

This estimate is based on the difference between the expected cash proceeds and Winterflood’s net asset value,
including goodwill of £23.3 million, as well as transaction costs. £23.3 million of goodwill is allocated to Group
(central).

Extracted from Close Brothers’ consolidated and segmental balance sheets as at 31 July 2023, 31 July 2024 and
31 January 2025, except for Tangible Net Asset Value and Winterflood’'s Net Asset Value (incl. goodwill) and
Tangible Net Asset Value.

£23.3 million of goodwill associated with Winterflood is allocated to Group (central).

Extracted from Close Brothers’ segmental income statements for the financial year ended 31 July 2023, financial
year ended 31 July 2024 and the six months ended 31 January 2025.



Cautionary Statement

Certain statements included within this announcement may constitute “forward-looking statements” in respect of
the group’s operations, performance, prospects and/or financial condition. Forward-looking statements are

o

sometimes, but not always, identified by their use of a date in the future or such words as “anticipates”, “aims”,
“due”, “could”, “may”, “will”, “should”, “expects”, “believes”, ‘“intends”, “plans”, ‘potential”, ‘targets”, “goal” or
“estimates”. Any forward-looking statements reflect Close Brothers’ current view with respect to future events and,
by their nature, involve a number of risks, uncertainties and assumptions and actual results or events may differ
materially from those expressed or implied by those statements. Accordingly, no assurance can be given that any
particular expectation will be met and reliance should not be placed on any forward-looking statement. Additionally,
forward-looking statements regarding past trends or activities should not be taken as a representation that such
trends or activities will continue in the future. Except as may be required by law or regulation, no responsibility or
obligation is accepted to update or revise any forward-looking statement resulting from new information, future
events or otherwise. Nothing in this announcement should be construed as a profit forecast and no statement in
this announcement should be interpreted to mean that the future earnings per share, profits, margins or cash flows
of Close Brothers following the Transaction will necessarily match or be greater than the historical published
earnings per share, profits, margins or cash flows of Close Brothers.

This announcement does not constitute or form part of any offer or invitation to sell, or any solicitation of any offer
to subscribe for or purchase any shares or other securities in the company or any of its group members, nor does
it constitute a recommendation regarding the shares or other securities of the company or any of its group
members. Nothing contained in this announcement is intended to, nor shall it, form the basis of, or be relied on in
connection with, any contract or commitment whatsoever and, in particular, must not be used in making any
investment decision. Past performance cannot be relied upon as a guide to future performance and persons
needing advice should consult an independent financial adviser or other professional.

The distribution of this announcement in or from certain jurisdictions may be restricted or prohibited by the laws of
any jurisdiction other than the UK. Recipients of this announcement are required to inform themselves of, and
comply with, all restrictions or prohibitions in such other jurisdictions. Any failure to comply with applicable
requirements may constitute a violation of the laws and/or regulations of such other jurisdictions.

Statements in this announcement reflect the knowledge and information available at the time of its preparation.
Save as required by the Market Abuse Regulation, the Disclosure Guidance and Transparency Rules, the UK
Listing Rules or by applicable law, each of Close Brothers, UBS AG London Branch and their respective affiliates
and representatives expressly disclaim any intention, obligation or undertaking to update, review or revise any of
the information or the conclusions contained herein, including forward-looking or other statements contained in
this announcement, or to correct any inaccuracies which may become apparent whether as a result of new
information, future developments or otherwise. Liability arising from anything in this announcement shall be
governed by English law. Nothing in this announcement shall exclude any liability under applicable laws that cannot
be excluded in accordance with such laws.

UBS AG London Branch ("UBS Investment Bank") is authorised and regulated by the Financial Market Supervisory
Authority in Switzerland. It is authorised by the Prudential Regulation Authority and subject to regulation by the
FCA and limited regulation by the Prudential Regulation Authority in the United Kingdom. UBS is acting as financial
adviser to Close Brothers and no one else in connection with the Transaction. In connection with such matters,
UBS will not regard any other person as its client, nor will it be responsible to any other person for providing the
protections afforded to its clients or for providing advice in relation to the Transaction, the contents of this
announcement or any other matter referred to herein.



